
~M.E~ 1jMENT AGi~EE:NENT 

R~: Aoq~isitic~o A.~,nemcui ~vt~Yl April, X019 tthe "Agreement") betwciyn C:hcrn~c~~r 
Internationx! [nc. end Gemirit Ventures L[.0 tcoilectively, the "1'~rtirs"j 

iN CON5tIl~~RAT[C~N ~~f the respective agreements hcrcin containaf and ether ~c~od 
~1nc~ valuable considemtit~n (tlle receipt aitd sufiicirncy of whicf~ arc h~~eby ac;knrn~~lcdged), the 
3'~rtics agree and confirm ~h~►t; 

All capil~l¢~ terms u~al ~ nc~t ~thcr~~ise defined herein shaii have the respecti~~e 
mcani~~~;w given to them in the Agre~mcnL 

2. Sccti~jn t~ of the Agre~crncnt is deleted in its entirx.t}~ and r~pl~ccd with tE~G f'utlo+ving: 

'`6. Tyr items of'th~ Tr~ftsactic,n strucwre arr as fnllo~4s: 

(a) The Acyuirar will acyuir~ the S!tP S~c~uities, in exchange for ~,ay~mc~lt by 
Acqu~rnr t~ the Vending Part}~ 
a!~ Acqui~•ur {"Arquiror 5har~s"}. 

~;h) Acyuiror alao a~rccs to pad to the Vertic3ing Party: 

{i) 

~~ ~ 

~{:`Nei Ym(it Interest I'gti~m~nts"}; anc9 

(Ei) 

("Ftetarn ~i 
Capitaa Fstymcrtts")." 

;, l~xc~pt as expres~Ey~ amenckd herib}~, the Abr~emcnt shall fix: urrncxiilicd and sh~fl 
ci~nkirn~c to be in fu[3 fc~ruc and effect in accardancc tivith i~.5 terms (as aar~Cnc~cd here~,y~ 
acxf all provisi~ms of tf~ :~~rccment, ~s ~mend~ci herrby~, are ci~nfirmcd. 
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~il~is Amen~mcnt AgreeiTienl will be iriterpretcd and enfcxr~d in accordance ~~ilh the 
I~ws t~f the Provirtcc of «rilish Calumhi~ arxl the federal Isw~c of C'nnadb applicably 
th~Tcin. TF~e Parties irrevoc~hly xttorn to the exclusive jia~isc3ic;ti~m C)f lll0 COl1t"fS u~ [}~C 

hrovincc of British Gc7lumbia. 

5. This Any~nc3r~~cnt Agreement may tae ext~c;utad in cnuni~p.Yrt Ind may h~e executed and 
(ECIIYGCC~ j]v Gu:simife, ele~ctrcmic mail ar aiher means ofetectronic transm~Sso~, 

Dated as of July 3, 2019, 

fKe~~rruinrlPr of 1'a,~.~ I,arenrio~ally B1ar~k. ~Signa~ure Pcr~~ F'c,tlows.} 

~~~.•~e~ssa~s.i 



CHE~tESIS itiTER1YA'Clt?tYAL INC. 

1'rr 

CL~4l[Ki V ~ YTURF.~ LLC 

Pcr, 
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CHEME~IS 1NTF:ItNAT1U~AL INC. 
Suitc ?? 1 U, Z00 Gram illc 1lreet 

Yancouvcr, HC' 
V6(' 1 S4 

COTFIDF:VTIAL 

A ffil •, 20iy 

Grmi~i Ventures l.l,(: 
C'E'O C.A'I1iEDRAL C1'IY GA 9223a 

Attention: 

Ikar firs: 

Re: Aryuisitio~ otSAP Securities

Thi+ hiniiing letter ~~rrrment l"Lrtter A~rriment") acts out cwr mutual imdcrstanding of the tcrm~ acid 
ccxiditions brtHrcn (_'her~x~is Imcrnati~~nat Inc_ (collccti~~ely w~rth its p~~ritrittcd ~.,+igns, the "Acyuror") 
and Grniini Ventutr~ [.f .0 ("Pending Pnrt~'"). with respoet t~~ an acywsition Uank►cticm (the 
..Transactio~t') pursuant to which the Ac uiror will, ~uhjc~ct to tt►r trrm~ and c.~~nditions sct forth ~n this 
L.cttet ~\Krermrnt, acquire, dirc~ctl}' or in rcctly, (i) all of~ the i~~ixd sod out Landing securities of S,aP 
GI~1 (SAP") held h~~ the Verxiing rt}~ (the "SAP Securities"). [n this Letter A~rrmcnt, the 
Acyuirnr and Vrndinu Party arr collec~it~e r rcicrred t~ as the "Purlieu", aixi wih ~; ~ `Party". 

RepreseMatioffi and V~'a~nties 

t~ Vending Party hrrrb}~ rcExcsents and ~}•arrants to the Acquinx, on ~ joint and several b~is, that' 

i . Gemini is the sole rr,~~xded and. benr}icial holder and awncr of c;ummun 
shams of tiAP, and that neither Ckmini rxx any of Gemini's afiiliatr.~ nor e+u~cia~e: tk~lds um 
intrust H~hatscx~~rr in an~~ other se~;urilic~ of SAP_ 

~, VRI1C OI (}1C S.AP Securities arc subject to any pledge, erx;urnhrancc, charge, lrt:al prckecdin~, 
dispute, third party claim, restriction nn transfer of o~~~nership, or any ~xher encumbrurx.c of an}~ 
nnturc ~~'hal~oc~~cr. 

3 Thr Vendine Pam is not rrsidrnt in British Culumhia, 

1 Ihr VcndinK Fam~ is purcluising the ,lcquir~x Sharce (As det7nrd below) as principal (within the 
mcanin~, of- applicable Canadian sc~.uritir~ laws►. 

S. Thr ~`cnding Party will comply +~~ith the se~uritics laws roquiremen~s of its Ick.a] juri~dicti~n ~~~ith 
respect to its Fwr~hasc of~tt►e :lcyuin-x tihares. 

Structum 
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6. The irrm. or the I ran~a~tinn swc~ure arc as ti~llawti; 

(a) Thr Acquirix will acquire the S.AP Sc~:tuities, in cr~hangc tix ~wyment h~• ncquiror to . 
the Vending Pally ot`. 

K. 

~' 

l'h~ Parties sekn~wlecjgr that tha Fx~li~ir~ of thr Canadian ticcuritics 1-.xct►angc ("CSM:"), and 

('ontplrtic~n o}~ ~hc I ran~ctic~n u lubjec[ to the fullow~inR conditions pra;cdent tier the. brnrfit of 
the Acyu~ror: 

(il receipt of all reyuirrd appro~~alc and c~nsent~ fc~r the Transaction and all rzlated 
mattrr~ and fix the ~fran~actiim Uc~cu~t►rn~~, ir►cludinct without limilati<m: 

A. all r~qui.itc appru~~als, as roquired by nc~ CSG cx applicahlc corpcxate or 
~~uritirs IaN•s u~ implCmcnt thr Transaction; 

f~. the ~ippraral i~f the ('SE fur the lilting of tt►r Acquirex Shan; and 

C. the a~pri~tal cif any third pnrtics tTom whom the Fending Party must 
~~blam ~~-~nxnt including an~~ lrndcrs c.~r t~nancial in~titutiuns; 

1 ii) the hcing no prohibition uncicr appli~ahlc IAHs a~mst ~on~ummation of the 
1 run~Action; 

(lilt no Icgal ~ix:rcd'ng ~lu+ll be pending or thrLatcncd in writing ~.~hcrcin an 
unfavourable jud ~rncnt, order, da:rrc, stipulation ur injunction ~voutd (A) 
prevent ~unsumm~tian of any canp~xicm of the fran~ction ~x an~~ transaction 
related to the 'T-rdnsactiun, ex (N) cause and com~~nent cif the Transaction cx am 
tran~ciinn related to the T ra~uaction tc~ he rescinded foll~H~ing con,ummatiun. 
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i~hr c~nditione prcicdcnt yet c~~K id this Sea.tiun K are in.~crted fcx the ;ulr bcnetit of .A~quirur ;lnd 
may he ~~~ui~~cd in whole or in pmt y the Ac;:~uiri~r in its cc+le and abst~lutr discretion. Vu such 
wai~rrhall br cif am rf~ect unle~it i~ in v~~ritin~; signed by the :~cyuir~~r. 

y. }ar ~r~ter certainty, the Partic~ :~grrc that thr isctwli~c of any srcttrilies under the TrHnSaction 
N•ill he wmplctc~ un a private pl~ccmcnt ba~i~, and will not Cc~yuirc citl►cr Party to undertel.c <x 
to participate in the prepctrati n of a 4xiuprccus, re~ixtration .tatement cx ixhcr :uch 
comFxchen~i~c disi;losurc ducumc~l. 

10. fhr Parties will ux a m~r~rciA11~ rras~~nahlr rfiorts to close the fr:inwction a~ sc~~n as 
practicable falloN~ing atisfuction or wirer (hy thr .acquiror) of the conditi~~n~ ~cccdenl +rt 
fcxth in Scctiui~ 9. 

2. Expe~es 

1 1-.ach Party shall lkar its i~w~n expcnse~ ~n rt~pcct of ttte l ran~uction, including, ti~ ith~wt 
limitati~~n, all Icgnl and accuuntin~ tiers and d'ubur~cit►rnls rclatin~; to the Tran~.~ctic~n (including 
prcparin~; this [xttcr A~trcmcnt or <xhen~isr rclatin~ to ttk trania~tioiu contemplated herein). 
~T~c Panic. confirm that nu bmker~ ~x finder tree are payahle b~ am Party in connc~.ticm ~~~ith [hc 
~f rantiact iota_ 

ConfidentiYlih•end \otice Obli~tions 

I?. No di~:lcnure or Nnnouncrment. ~uhlic u~ ochcn~i~, in resExx:t of thi l.rttcr Agrrcment or the 
transaction c~~ntemplated hereto ~~~ill he mails hti~ any Pam' +~~ithc~ut the prix agreement of thr 
other Parties as t~ timinc, ccn~tC t and ~ix~thacl, pru~ideci that the ~~li~atiun~ herrin will r►ut 

prc~rnt either Park tom nuikin~ such dix:los~ur ix ~nnounccment as its awnscl advise+ is 
rcyuired by applicahlc IaH ur the rules and ~li~irs of the CSF:. 

4. N1i5crllsneous 

13. phis Lrtic~ :1~rrrmcnt +hall be ~c>vcrned in all rrs~ts, int;luding validity, intrrExctatiun and 
efFe~t, exclusively in accordnn~c,v►~ith the laws cif the Province of E3ritish Columbia and the 
fCdcral lave of Carwda applic:ahle [ttcrrin (~rithout giving cRect to conflict uC lay. principles) and 
the un~r~igned hrrchy irrevocable au~xn to the exclutiive ~uriuliction of the C'cwrts of the 
Pru►~incr of British Columbia iri aspect cif nny matter arcing heteuncicr or in eonnecticxi 
hrrrwith. 

1=1. `Jo amendment, modification, r taten~nt cx ~upplrment of lhi. Letter Agreement cx any 
pro~~i.ion of this Lrltrr Agtrrmcht is binding unless it i~ in writing and exec~tcd etich Rurty 
hereto. 

15. This Istter r~grc~rnent will br bi~ ing upon, and will enure to the l~rnrfit ~f and tx cnt~~rccablc 
b~, the Panics herrt~~ and their rt~~cctive successors, permitted assi~n~, cxecut~x~ and 
administratcx~, No assiFtnmcnt o~' this Letter .Agreement will br ~x-rmittcd without the written 
consent of the other Parties. 

16. This I.ettrr ;~grce~nrnt contains the entire agreement t,~t~.rrn the Parties here[c~ ►vith respect to 
the ~ubjcY~t matter hereof and su{t~rsec~c~ all prior agracmrnU and undcrslandings ~~~ith rccpec;t 
therrti~. 
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1' lhi~ Letter Agrecntent may be e~ecuted in counterparts and c~~i~enced by a facsimile ix PDF 
email cop} tt~rct~f ate all such counterryirts or l~csimilc .x PUF counterparts sF►all cvn~titute unc 
d~unx;nt_ 

S, If the terms eat this I..ctt~ A~trec~nt arr a.:crptable, please ci~mmuniutt~ your a~;c~~tnce b~' 
executing tl~r duplicate copy hercbf iu the approp~~atz space below And returning such executed 
cc~ to us by facsimile ~x Pf)F cu~j~ to the attention of the undersigned. 

6. ~Remal~de~ of page intentionally kR blAnk~ 
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1'uurs very truly, 

i-rrrMrcic~~~rro~~-ri~v~■ r~~ 

THE TERMS OF 'lliIS I:E ITER AGREi~:ti1~'JT arc hereby acxeptrd ac of the _day of April. 2019. 

GE~iINi ~'i?rTURF.S LLC 
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Sf1.4Rh; PURCHASE AGRE:E~tEr'I' 

~Tlii+ share Purchase :1~;rccntent (..Agrermeat~) is datccf ct~ectivn April 
Intrrnat~o~wl Inc., a British Culumh~a corpcxation (~Buy~er~), nrd' 

F3ACkGROUND 

. ?019 

A. kicky Grwvth Management is a California nonprofit mutual tH.netit corFxwatiun {"the 
"Cumpa m"). 

B. Huger desires to rnt~r inti> this Agrc~e~ncnt to purchacc the Comm. 

C. After thr exctutia~ of tbs ,~grLrmcnt, the Cc}mpam~ intends to com~crt tip a Calitor~iia 
curFxxat ion_ 

I). ;Utrr the Convcrsi~n. ~ will n~rn all cif the ~~uUtanding shares of common .lock of'tlk 
Cc~m~ny (the "Stu►res"). 

i:. :fit the C'losinf;, Buyer ~~us agreed t~~ purchase the lhares from Sellers and fellers t~~c sgreed to 
sell the Shard to Buyrr (cx a Jrsignated subsidiary of IIuy~cr), subject t~ tt~ terms and cex~diti~ns 
set f~~rth in this A~;rcrmen[. 

SEC'"f1UN 1 DFFIKITIONS 

Unless defined elsewhere in this :~~;rcemen~ c:npitali~r~t terms used in thi::1~rrrmcnt H~i11 ha~c the 
mraning~ as~rihcd to them in the attac~rd ~~ radix ~, 

tiECTlO~ 2 PI:RCEIASF: A\D SAI.F. 

2.1 Sharers :1[ the ('losing;. Sellc~ v►ill sell the Shure to E3uycr and Burr will bud the Shares 
t~rom Sellers. 

2.2 Purcha~c Prier. The purcttixsc pace fin the Shares is 

2.3 Pad ment. Buyer will pay the purchase. price fcx the Sluucs as follerv~s: 

(91 ;\t the ('I~ing, Bu~~er will: 

1 -SH~RL Pl.'RCHAS~ AGRF.EMEVT 
481dd1~i!-S?:1. ~. 2 
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Scllcrs jointly and ~rvrrAlly rrprescnt and warrant tc? I3u}~~r as fi~llc~ws; 

3.1 Autborih~ of Sellers. f::~ch Seller hxti full pc~wrr, capacity, and authority tc+ e~ac;ute and 
deliver the 1 ra►t~ctinn Lkicumcnts fo which the SrUrr is a ~erty, to ca~~ out such tiellrr's 
obli~tiims uncicr such 1 ransaCtion 1)~xumrnt~, and to consunur~tc the trnrua~tionc 
c~nte~t~platcd b~• such 'I ra~uaction D~k;umcnts 

3.2 nrgaoization, Aulhurit}~.,~nd Q~aliBcYtio~ oithr Compxn~. 

(a) Thr C'cxnp:►ny is a non-~xi~fit mutual hcnefit c~xFxxatiun duly cxganircd, ~~alidly 
exisiin~;, and in ~;cx~d standing under thr laws c~ftt~e StAte of Culif~rnia. 

(b) ARer the Conveniun, tF►c C~nn~am will br a tix-pruGt stock c~xparat~on duly 
cxgani~ed, valiJly cxistin~;. and in e~xxi standine under the [~~~s c,f the Stntr e,f 
Ca I i fcxnta. 

(c) The C'~mtpam~ has full ~~►cr uiul authority to <~wn, operate, cx lease the ixopertirs and 
assets nuw owned, operateci, or Ic,9sed by it and to uury nn its bLLtiincss as it hay ~n 
al►d is currently cc~nductr~i. 

(d) fhr Com~anti~ is duly lio~nscd or qualified to do buincss a~xi i, in good standine in 
Cathcd~nl City, Califixnia. 

3.1 Binding Obli~ation This .Agreennnt hwc t~cen duly exc~.utcd snd delivered hy each Scllci. 
~nJ this Agrrrmcnt c~~n~titutc~ a le~l. valid, and hinding ubligati~r~ of rach tieller 
enf'orccable against each Seller in accordance with itti tenns. Vv hen thr cxhcr I rarua~tion 
Dcxumen[s to ~s•hich rash Seller i+ cx will be a party hair hccn duly rxccuted and dcli~~errd 
h~~ such Srller. such Transaciiun Dc~umcros w'il! cc~n~titute a (r~;xl and binding obli~tion of 
such Seller cnfcxeeable a},ainst such Seller in accc~rclance with their terms 

3A Vn ConAfets. Except as ~~thcnwise provided on iS ;t~~lule ].~. the cxe~utiexi, dcli~rry, and 
perf<xTttance by e~eh Srller ~f this Agreement and ttte othrr Tran~a~tiun f)cicuntrnt~ tc~ ~~~hich 

2 - SN.1Ft~ P1:RC1IA5E AGRFL1v1EVT 
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such ~Ilrr i~ cx will he a part, ,and tite ~.un~ummati~m ,~f the trnnsactiin~ c<xitcm~lutaci h~ 
the Transaction Dcxument~ do ncx and H~II not: 

(a) u~nflict with 9m~ provix' of thr ('ornpany~'s articles of in:,or'p~~tion, bylaw.. ax ~xher 
cxgani~ationat dckun~nts; 

(b) contlict ~~ith cx result in a violation ~}r breach of 9ny Law ~x Governmental (?rcirr 
applicable to tt►e Com~ar~y or am tieller; 

(c) rryuire t)~e consent. app oval. ex other action b~ any won u~xler, ccx~tliet with, result 
in a violation ur breach f canstitutr ~ default under, resuh in the termination, 
mxlitieation «r ~anccll~tion ~f, or crratr in any }x,-con die right to a~lerate, 
terminate, modify, or cancel, am• C untraci to which the Company ur any Seller is a 
pam ; 

(d) ~oyuirc the cotuent, app~ov8l, cieclar~lion cx tilinh with, ncxicc to, cx ether action by 
any Gu~•rrnmcntal .Auth~.irih~, other than (i) the Calitixnia Sccre1un of 5tatr's apFx~~~~at 
of t1~e C~~m~crsia~. (ii) the appro~~al of ~1CSH to the addition of IIu~er~s dc~i Inca to 
d~c C'ompany'x Board arld I iii) rwti~r to f~9CS[3 c,f the removal o~a~►~l am~ 
cxher Srlkr-aftiliat~d ~'om~u+ny board mrmbcr: ix 

(e;► result in the creation cx imposition of a~~y Gncumbra~nr on am Exuprrticc or asarts ~~f 
t}~r Ccxnpanr. 

3.5 C~pitali~ntiva. 

(a) Sched 3,5 ~rt~ f„rt{t ch member, dimctex, and oFFicer of the ('~~mEwny, and and 
~xhrr person ur cnt~q~ ~ing any rt►embcrship interest ~x any ~xhcr o~~nenhip interest 
in the Cumpam. 

i bl .After the C:omer~icm, the Cam ny will br authorized to issue _shares of 
wmrrx,n stuck, of w•hich~ shores w-ill br is,ucd and ;~utstandine and will 
constitute the tiharrs. 

i.c) Afler the C'on~~crsi~~n, Hl+ o(thc Shares .gill br: duly authcxizoci, onl~dty issiw~l, lulh~ 
paid, zsnd non-u»r,sabl~, and will lx owncci of ~e~ord and henefiriall}• h}' ~, 
fry; and clear irf all F.nc mhranccs, l:pon const►►nmation ofthr trun~actions 
contemplated by this A~'cxmcnt. Buyer, ~x a dc~ignatcd sub,idiary of ~uyn, will own 
all of (}►r Shares, fear and clrur of all ~ncumhran~es. 

(d) :1ll of the Shares will be issued in compliance with aprlicable Laws, None of the 
Shares w ill he issueci in ' •iolatiuii of 9ny agreement, arran~;rmcnt, or commitment to 
which any Seller or the .ompany is v pa~rt~ ur is ~uhject tu. or in ~~iolatiun of, am' 
prz~tnpti~•c or similar ri hts of any person. 

(e) F_xcept a~ otherwise pro~~ided un Schedule 3_S: 

(I ) there arc no ou~+landing ut authcxized options, ~~arrants, com~ertiblr securities. or 
c~thcr rights, a~rT~cment, arrangemen[~, cir commitments of and character rcluting 
to the uN•nership of the c`~~mpam .,r abliu~ting an~~ Seller car the Com~►an~~ to 
issue cx sell ur►y ~har~ ot; <~r ~m other interest in. the ('~~mpan~: 

3 - SIIA[t~ P(1RCHASE AGRE:E~1E1,~T 
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1?) the Cum~xn~ d 1 not have oui~tand~n~; car auttxxi~ xny st~x:k apTxcciatii?n, 
plu~ntc~m ~ck:k. ~x fit partici~ntion. ur sin►itar riKhc~; and 

(~) thane arc nu ~~otin trust,, ~harcholder a~ccmen[~. ~oxics, in other agi~mrnt~ 
ur undcr:tanc~;n~.~ in etl'etit with respect to tt~ ~ eating c►r tran+fer ~f any of'the 
shares. 

3.b No tiubsidiariex. Tltie Cc~mpci~y dc~cs not own, or have nny interest in, am shatr~. 
mcmhe~ship interests, or cxher'u~vnership infrrests in any cc~rF►oratio~ partnership. joint 
~ent~ar, limited liabilit~~ ~cxn ny, Governmental Authority. uninc~~rpcxatrd or~tanication, 
trust, a~scxiation ur c~thcr cnt;c . 

3.' FiaAnclYl titptements. 

(a) ScUers lung dcli~errd to fiuyer ~omplcte cupirs of: 

(1 } the halance sheets of the t'ompam~ ac at (Decrmhc~ 31, 2017] and [Drcemhcr 31, 
2018) and the rctalyd stntenxnt5 of income ~t~►tcmcnt and cash tluw fex the year 
then ended: and ~ 

(:?) thr halance shot c}f the Compam ~, at Fcbruar~~ '_'R. 201y and ihr plated 
statements of iixomr and cash llow fnr the twcrmc~nth prrioci then ended. 

(hj L\L'C~I AS O1FlCrN'ISC (]f0411~Ci~ OIl SI:fIC(ILLIC ; ?. thr Financial Siatrmcnts. 

I:1) fairly presrnt the t~narx;ial ccx~ditian and the resuhs of oprr-~tiun~ and c~+h tlo~~ 
of the CumpAm' a al the dates and as ot~the pcnods specified; and 

(2) ~~~crc ~xeparrcl in - cixncc ~~~ith Gr1.A1'; 

(3) retlrc:t the ~nsute~rrt application of such accounting principles tt►roughout ttir 
periuJ. invoh~ed, taocpt a; disclosed in the nixes to the F inancinl StatcmenL,; 
and 

(4) wrrc ~xc~r~~ in cor~lancc with the ('ompany~'s bc~ol:s of account and r~ceurJs. 

3.R 13oci{c~ and Rernrds. SeUe~ f aye ckli~•ered to [3uyCr C~~Rlplete and COfT~:t e~iCS o1~u11 of 

the minute txx~ka, ~tcx.k rccor Mx~ks, end ~th~r corpcxate and non~~~tit rrcord~ of die 
Compam. The minute hooks bf~thc ('ompany contain accurate and cumPlctc reci~rd~ of all 
tnectings, alid actions taken by ~~~rielrn consent of, the sFutrch<~Iders, i1~r trrrmbcrs, t~tc tx~rd 
of director,, and any committers of the board of director, c,i the ComFwm~, anil no mcetin~, 
cx acti~~n taken by ~~Titten con5cnt, o1'~ny such ~h:trchnlders, members, b~~trd of dirL~t~. or 
committee has been held fur ich ininutcs ha~~e ciut been prep~rrd and are not contsi~~d in 
such minute bc~ks. ^t the CI ing, all stu.h hcK~ki and recce will lk in lhr pins~siun of 
lhr Company. 

3.9 Foal Properir~. 

(a) I1~ Company does not w~n, and has ne~~rr awned, any rrHl pr~~perty. 

(b) Scller~ huoc dcli~errd to ~3u?~r~ a true, :otnplrtc and comrc:t copy of the l.casc. Other 
dean the I .eat, the ('~m~+An~• is not ~ {es~cx, lessee, ~ublr5~r, 9uGleavcc, $1'8111~N, ur 
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grantar uncicr any Ira.:c, ~, .ublcesc or other instruincnt ~~ranting tc, the C'omp~ny ~x am 
other Fxru~n any right t the jx~s~ssiun, (case. ikcu~ncy. or rnj~~yment of any IeAscd 
reel property. The use a d o~ratit~n of the Frcmises in the conduct of the C'ompany's 
businc~s d~>cs nut ~ iulat any I.aw, covenant, cnnditioa re~tnction, casemen4 liccnx.. 
~xrmie, or ay~-ccmcnt. ~ material impro~~emcnts comt►~uting a dart of~the {'remises 
rncr~~ach un rcAl pr~~perty ow~nrd car Ieztsed by a persvn uthcr than the C~impanr. To 
ticllc~s' Kno~vlcdge, ttxtc are no :'~cticxis F~endin} or thrrutrncd against ~x at~tccting the 
Prrmi~es in the nature ur in lieu of ux~dcmnatiun or cminrnt domain Exucredings. 

3.10 (.'unJition and Sutliciencr u~Assets. 

ial 1'hc buildinks, plan,, e I~' ktures, furniture. fixtures, rr~achincr}, equiprncnt, and uthcr a 
items c~ftangiblr perso~ I pro~xYty uCthc C'ompuny arc stru::turall~~ mound are in gcx~d 
c~perating cundirion arKi Fepair, an~i nre adequate fcx the ups to which tt~y are being 
pert, and none ot~ such httildin~. plants, strucwre ,furniture, fixtures. machinery, 
cyuiprt~cnt, and ~~thrr itcnu ot~lxngible personal Fxoperty is in r►c~d vl mainte~uincr cx 
rLp:iirs except fin c~rdinar~~, routine nuiintrnance and rrpain that are not n~atnrial in 
rsdturc or c~+si: snd 

(bj the buildings, plants, ctr cture~. furniture, tixtures, rtw~hincry, ~uipmcnt, and ~~~hrr 
items cif tangible prr~u 1 pn~perty currently ~u~ned ix Ieaced b~ the C'omp~n., 
together v~ith all either aperticc and assct~ of the CumJu,n}~, an suffiicient for the 
continued conduct of th C~mpuny's husiness aflcr the Closing in substantially the 
same manner as cunduc d prior to the Closing and c~~rutitute all of the rights, pruprrty~ 
and a~.ccts ltcw:cssar}~ to cwnduct ttx bu~inc~s of the Compam~ as cur~ntly conduc;tcd 

3.1 ! 1m~cntories. 

1 ~ 1 All inventories of the C mpnn}•. ~~~hett►er ~x ncx retlecic~l in the t3:►Isrx.c Sheet, iansicts 
of'a quality and quantit}~ucablc and ~alablc in die ixdinary cuur~c cif businr~~ 
cc>ns~sten/ ~+ith Est pea ~cc, except fcx obsolete, camageil. defective or ~lo~~~-mo~•in~ 
items that ha~~c born HTi tcu oJl`'or written ci~nvn to fair marl:ct value or f<x which 
:xiryuaec rr~rr~~e. have rn c4tablished: 

(h:l all invcntc~rirs of the ['otnpany arc owned by tt~e ComEwn~ ki~~ and clear of all 
Encumbrtticr~. and nu in~~ent~~n• i~ held on a ccrosi~,nmcnt Eiasi~; and 

I:c1 [hr quantities of each itcxn of im•entury (wfictlwr finished goai~. ~~cXk-in-pru~es~, nr 
raw materials) ate re~x~ltable in the present ~ir~umsiances of the C'ornpan~~'c husincss. 

3.12 Accounts Recei~~Able. ed le 3.12 contain, a c~~itiplrtc list of the Ct>mpany's accounts 
recri~able as ~~C the date of the Most Rcxcm k3alancc Sheet, including the aging of each 
account rcccivabl~. 

(a) k-:ach acc<wnt rtceivablc tFu►t i~ reflected on the ~1cxt Recent Balance Short rcpresrnt~ a 
~~alid, undi~put~ obliyip~ia~ arising frcHn s:►1rs actualh~ made or cer~ice~ actually 
perfc~mcd b~ lhr Com~ny in the ~xdin:ir}~ courK. i~f ilti busincs~; 

(b) cx.ept lu the extent ptiid, lhC ac;c;c~unts rc~ei~~ablc retle4'ted un the R1ust Recent Halancr 
Sheet are cullccUble in Hill —without anv setoff — w-ithin 9(] e1a~~~ after the date they 
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fit~t Fxcs►t~c ~x be~ornc ~ur and payahle, Mkt of any rc:.crve tc~r unc~llc~tib{e accounts 
rrcci~ablr shown an the ~1c~st Rczcnt Bulancc Shcct; ac►d 

(c) Hn~~ re~crtie t~ uncollec ible accounts rzcci~ablc thowi~ un the ~t;xt Kecrnt Halancc 
Sheet is adequate and ~• Mated consistrnt with exact practice, 

3.13 lntrllectuxl Yrnperty. 

a) Si;hedule 3.1 contains ;~ complete list of: 

(1) cttc~i Intcllectu9l t'~~~prm Rr~;istratiun; 

(2) each unregi~icred ~emarl and tradrruime that the C'um~vm hus used aincr 
Inception; 

(3) ~~ch Internet do in r~vme that the Ccxn~n} hu, used ur registered since 
Irx,cptiun: and 

(<f} am' cuhrr intellrc:t~ al ~xc~per-t~ a~srt that i~ rr~xtcrial to ~hc Cumrysny's bu~incss_ is 

ib) 

(1) die Gxnpany has ~~x infnngrd the patent, trt~rmari,, ;opyri~;h~ ; .x ~raiicn.~tmr 
ri~h~s of any ._ n: 

(2) the Cnmpany~ hgs wt misappropriated, misused, car impruprrh~ discicxsed the trAde 
xcrct~ or ~nntidrntial ~K prciprietary inf~-~rrnation ovum perx~t~; 

l +) neither the CumJ~an} ~xx anv Seller has received any notice fmm auy person 
regarding any actt~l or alleged infrin~,~cmcnt by the C'rnnpany of and patent, 
traciem~u-i:, copl•n ht, ~x trddcrixn~r rights of amp Orion; 

~~ 
(4'► ncithzr the C'om~lny nar am• tie]ler has recrivc<1 any ncKice from any per~~n 

rcgsrding am~ actyal ut dllcged misa~rupriation, misuse. ~x improper dicclusurr 
of the trade secfM ~x c~~ntidrntia! nr ~,n+prictary information of flay person; 

(5) to Scllcrs' Kna~~~l d~;e. no patent, trademarl~, copyright, tra~irname, or Internet 
domain name that is ~wne~ ar used by any person int~in~;cs the patent, 
iraciertwrk, a~pyri~ht, or tradcn9me ri~ht.s of the ('~impan~~; and 

(.6} to Sellers' Knowi dgc, no trade x:cret or confidential or pru~xictar~ infixmatic~n 
of the C<impany h c ~n aPpropriuted, ued, cx disclo+cd for the benefit of am 
other per~ott car to he detriment cif tl~ Compan)~. 

(71 the Company hay entered intci a written Contract ~~~ith each current sad fixmer 
employer and i~ pcn~ient caitracl~x ofthr Company who is ur ~~•~s invulvcti in, 
~x who contribut tu. the in~~ention, creation, or drvcic~n~ent of am intclle~tual 
Excipcm~ assns of he Company during the course of the e~ttplci~ce~s emPlnytnrnt 
with the Compan~~ ur the ineiepcndent contrr+~.tor's cn~getnrnt with the 
('~m~wny (as applicable:). pt~rsuai~t tc, whist► the emplu~~cc ~~r indcxndrnc 
c~~ntractor as~i~~ncd an~~ and all rights that the emplo}'ce ter indcpencknt 
comr~ct~7 hsd in ~uch incrllcctual prupert} nsycts to the Company; 
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1:%j the ('ornpam~ ht►s cn all res~~unahlc an~1 nrccc~an~ sires t~~ maintain and 
rnfnrce tt►c Com ny'. intellectual property a~.cets and to ~.xeser~r ehc 
cuntidcntialit~ cif track secret,, irx.luding by rcquirin~ all p~rsuns ha~~ing 
accY~+ to such trHclr secrets to exe►.utr v~~ritten nundiulosurr a~rc~ntrn[+; and 

lyi each empin}'ee of he ('omp~n}• has signed a nondixl~rurc agrerincnt in favor of 
the C~mpam~ or h s acl~nowlcdeed rrccipt of an rmploye~ Itand}xk~k i~f the 
Com~am that c<i. ain~ ~ustomar~ ~,c restrictioru and nondix;losurc obli~;eticros 
concerning lhr ('~ npnny'r• confidrntia) and pr~iprictar}~ inf xmation. 

3.13 'Title to Assets. The C~~mpan, hay ~*oc~d and o~alid title tu, or a valid Ira chold interest in, tt►e 
Nrrmises and all prrscmal propierty~ and cKhcr asseb rcFlccted in the ~~inancial Statements cx 
acquired ;after the date ul~thc dafancc Shc~~t, cithnr than properties and ~.xtc ccild or othcn~ise 
di~p~xcd of~ in the ~xdi~wry curse of bucine~s c:onsi«ent with past ~xacti:r since the ciatc ~~f 
the E3alancr Shcc~t. ~VI such p~o}xrtics artd a+cots (including leasehold inter~st~> are fr~c anal 
cl~tr of F.rx.uitibranc:c~. ~ 

3J5 Taxes. Schedule 3. 1 { cc~ntai a complct► list of —and Sellers have drii~~crtd to Buyer a 
c<~mplete and accurate c;op}• ut each fay Return and repeat filed by ihr Company fcx am 
tax prricxl cndin~; on cx at9rr 1 cpiun 

(a) All I'ax Returns required to he tilc~c! on cx t►eturr the Cl~~in~; Datc b~• it~e G~~mpam~ 
have been, or Hill bc, timrl}• filed, 

(b) such Tax Return. arc. ~ will hc, Uue.:;umplctc and ~c~rrect in all rc~pects; 

(e) all Z-axes due and u.+in by tttn Compxn~~ (►vhcthcr cK nut sh~w•n on and I ax Return) 
ha~~e hecn, cx will hc, tii Orly raid; 

(dj der Company ha. ~+~ith (d and paid each I'a~ rryuirod to heve been withhrl~l and poid 
in c~nnzc;ticm with amounts paid uc owing to any employee. indcpeneient c~xitractor. 
crcditcx, customer, s}uurh~~ldcr. or cxhcr J,arty, and cc,mpli~d N~~th all inti>rmation 
rcp~xtin~; and backup w~ilhtxilding 4xo~ isiuns cif r~ppli:ablc I aw; 

(e) n<~ ~~laim has hern mack~ y and taxing authority in any jurisdiction µbeer the Company 
dex~ nix the 7 a~ Return tt~al it is, ~x ~t~y bc, subject to Tax by dwt jurisdictiun; 

(~ no cxteruions or wain of statute of limitations have been given or requrtitcd w ith 
respnc-t to an}' Taxes of Compan}; 

(g) the anwunt of tt~ Comppn}~'s liabilih' for unpaid 7 a~e~ (car all periixl. ending uu ~n 
before the date of the h1~t Rcccnt Balance Stmt J~x~ noL in [hc Aggrcaate. rxcmd the 
amount of accruals for Taxes (cxcludin~; resen~~a fix dcferre+~ Tars) rctlectcYl on the 
rinancial Statements; 

(h) all deticirncies ~ssrricd, car asses~mrnt: made. against the Company a~ a resuh of:v~y 
cxa~t►ii~tinns by any tnx nit au[hority have been ti~lly paid; 

(i) dirrc arc no pcndine or rcatcnzci Actianc h~~ am~ taxing auttxxit~; 
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(j) thci~e xrc nn Encumbran'es k~a~ I axes (cxhcr than tuc current Ta~e~ not het duc and ~ 
pa~ablc) upon tltn asset of the C'~~tnpany; ~~ 

(k) the Compam~ is nc~t x pa ~ tu, cx tx~und by, any 'Tax indcnu~ity, T'a~ sharing cx'fax 
alkx:Ation a~crmcnt; 

(!j the Compam has ncx been xnd is ncX v rncmbcr of an "at~iliated group" undrr Scct~~~n 

(m) the Compan} t►as no lia ilil}' for any Taxes of any ether pers~m. 

3.16 Vo Uud(sclosed Liabilities. Compam has no liahilities. ~ligutions, or c{~mmitrnrnts of 
any Lind, wi►eiher kno~~n ~x u kno~~~«, fixed cx cuntingcnt, di~putcd cx ucx~i~~+utcd, matured 
ur unmatured, liquidatrd cx un i~uidatcd, ~currd or unsecurcci, or othcrwice, except fcx: 

(a) liabilitir~ rcflecied ~x resenrd sg~ina`t un the F3alnnce Shcct; and 

1 h) liabilities incurred in th cxdinarr r.uurse of business ~inez the cute of lhr I3alanee 
Shcct. 

3.17 Vo MAterial Ad~~erse FtTect Sirx;c the date of the 13alancc ShcM, thrrr has not Gren, with 
rc~pctit to the C'umpeny, any e end ckcurrencr, ~~r de~~elopmcnt that t~s had, or ::uuld 
rrxumably br rxpe~ted to ha~~`, indi~~idu.9lh~ ~~r in the agltre};~tc, a Materi;~l Ad~'crse EfC~cct 

3.18 ro (hbcr Chases. Cxccpt ~ utherwise prodded nn Schrdulc x.18. ~incc the da[r cif the 
Balark:c Shcxt: 

ja) the C'on~pan~~ Fws condu l•tcci its bu~incss only in the cxd~nury c.~ursc; 

(h) the Company hus not it tcriall~• chan~ex~ its acc~~unting meth~ki~ ~x practices: 

(c) the C-otnpam has n~A terially changed i[5 cash mana~rmcnt practicrs and policira, 
its practicca and pn~cdtlres with rc pct to the ;ollc~.tic~n ~f ac~aunts rccc~vublc. cx its 
payment of back acc~~ut1[ peyahlcs: 

(d) nu chan~,e in the owner~~ip of the Cum~any hay uc~urred; 

I.r) the Compsn}' has nc>t r~~ d, le-uxd, transterrcd waived at~~ right with rc5pr::t to, or 
othc~-µ~iu dispc~xd ofa~ v of its ass~U uthcr than in thr cxdinan ~cwrrc of businCss; 

(f1 no material Ivs, or dam ~c two occurred ~~~ith resprc! to anv ot'thr Company'~ acscts 
N~ith a v~alur <~ver , wt►ether cx nix thr lens or danw}~ wac cx is eu~~er~ed by 
insurance; 

(g) tt~e Cvmpan~ has ncx inCr~~~e~1 the salary, bums Paynteuts, bcnctits, ur other 
compcncatiott of any' eitiploycc, either than in the ~xdirwry cc~irse of busine~cs; act 

(h) the Comp~►ny hxs not ~d ~tcd, nta~rriall~~ amenclyd, cx tcrrninated sny Employee Plan. 

3.19 Contractx_ 
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(a) S~;htd~~le ~. l9 u,ntains • c<implete list of -and, if written. Sellrrs have delis rrcd to 
Buyer a cc~mplcte and a urtte cud»• of- wch Com~wm~ Contract. 

(b) 

(1 1 Each Company Contract is valid and binding ou the Compam in acccxdance with 
its tCrms and is in full filfCC 8I1(I CRCI'1; 

(~) neither the Com }nom, to tiellc~' kn<~wledge, any cxh~~ party t<~ any 
C~mpnm~ ('ontrac is in breach cif ~x cictault uncicr any Cumpam~ ('i~ntract; 

(3) neither thr Comp }nix Hm~ Seller hati ra:erved any notice f'rc~m any perscm 
reLanling any act I, alleged. ~x Fx~teniial failure h~ t)►e Cumpam to cvmpiy with 
the tcrm~ and c<. itiuns of any Company Contr~rt_ 

(4) no e~rnt has occu d, a circumsta~we~ cxi~t that w ill likcl~~ result in the 
C'ompany'r failurd to c<~mpl~~ ~~ith the terms and conditions u1~ any ('rnti~n} 
Cuntrart; and 

(5) the C'ompuny is rettc};otiating thr trrms and conditicros of any Contract IiStrd 
nn Schrdul~ 3. l9 vith am prryc►n. 

3.20 Insurance. 

(a j Sc;hcd~~c_3.~0 contains • cexnplctc list of -and Self hay c cfcli~~ered to Ruycr a 
complete and accurate ~ >py cif -each imurance poli.y that has prc.~~~idrd c~~~er~~;r t;~ 
thr ComPany~ since lnc;c i~~n, 

(b) 

(1) No clairtu have ~n made hy~ the Cum~am under any insurance polic~~ that tug 
pravickd :o~~era~;n to the Company since Inception; 

(2) the iet~urance p~~li ~ ic~r that pru~~idc ~o~~cra~.e to the Company arr sufficient t~~ 
cumpl~~ with All C ntr~ct. to which the Compam i5 ~ arty. all nppliwblc l awe, 
and ell of tt~e Co pam'~ Liccmcs: 

(3) the Company has omplied with the tcrm~ aid caiditicx►~ ~f each insurance 
~licy listed nn .' irciul 3?0, ickludingthe payment of all prrmiums: and 

(~3) nrithcr tfie C~rnpalm nor uny Scllcr has rcx.eieed any nulicc fmnt am prruin 
rewarding am cancellation of, lapse in coverage o1. alteration of'urx~cr, ~r 
prrrnium incr~a~r with rCspe.7 tu, any insurance ~x~licy li~trd nn Sc:he~ulr 3.211. 

3.21 Comptianct Frith l.t~ws. Sinoc l[k.eptiun: 

i 
(a► the C~~mpxny has cumpljed with all a~li~ahle Laws; and 

(h) nrithrr the Cumpnny n am SCllcr has recr~~~rd am~ n~~ticn Gom any Gorrrnmcntal 
Authcxity or ~xhcr perso regarding dny actual, allc~;rd, or ~.x~teniial failure b~~ tter 
Compr~m t~ comply wit any upplicablc Law. 
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3,22 C'anrtabia Licenses. 

(a) 'The Cuinpany has brrn itisucii and holds the Can~~bis l.icrn~s: 

lb) nn C~anr~bi: License hay lapsed ~n t~ccn suspen~lr~l, u~rx;~llc~, ur re~nkrd: 

(c) all Pecs and charges wit respect t<~ the C'ani~ahi, Licenses ha~~r been paid in full; 

(d) the C~>rn~m~ has cornpl cd with all t aws applicable tci the Cannabiti Licen~:s; 

to j neither ~1l SB ncx C~;ith ~trnl ('ity }1a~ imjx~scd any cis it penalty on ttcr Cc~m~ny: 

(f) neither the C'umpany n has rc~crivrd any n~xi~r from A4CSQ. Cathedral 
City, or any ~»her persur rcE;arding. 

(1) and actual, allege , or {x>tentia) suspeniiun, cancellatiur~ <x revcxation of an} 
Camwbir• I .iccnsey 

(~) and actual, alleged. ~x pcxcntial failure by the Comp:►n~ to comply with am~ La+~~s 
applicable to the ('annxbi~ Licenses; ~x 

(3) any xctiu~l or Fwtrntial imposition of any ci~~il penalty by MCS[3 or Cathedral 
City nn the Ccxn ny; 

(gj to Sellers' Kno~~~ledge, n event tins occurred. ~x circumsisi~a; exist that Hill likcl?~ 
rewlt in: 

(f) a suspcnsi~xt, ca Ilatiun, ~~ avocation of am~ ('annabis Liccnsc; 

(2) a failure by the C mpanS~ to cc~tnpl}~ ~~~ith any l.aN•s applicable to the ('annabi~ 
~_.I C4R5Cti: Of 

(3 j the intpiriti~m ~~f ny i;i~•il pcn8hy by MCS$ or Cathedral City un the Company: 

(h) ~-a.h J,crson wtK, has a "fiilarnial interest" (a. defined in Title 1 ? ('('R y401 U2(b)) .n 
tl~c Cumpam's bu~inr5s has be+rn properly and timch disclosed to the ti1CSF3 gnd 
C'achedral Cin; 

(i) each pers~~n who is an " wrxx'' (as ~ictined in ('al. Lius. &Prof. Code X26001 and ~i'itle 
1? ('CR §~1U10?(aj) oft r Company ham, hctn proper)}~ and timer dix;loscd as such to 
MCSB and Cathedral C ~~; 

lj;l the Company ~~~ neN gugr in the e~traciion, cuhivation, disaibutiur►. car retail s~k 
of ~;annabis at any )Dealt ~n other ttum the Prcmiscc cx in eny manner nut authorized by 
thr ('~nnabis Licenses: d 

(k) the (:ompanv ~i<x~ ncx e i~;agr in the prucurrmcnt, sale, and tramp~~rt of cannabis urxi 
:;annahi• {xcxluct~ (cxc:r~l between licensrr.) in am r~tinncr mx authcxizcd h~ the 
('annabi~ 1_iccnscs. 

3.23 Ut6er licenses. S ~ le 3.?_i contai~u a complete list uCcxch Licen~c itisi~cd to tl~r 
Ccimpany, other than the Cannehi 1.ir.rnscs, together ~4ith the ~wrr~c of the I_ ircnx. the name 
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of the issuing (~orernri~rntal Ajuthority, the ciatr of issuance, and the cxpiratia~ daft. Except 
fcx the Cunnahis Lic;e~ur.: 

la) the I .icensrn listed on S ~h_~1~3.?3 constitute all of the I.ieen~c5 that the C~impxn~~ i~ 
rcquirrd to hold to ~undNct it, bu incss as it i~ rx~w being wndurted; 

b) such LicrRces are slid nd in full force and efirct; 

(~) all lets an~i cl~argr~ Hit respc~:t tci such License~ ha~~e been paid in full; 

fd) der Cum~an~ t~ti comp) ed with the term and conditiorn ~~f each such Licrnsc; 

(e) neither the C~nt~en~ nc anl' ~ellrr har roccived any n<xi~~ fri~m uny Grnernrnrntal 
Authexit~~ or any other rson rr~;anl~ng and actw►I, alleged. ix ix~tcntial suspen~i~~n, 
cancrllatiat ur r~vocatifm of xn~~ such Licrncc; and 

f~ nu l_icrncc is suhjr:;t t~~ ~ "change-of-control" ~ similar I~w ur pr~~e~icion lt~t will 
rryuirc the Company to pbtain the consent of any per~un bcfcxc ttx. C1e»ing or that will 
~autic the Li~en..c tai terr~inatc ~x otherwise hcc~me invalid ~x unenforcr~blc hctixe, at, 
~7 aticr the C taring, 

3.24 Lefial Prc,ceedin~s. 

(a) T7icrc an: no Actions pe ding cx, to Srllen' Knowledh~r, threatened a};uimt the 
Compam• or any SCllcr; nd 

(b1 to Welters' Kn~Hfed~,~r. rto event tug occurred, ~x cin:umstanc« exist that will likcl~ 
result in an}~ rlcticm against the Com~ny ~x any Sclicr 

3.2.5 Gm•ernmratal C)rdera. l- t►rrn arc no out tandmg Go~~emmcntal (~rdrrs nE,sinit the CumFu►ny 

~x am' ~IIcY. 

3.2G F.mplo~ees. 

(a► Sc_1►Cdu1c 3.26 w~nams ~ complete list M~, 

{ I) each cmpl~~yee of ~he Company. including the following inlurnwtion for each 
employee: 

(A) name; 

(B) job tidC; 

(C) cietc of hirir~,; 

(D) current cumPcnsatiot~, iix:luding bass ~ulary and tx+nusc5: 

(E) am change n compensation since lanuf+n 1, 3018; 

(F) unused paid time ~t~~: and 
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('.C;) scrvicc crrJ tccf fcx purp~nc. cif vesting ar►d cligibilitr to participrate in each 
applicable F~mployec Plan: 

~ } e-dch emplo~rr of ttx. Compam vrhinr hours of wuri: have been reduced b~ ewer 
than >0°~: since Jat►uary !, ?UI8; aril 

f .3) each fixmcr etnpl vrc of tt►e Company whose rmpl~~ymrnt rclatiortship Hith the 
Com~am~ terntina a~ sirx;e Janusr}~ 1, 20:8. 

(b) Sinc:c Incepti~~n, all com nation, including ~~a~s, commissioru. hcmu~cs, fees, and 
other compensation, rah ble to all cmplu~ec-~ and indepencicnt contra~av~ of the 
C'ompan~ has hccn paid 'n full ~~~t►en due. 

(c) 'Ilia Company i~ nor, sn~ has ~~~~cr been, a pasty to sm collc.tivc bargaining; 
a~ccmcnt ~x ~xhcr Contta~t with a union, wcxks council, laExx argan;ration, or any 
L~roup of'employces. I~.~ upplicatiot~ ~x petition for an election or ccrtificat~~n of a 
cullrcti~~c bart uining agtnt of am• group of cmplo~~c~~ oT the ('c~mp,~ny is pending, 

(d) Since Inception: 

(1) ull rmpl~~yec~ oft c ('~,mpany clasaitied a~ exempt un3~r the { air I ~bvr 
Standards Ai:t an crate and Icx:al w~aee and hour Laws liuvc hren proprrl~ 
cla«itied: 

t'') all indi~~iduals ct ctcrized and treated b~ the Company u~ independent 
~untractc~rs ttatie n ~xoperl~~ trra~ed as indrFx:ndent contract~~rs under all 
applicable laws; and 

(+1 the Company has complied with all immigration laH•s, ir►cludin~! T~xm I.9 
n~yuircmcnLi. 

3.2? Employee Flans 

(al `chedule 3. _7 cuntainc , cotnplrte list of~~ach Empl~iyse Plan ticlkrs tutoe deli4er~d 
t~.~ E3uyrr c~~mp{r.~r and ~cur.~te copic~ of each ~:mployar Plan that has E~cert reduced to 
ti~ritinf;, including, all a n~mrntr•. With respect to rnch Emplu~cr f'ian tt~~ has n~X 
been reduced to writing, tiy~~Cdulc 3.2? c~~t~ fu~th a summary uCall ~f tt~ material term 
of such Employee Plan. 

lb) 

(1 j No F.mplo~~~ Plaq is intzncicd tc~ be "q~sliticd" H~ithin the meaning of Sexti~n 
~3U1(a) c.~f the C~~d, 

(~ j nu ~mployc~ Pla~ is a "d~r;nrd hrncric p1an~~ undo Scti;tion 414(j I of the Code; 

{3) no F.mpluver Pla is a "multicmploti~er plan" under Scx;tiex~ 3(37) of ERISA; and 

(4) nc~ ~.mpli+~rc Plan i~ subject to'Citle IV of FR1SA: and 

(5) the Compam' dix; ncx ha~c am~ GRIS.A Atiilitttcs. 
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l~ 1 

(I j The C.~mp~m lu+s complicd wrth all upplicablc Law. rrlating to rash F:mplo~re 
Plan: and 

{'?) all c~~ntributi~xis t t have hoaime due under ttk lrrm~ And conditions of teach 
Fmplc,ycc Klan 1u~ ~e been paid; 

(3► all ts~es and insurlu~cr jxcmiunts flail have t+ec~mc due a~ a rrsuh of ar in 
<~nrxt.tion with aa~~ Emplo~~ec flan ha~•c been paid: 

(4) c►eithcr the Com Inti~ nix any Seller hug rrccived any notice from any 
Govrrnrmntal Au horn}~ ur other ~xrs~~n regarding auy actual, alleged, ~n 
pulrntisl failure b •the C~npam to comply v►~ith and Law relating to and 
Gmpl,~~ ~e Plan: 

(~) there ~srr nn Acti~~ s ixnding ~, to Sellers' KnoHlcdge, lftrratrncd a~~in~t thr 
Cnm~ny rrlating to an~~ T:mployc~ Plan; 

(6) to Sellers' Knowl~d{~c, nc, cticnt leas uc;curred. ur circumctarkes exist that Hill 
likeh~ result in and Action agaiR.t the Compam relating to any F.mpluyec Plan; 

('1 ex~rfrt fcx health plan continuation co~~eragc under tiectiun ~3980R of the Cexic 
and Soc;ti~ns 60l rough 608 of F.RISA, the Cc~m~wny has nn an~i will hair nci 
ubli~,ations ~x lia lines under any Emplu~rc Plan to any currcm or former 
emplo~~cc of the mpan~ ~x a~ and family mcmt►er uCany current ~x f'ormcr 
cmplo}~rr of the ( ~rnpam~ — sner the termination of the cmplo~nc's cm~lo~~ment 
rdatiunship with t ►r C<xnpam~: and 

(K) the Company fws ~ntainrd ~~~orkc~' compensation cuvcragc a: required by 
ap},licable IaH• the ugh the purchase uC insurance, and nit b}~ sell=in,urance ~x 
otherwise. 

3.28 E:m~iroamental. Sellers I~ve dClivcrc~ to Burr complete copies of all cnvir~,r~rr~ntul 
re~rts, stixlies, analyses, to t~; and site asarssments which nee in the pe~xx~ssion cw ~untru! of 
the Cc.~mpan~~ ar any Seller and which relate to any real property that the Com~ny ups ex 
operates. 

(aj The Company has coon icd H~ith all applicable 6m•ironmental I.aw.; 

(b) neither the Company n any Seller has rccci~•ed anp rxxicc fr~~m am Gm~crnntrnU►t 

Authcxity ur ahcr ~rso rc~arding any actual, allegCd. or pntcntiIIl failure h~~ lltr 
Company to comply' wit, am' En~~ironmcntal l~►v; 

(c) der Cumpam holds all ~~~the L•n~•imnit~enta( Permits ttwt the ('nmpany u required to 
hold to conduct the (.'ontpam~'. husines~ as its Rov►' brim. cc~ndiu.ce+d; 

(d) the Comm lus nc,t caused iar permitted a Relcasc of'any }lazardous !~latcrials in 
connc~ti~m with the Cor~pan}~'s b~uiness; 
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(e) to Scller~' Knin41c~1~c, t c has been nn Kclea~e of an~~ Ha7arduus Materiuk on any 
real pre~crty currrntl~~ I sed ex <~crated by the (bmpan~; 

(n neid~rr the Company nn am~ Srllrr ha; received am~ notice fmm an} Govcrnmcntal 
Authcxit~' ~x enhcr persM~ thgt an}~ real prc,prrt~ currently usrd cx oprratr~i by the 
('ampany has hec:n con:sminateJ with any Ha~uu. ~latcrials; 

(g) the L'<~mparr. dc.~es rnvn lx operatc am a~ti~~r cx vbanJuned ahi~ve~ound :~r 
underground ~tcNage tanl.•; and 

(h) [he Comrany hus not r inrd cx assutned, by contract ~~r operation of Law, am 
liahilities ur i~hli~,ationa Cam third party uncicr any Cmirmm~cntal I~~~~. 

3.29 tiecuritira l.aw 1ltatten~. E'ac of'thr Scllcrs un~lrr~tsnd~ that chr F3u~~cr Shams hu~c nix tx;cn 
r~~isterccl uncict the U.S. tiec 'itica Act sir the ~c~urit~es I~~~s of an}~ state uf~lhe l!nitai 
State and will he is.su~d in rc ianc~ un cxcmPtiun~ fmm the regi~lrution rcquiremenGs cif the 
U.ti. Sec;uritic~ Act acxi applic blc ~~tc scturitie, laws. Each of the Scl}ers al~u undcrsiands 
ttuit thr Du~~cr Sham an tx.in i»urd pursuant to cxcmption~ (i<im rcgi~tralion coniainr~l in 
ttse l!.S_ Securities Act includi~ig ttx~se br~.rd in ~rt upon the repr~entbtion~ ~~f' Seller 
contaiceed in this Scx:tion 3.29~Each of tt►e tiellrr~ rc~xesents ttuit: 

(a1 Shcrr is an "accrcdited~ inve~icx" witl~in the meaning i~f the U.S. Sexuntics :~c[ and 
within the meaninc of N tioruil Ir~vtrumcnt ~}4-106 - Prospc~clrc+ E.ren~pti~~ns; 

(b) Seller teas rxccutcd a«J delivered to BuycY the ;1c~rrditcci Im~estor Qucuronnairr and 
the Gan~dian AIIfCCI11C Inve~tix Letter and thr inftxmation srt fcirth therein i. tr~~c and 
4ixrrct in all rr~pccts. 

(c) Seller hxs aubstanti~l xperie~x;r in CYAIliBll(1~; and im~esfin~ in privatr. placement 
tran~uctior~s so tlut Scll r is cxpahlc of evaluating tt►e merits and racks of its ime~tmrut 
in E3uycr and has the pacify tc~ Fx~~tect its o~vn interests. the Seller must tkar tt~ 
~~;onumic risk ~~f this i~vestmcnt indefinitely unl~~s the l3uycr Sharrs arc rcgistereJ 
puniL~nt to thr U.ti. tiecUrities Act, ix an cxcmrtion from r~cgistrntiun is availAbl~. 

(d} CC~ICf L]lld~l'tiIJl11C}S (}18I ~U~'~f M.15 no Ex~^s~nl II1tC[llli~fl Or I~LLIllCflfl~ IF1C' tiul'er ~Tuires 
undrr the l: 5. SrcuriticS A~i: 

1 e) Scllcr tutcic~ntandc that err i~ no as~uranec that an?~ rxemptiun f'rum registration under 
the l:.S. Securities :1ct ill be availahlc fcx any r~alr of the I3uycr Shares and that, 
errn if a~'ailahlc, titrch e emption nta~ nut all~~w~ the SCllcr t~ transfer the [toyer Stares, 
~mdcr thr circumsta~x:cs in the a~twunts or a[ the time the Sellrr might pmpusr: 

(1) Seller is acquiring tk►r u}~et Shares tax Seller's i~~vn xca~unt fix investment only, and 
n~~t with A view tuv►ards heir di~tributirxi; 

(gj ~llcr rc~xc:ents that h~ rta~on of the Seller's kwsin~s or finsncial rapc:ricnce, the 
Seller has tt~ u~cit?~ to protect its own interest in ci?nnctt~on H~ith t}tr transt~.tions 
ccmtem~la~rcl in this Agtrement. Furihe~, the tieller i~ not aware of any puhlicaticm of 
any advrcti.cment in c<~~noction w ith the tran~ctions e~~ntemplated in this AKrecment; 
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(h) Seller hsc had ai~r~~ to such information concerning Buyer a~ the klkr has 
considered necessary or pproFx~iate in connection with the Selkx's in~~eauncnt decision 
to acquire the I3u~~cr S res, including access to public filings availab{c ~n the lntemrt 
at wH-w.scdar.com; 

(i) the Buyer Shnrc~ mal' dammed to be "rc;siricted securities" as defined in Rulc 144 
{xomul~tad under tt~ .S. Securities Act as in eRect from time to time, A~xi may be 
required to be held i finitely thereunder unless they are wMequcntly regi~tcrcd 
under the U.S. Securiti Act or an exemption from such registration is a~aileble; 

~j) Seller ackn~~wlcdg~ ~ agrees that, if such Seller decides to offer, sell ur othcrw•ise 
transfix the E3uycx Sha ~, then wch Sellinb must not offer, sell or othcna•ise transf'rr 
sueh securities directly indirectly, unless such of~'er, sak a c~tha tra~ufer occurs in a 
transaction that d~xs n require registration unckr the IJ.S. Securities Act cx am 
applicable state socurit' laws or regulations g~vrrning tfie offer and sak ~f securities 
and, (unless the sate is madC outside the Unitad States in a trap acticx~ meeting the 
rcquirement~ of Rule ~(13 cx Rule 904 of Regulation S, and in cumplixrxr with 
applicable local laws and regutetiur~,) if rcasonabl}• rcquc~tcd b~• Buyer, an c~,inion ~~f 
counsel to [3uycr cx to s~~h Seller that such registration is nix reyuir~d; and 

(i) eny ccrtificate~ rcprescnting the f3u~•cr Shares nay ha~~c rndcxsed them~n a legend in 
whstsntially the following furrn (in addition to any other legend which may he requirc~l 
by other agreements ~t*~c~n the parties hereto cx by any applicablC bloc sky laws): 

`THE SECURITI~ ' REPRESEN'TF.0 NEREIIY HAVE NUT BEE1V 
ItEGISTERF.D DER TNF UNITED STATES SECURITIES ACT OF 1933. 
AS AMENDED E "U.S. SECURITIES ACT"), OR THE SF:CURITTES 
LAWS OF ANY TATS OF THE LRvI'fED STATES. TNF. HOLDER 
HEREOF, AY A UIRIIvG SUCH SECURITIES, AGREES FOR THE 
BENEFIT UH 7~1 COMPANY 11iAT SUCH SECURITIES MAY BE 
OFFERED, SO OR OniERW~SE TRANSFERRED ONLY (A) TY~ 'INE 
COMPANY; (B) UTSIDE 'THE UNITED 51'A'IES I!V ACCORDANCE 
WI'I7a RULE 904 F REGULATION S ENDER T11L U.S. Sk.CURITIES ACT'; 
(C) IN ACCORD NCE WI7~1 THE F.XEMP"I'ION FRnM Kt:(i1S7RAT10N 
UNDER fNF. U. SECURII7F.S ACT PRUVIDF.D BY RUI.~ 144 
7'HEREUIrDkK. F AVAILARI.E, AND IN COMPLIANCE WITH ANY 
APPLICABI.F. S ATE SECURITIES LAWS; OR (D) IN A TRANSACTION 
THAT DOGS NO 'REQUIRE. R~.GISTRATION UNDER 7~IE U.S. 
SECURITIES A AND AtiY APPLIC.ARLE STA'1~ SECt1R177ES LAWS, 
AND, fN 17-IE. C SE OF CLAI:SE (C) nK (D), THE NOI.DEIt PURNISHFS 
TO THE COMP Y AN QPINION OF COUfrSEL OF RECOGNIZED 
STANDING [N F RM AND SUBSTANCE SA7ISFAC"I'URY TO THE 
COMPANY TO CH EFFECT. THE PRESENCE (7F THIS LEGEND MAY 
IMPAIR THE A L(TY OF T'HE HOLDER HF,t~UF TO EFFEC"1' "(i00D 
DELIVERY" OF 1E SF~C'URI7IES REPRF.SEN7E.D HEREBY ON A 
CANADIAN ST K EXCHANGE. 

UNLESS PFRMI D UNQER APPLICAB[.~ SECURI7TF.S LAWS,'IT~E 
HOLDER OF Ili S SEC'UR17Y MUSTN07"IRADE THE SECURITY 
REPRESENTED F.REBY BEFORE. [/1~SERT TIfE DATL' ThGl T IS 4 
MU,'1?f~S A,'~`D A AYAFTER THE ISSUE DATE]"; 
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~xn~~idrd th9t it~thc Fiu~~-r Shart~:uc hcing sold outiide the llnitrd titatc5 in 
complinrk,c ~~•ith the ra~Uircmcnts of Kule 901 cif Regulstir►n S, the legend sct fixih 
abo~c mad be rcmo►rd y ~xu~ icling an rxctut~i declaration to the registrar snd 
transfer a~cnt of F3uycr, n xuhstantially the f'exm as Buyrr may prescrilic from time. [o 
time and, if rryuested h Buyer or the transfer a~;cnt, an opinion of wuneel of 
rccognicrd standing in f(xm and substance s~tisfactor~ [v E3uycr and the trtnsfrr agent 
u, the effect ttk►t such sulr is hcin►~, meek in armpliancr with Rulr ~1i7~1 of Regulation S. 

3.30 Nn Brol cn or Finder i~c~ roker, finder cx invcctment hanker is rntiticd t~~ an}~ txokerugc, 
tinder's ~x outer fee cx eommi sion in a~nnecti~xi with thr transactions cuutemplate~i b~ thic 
~~rrcmcni bawd upon arrang mrnt~ made by or un hchalt~uf the C~om~sny cx am Scllci 

331 Disclosure. No represrntahon or w•arracii~ by any Scllcr in this Agreement xnd no ~tatcmcnt 
contained in any c~ttiticatc or Uthcr du~:urncnt furnished or to be furnishes to Huyc~r pursuant 
t~~ this .A~~roen~eni contai~u an ` untrur xtatemei~t of a materiel fact ur omits to stxtc a material 
fact r►eccssary ~o make the slat n~nt~ contained therein. in light of the circunutxnccs in 
which they are made, nut mist ailing. 

ti F:CTIOM1 4 R~PRFSEW7'ATIUrIS ANU V1'ARRAhTIFS OE BUI~'ER 

IIuycr rep~c~cnts to Scllcrs a~ fc~llcrws: 

4.1 UrXani7ation. liuy~er is a car ~xation duly cxganized and validly existing woke the la+vs cif 
tJ~e Pr~~vince of Kritish Colum is and has the corporutc ~wrr to enter into, and perfam its 
nhlig~tiuns purs~~ant tc~ rhis A cement nail the I'ransactiun Documents to wfiich it is a Pam. 

i 
4.2 Binding (1bli~atioa. This :lgrcticricnt ha. been duly e~reutcd and drlivcrcd b~ Eiuycr, end 

this Agrccmen~ ~ortstitutr; a Ieigal, valid, and birxling obliE;ation uf~Duycr enf~xccable at;ain~t 
f3uycr in accexdance Hith its t ems. \Vhrn the other'Transactiun fkx;untentti tci which Buy~cr 
i~ cx will be e ~ztrty tu►vc Lieen my exec;utrd ~n~i drli~~crcd by [3uycr, such Trancactiun 
I~,umrnts will constiiutr a Ic I and hinding uhli~tiun of Huger enlinccable a~;uirtst Bu~•rr 
in uccc,rdancr with tl►rir tcrnu N~~twidu~nding the forcgoine, ernfcxceability aF.ain~t the 
Ru~~er of chic ,+~~rrmcnt and t other 'i'ran.actiun Ik~cu~T~ents tc~ ~~~hich Duycr is n pert~~ n~,~ty 

be limitcxl by banl~ruptcy, insolvency and other laws atl'rr.tin~ the entorcemrnt of 
rigt►t cif creditors geix~r~lly~acx~ except that ri{uitable r~medics may he granted in the 
discretion of a court of cc,m 'tent jurisdiction, 

4.3 No Coaflict9_ The execution, icli~rr~~, aid prrt~xmance by Huger of this A~leamcnt and the 
cKhcr i'rans:►ctinn Lhxumcnts u which BuycY is c►r will he a party, and the consummation of 
the transactions cuntcmpl~tr<i v the Tran~actiun Documents du n~~t 3nd N~ill n~~t: 

(a) C'aitlict with (1 j am prevision of Buyer's corritaling documcnGc, resolution of the 
beard ol~dirre:tcxs (or an -committee thereol) cx shareFwldcrs; ~~r (2) am~ Contr~c;t, 
action, or applicable La ~ to w}~ich liu~~er is a pert}• or by which Buy~cr or its:~s.cts are 
txwn~; ur 

(b) rc~uire the consent, app ~~al, ~x i~thrr action by any ~x~sun under, conflict with, result 
in a violation ~x breach f, constitute a default under, result in tt~ tcrminatior~ 
modification, a wnccllition <~f, cx create in any prrxin the ri};ht to accrlcratc, 
terminate, mix~if~-, ur caAccl, any Contract to which Buyer i~ a pam. 
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4.4 f'ubticl~ AvaiMbk Docrmeota Nunr o1~ the publicly-availahlc d~~:umcnts thgt Buyrr hay 
tiled with the CtiE: ~x un the I ernet at ~~~wvr•..:c~iar.c~xn includes anv untrue statc►lknt ~x 
~xnit. tc~ state a it~eterial fact n .~es~xry ec, make the statcmcnc: rnudr, in Licht i~f the 
circumstances under which th ~ Here rru~dc, nit mislea~lin~. 

S.5 C:oasents and :~pprovyh. A vrnin~ that the Sellers' r~~xc~entations and H~arraniiz~ in 
Srclicm i arr. trur and ccxrecl d c~thcr tlwn in connection ~~~;th thr ap~~val by thr CSF. of 
the 'I rattiactiim and the issua c and listing of the Huger Shares, them is nu rcyuircment for 
f3u}~cr to mu~:r an}~ Tiling ~~ith ~,ive am n:~ticc tn, or ~t~in am~ license, permit, certiticatr. 
regi~trati~n, authirir~►ti~n, co et~t or aj►jxoval ol: and (rrn~crnmrnlal Auth~~rit~, u~ u 
condition to thr lawful cotuu mation oi~the transactions oontemplated by this AZ;rectnent 
and thr c,thcr (ransait;on l)~~c~~ments to «•hich Burr is a party, 

4.6 Ruyer's Slu+re~. I he Buyer's Shares, when is.uc~i, will be validly issued, fully paid a~xl 
non-aacswble, 

d.7 l~u Brokers ur Finders, `~lo t~kcr, tinder, ~ invctitmcnt banker is emiticd to and• 
hmker~~,r, tinder's, ur u~hcr ft~ cx corrimis~ion in cotuir~tion ~~ith the Irdnsactions 
contrmplatcd by this Agrccm~t bax~ u~x~n srrarrermcnt~ made b~ or un heftivlf of Bu~~rr. 

tiECTION i COVF.VA~TS OF S ,LL~;KS BFFnRE C:LOSI?~G 

Scllcr.~ointl~~ and uverall~ cor~crutnt Bu~~rr as follaw•s: 

5.1 f3~yer's Ia~•esti~ation_ l.mil he Cloning snd upon rrasonablc act~~~n~e nulicc front Buyer, 
the Company ►~~ill, ding the ~ompany'~ regular b~tiincss hours arxf in a mann~l tiwt dory 
ncn unreasonably interfere ~+~i the o~xralion of the Compan}•'s business: 

(a) a(lixd Buyer and its Its re~entativcc fi ll and fire access to the Company~'c personnel. 
properties, Contracts, I .i eases, txx~:e ~~f accoum and records, aexi other data related tc~ 
the Cumpam and the C m~sany's business; 

(b) Exovide Bu~~rc and ite R~pn~cntati~•cs with copies of all Con[tact~. Liccrt~cs, b~wl~.i of 
account a~u1 rrc:ord~, and other data related to the (.'~mpanl dot [3uy~cr may rea~unabl~• 
r~qurst; 

{c) permit fiuycr and icy Rrprcccntxti~c~s to in.pcct the Premiums and the Cumpany'~ 
tangible persoc~l pmper~y assets: and 

i 
(d> othc7wizr cc~oper-ate andlassist ~~i~h Au.~cr's im~esti~;atic~n of the Company and tt►e 

Shares. 

S.2 Cnmpaay's Brsiscss. Until t c CI<ning, Sellers ti4ill: 

(a) :;onduct tt~ C~mpany'~ usirtc~s in s rcaccinable and prudent manrxr and onh in t}ie 
~xdinary courx consi..te a with past practices: 

(bj Fxcscrti~e the Company's busintrs cxganizatiun and the Cumpdny'~ relations and 
Faxi~~ ill with the Com ny's custonler~, supplicr.c, I4'SSOf~. 47Ci~11(1fG, employees, 
agents. and ether twsin s relations; 
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i 
(c) cnsurr ths~t the Cumpan dur~ ncit ch3ngr ilc accounting; mcth~~s. 

(d} rnsurc tlta( thr Cnmpan_ kccP~ books of acccwni and r~c~~ni: tt►ut arc c~~mplrtr and 
bccurate. that rc{xe~n! ctual. bores fide transi~ction~, and than arc nu~int~incd in 
accurciar►cc ~~ich sc,und bu~ine,. practice; 

(e) rn~ure tt~t the ('on~pany kccps iti tangihlc Fxt~unal pmpertrn a~scts in g~~ud rrpair and 
i~pCl'3ting ~;mditi~~n, rra.~ noble ~rrar and te:►r cxceptcd; 

(t) cnsurc that the C~~mpan_ perfams ell cif its liabiliticr and obli~;xci<~n~ un~ic7 all 
Com~nr Conlractti; 

(~1 ensutY that the Cotnpan, maintxinti the insurance co~~c~age under the policies set fixth 
on S~~edu4~ 3.20 ttk~t vide covrta~c to the Ce~mpam~ as of the ate of d~i~ 
;1grYrmrnt; 

lh) ensure ttu~t the C'o~t~pany duce nut .xi+apt, ame~xl. tc7minate, or H rt hdraw fivm an~~ 
Emplo~~cc Klan. 

(i) ecuurc that the Com~an 'complies with all appliwbtr Laws; 

4j 1 cnsut~ that thr C'ompan dc,cs not dcclarc or ~r~l.c any distributicm to or fcx tF►c hcnet7t 
of~Scllers in respect oft e Shares; 

(i;l en~w~c that tl~e Compan. de~cs not make any capital expcndittue a ~rric~ of relatCd 
capital rxprnditures in ccss of  without the prior written content of Ru~~cr. 
which fiincr may ncx ti►~ hhold unrc9nnab]}; 

1:1) rn~ure that the C'nmpanJ~ doe; not irr.rcasc Ore ~umpcnsation of car ~~~ am~ bcmuc to 
an} dirrct~x or otTiccr odter than irx:reas~ and pvyment~ in the cxdi~~ry c<x~rse of 
b~nincss; i 

{m) cruurr that the Cumpan. dex~ n;~~ incur ix assume and obligation to pn~~ money othrr 
than accounts payahle, s Isrics, and similar curreeu liabilities incurmci in the otdirwry 
course ~~f hu~irxss: 

(n) ensure that the Cumpan, does not diss~~lve ix wind up ~,r liyuidatr its btuincti~ and 
afTt~ir~; 

(o) en~urc that the Ccxnpany dory not enter into any tran~xctinn im~oioing the sale uf~ 
~uh~tantinll~ all of its us►ct.s, or thr rrc,rganizatior~, rrcapitalizati<xi, consuli~tiun, 
conversion. or mrrgcr o~the Cumpan}~: 

Ip1 en~urr that the CuenPan~ does not issue any additional ~curitie~ in the capital ofthr 
Comry►ny, including an_ additional Sttarrs, without [}te ~iex written c<~nscn[ cif ttte 
I3uycr, in il~ x~lc disc;ret on; 

(q) cnsurr that the Compan, dc~s not enter into am new Cuntra~t cNher ttwn Contracts in 
the ardiruin cvursc of b sinc~v witlk~ul the prior written uM~ent o~~ E3uyrr, which 
Buyer rr~a}~ not withhold u~u~r:Ltionably; and 
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i 
(r) ensure drat thr i'on~an discs noc rntrr into ar►~ c?thcr trtnau~-ti~~n out of lhc;~rdinan~ 

eour~e of the husiness H thc,ut the prior Hritten consent of I3uvcY, ~~~hich Ciuver n~v nol 
wiU~h~ild unreau,nybiv. 

S.3 Exclush•it~~. lnles~ this Ag~e~mrnt is terminated; 

(aj ticllers ~+ill negcuiatc cx lusi~ely with liuyrr concerning lht sale ofthr Shard; 

(h) Srllrr~ ~~ ill rru~c that r either the Compem~ new any Seller will. through any 
Rcpr~:entsti~~c or ~ithcr~ •ice: 

1 1) ~~n i~ an} inf~xi wtiun ix make and Ex~~p~~sul or rcqucst to any cxher person 
conczrnin~, sn acq isition of ~ub~tantiall~ all uCthc assets ~x .hares ot~the 
Compan}~, whcthc b_y salC, merger. wnu~lidation, ix c►thcrwi~; or 

(2) soI1CII, disc;u~s, Cv tiiciCr, ix accept any Prop~~sal ur rcquc~t trim any other person 
c<xiccrnin~ such ap acyui.iti~n; and 

I:c:1 Srllcrs will promptly no~iCy liuycr if the C'om~~ny ur any ticller rrcriv~ am prup:nal 
ur rcyucst fr~~m any ott►~Ir pmc,n concerning an acquisition of substuntialfy all of the 
asset: rK ~hnres ~fthe C mpam, KI1Ct}1Cf hV 58IC, merger, coruoliciatic~n, ~x otherwise. 

S.4 Conycnts. Scllc~~ will use tl~ r best ef~ats to <ihtain all c:xiscros, authcmizations, aixf 
appru~•xk that tttC C'c~m~~tny d Sellers arc required to obtain to elu,e the ('ransa~ti<m. 
Sellers will ccx>~eratr with Hu er Nith respect to all consents. uuthnrizatiun~. and Approval. 
that Fiu}'er i~ required to ohtai to cicnc chc Craruacti~n and t~~ conduct bu~inrs~ imn~diatrlti~ 
after the Tran~c~ion. 

S,S Conditjom_ Sellers will use their best cflcxts to ca~c the conditions in Sc:cli~xi. 7 to lie 
satuficd. 

S~:CTION 6 TAX A~ATTERS 

6.~ ~~~wC CoYf1A~lS. 

(a j V4'ithc~irt the priex H~r~tte l'URtiCIII lit E3ll~'Cf, tiellers µ•ill not, to the extent it nia~~ ~ffrct, 
or refute tom, tt►e C~xnpan ~, ~tuikc, change, ur rr+u:ind an} Tux cloctia~.:~mrnd ~R~ 'Tax 
Return cx take soy sit ut~ on any -fax Return: take an~~ action, c►mit t~~ take ;~n~~ action 
or enter into any cxhcr tr8nusction that would have the effect of increasing the f'ax 
liabilitti~ or rcduc;ing am T~.~ a~~ct of 13uycr cx the Cumpam in respex;t of any Pu,t-
Closing I ax Period. Sellers a~~cc that Duycr is to hair nn liability Cor xn}' 1 ax 
resulting from any actic~► of Sellers and awe to jc~intl}~ arril ~e~~rrally indemnify :end 
hold harmless Buyer (a ~ , aftrr the Closit►g Date, the Compam~) tcx, from, sod a~~in~t 
anv such I ax or rcducti n oCanv'I~ax aa~e~ 

(h) fltl transfer, ducumenta . ~xlc., use, stamp, rcpjstration, value added and other such 
Tuxc.c and Errs (includit ~ un~~ penattic~ and intetestj incurred in cunncction Frith the 
Transaction [kxuments ~~ill he b~xnc and laid by Sellers H~hen due. Sellers will, at 
their own cxpeme. time ~ the any Tax keturn car ahcr do:umcnt with respect a~ such 
Taxes ~ fees. 
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(c1 IIu~~cr will Fxrpxrc, cx c~usr tc~ be prrpc~r~cd, all Tax Rcturn~ rcv~uirrd ~ci he tiled by the 
C.'~mpam ~ftrr the Clos~g Oate with rr~pect to aPre-Clueing 1'a~ Prri«d. ,gym such 

ax Rrturn ~~~ill br Jxc . ~ n;d i~~ u manner c~~rui+tcnt with past practice (unlc~s othcrw~isr 
requirrd by LaH j and ~~~ thout a change of an} election ~w an1' accounting mrth~xi and 
~.i11 he submitted by tiu er to Sellers (tu~~clhcr ~+~ith schedulc:~, uaten~nt~ and, to the 
extent myucstcd by Scll rs, supp+xting dcx.un~ntaticm) at least 30 cixyc pricx to thr dix 
date (including rxtcnsic~ s) of such (ax Return. li' Sellers objae:t to an}~ item on an~~ 
such fax Return, feller wi[l, ~~~ithin t0 ciuys after ~ielivcry <~f ;uch T~.~ Return, ni~tify 
Buyer in Hriting that Se lers so object, spccif}~ing ~~~ith particularit}~ any such ite►n xnd 
stating the spc~ ific fact I or Iegal hssis fcx am st~h ~~k►je~tic~n. It a nolic~c ~~f ~bjtxtion 
is duly delirercd, Hurter nd Sclkrs ~~ill nrKcxiatc in gu~xl Inith and usr their 
rc~tionable belt rffcxts t0 rruilvc such itrms. If Kuyer and Sellers atr unahlc to reach 
.uch agreement within :~ days after rcx~cipt by Buyer of such noticx, the disputed itcm~ 
will Iie re~olvrd b~'the incicpen~ient:lccountant and am• dcictmitiati~>n h~ the 
In~ieprndeM ,~Ccountan{Hill bC lin$I, Ilse In~rprncicnt Accountant ~~~ill resolve any' 
di~r►~ted items within ~~ c1ay~ ~f ha~in~; the item re ferred tai it pursuant tc> such 
prcxedures as it may ire. If the Indc~endcnt A~~uuntant is uiiablr to res~l~e and 
disputed items before th due date tix tiuch fax Rrlum, the l'a.~ Return mad be filed ac 
prperrd by Burr and t en amended to retle~t ~hc IndeFxncient Acrnuntant'. 
rcu~lution. The eostc, f ~ and expence~ u(thc lnd~}kndent Ac;countane Hill he h~~rne 
eyualty b}~ Buyer and S llcr~. I he prep~uetion and tiling; ~~f an}• [~a~ Return of the 
Cc~mpam~ t}uit does n~~t late to a Pre-Cl~xing I~a~► Prricxj will be raclusivcly within 
the c+►ntrol of flu~rr. 

6.~ Tax lotlrmnificptioe. If the 4~'losing occur, Srllc~ ~~•ill jointly end ticvcrall~ defend and 
indemnify the Compam, Buyer and each post-Closing shareholder attd Rrfxc~cntative i~f 
f3u~'er fcx, from, and a¢aiust any and all claim+, actions, prc~rcdi~gs, dart~grs, I~abilitics, 
and cxpcn~es of crcry bind. N~cthcr known car unknown, includin~t but not limited to 
rcascirutble attorney's fec5. rr~~tting fri~m ~x arising cwt of: 

(A► am Scller~s breach ofa ~ rcprc~rntatioc~. warranty, cuveruint, cx other ~~hligation of 
any Seller in ~.iion 3. 5 or this Sctition 6; 

(b) all Texes of the C'ompa ~ nr relating t<~ the business of the Company f~~r all Pre-
C'Icning'I'aa Prr-i<xis: 

(c) any and all I'~.~cs of am prrmon imp«ed un the Company arising under the ~inciplzs 
;~f transterre or succ;ea, liability ~x by contract. relating to an rvrne or transaction 
xcurring brlinc the CI ing Datc, 

6.3 Straddle Period. In the vatic ~f Ta~c~ that arc payable ~~~ith resp~t to a ~traddlr Period, the 
Fxxtion of any such "Caxrs that re treated as 1're~Closing l axes for purpcxcs of this 
Agrc~err~ent will be deemed to }e: 

(aj in the case cif Taxes bas ~ upon. ur related tai, ineornc, receipts, pru~ts, u~agea capital 
~~r net Hcxth, tt►e a~cx~un which would he payable if the taxable ~~ear cncied with the 
Cluing Date, 

(h) in dtr case ~~t I-a~rti im sea in connctition ~►ith the Isle, IfDrul~cr <x a551gnttirnt cif 

property, the amount ~v ich would be }xi}~able iCthc taxAble year ended ~~itl~ the 
C'lusing [ate; 
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(c) in case ot~Ta~es rcyuir to be ~rithhcid, the amount which vruuld be payahlc ifthr 
tawblC •car rndcd with the C'lo~ins~ I)atz: and 

(d) ►n the use cif ~~thi~r Tax , ttte amount ~~Csuch Taxcs f~~r ihr rntirc period muhiplird by 
9 traction thr numerstur of which is the dumber of ciay~ in the period ending i>n the 
Closin~t Datc snd tln; do ominattx of which is dir number of days in the cntirc period. 

6.4 Cooteata. If, after the Clu~in~ 13u}~er cx the Cumpany' rrccivcs a ~~rittcn Maim h}~ a 
Go~~ernmcntal .authority ~x an other third part~~ that is suhjc~t t~~ the inderr~nificat;em 
pray i~ion~ in this _ lion G, R iyer will prumptl}~ notify Sellers of the claim. T'hc notice N~II 
include a copy of all currc~Ex~i cirncc re lating to the claim that 13u}cr or thr C'umpany 
rrcci~ed from the third party. ot~~~ich~txnding an}thinL in thie Agreement to lhr cc►ntn~ry. 
I3u}•cr ~~~ill control the contest ~ re~ulutic~n of any s~~ch Tna claim; proi~idc~d huxetier, that 
fiuyer will obtain the priex wTtten a~nss~~t of Sellm (Hhich c~nsrnt may ncrt tx. 
unreaco~lably W~itht~ld cx deta~rd) tx;fi~rr cntcrin~ intn an}~ settlement of a ~laun ~x ccasin 
to defend such Maim; ~~ru~~idre Jurtirrr hn►.~~vt•r, tlwt Sellers ~~ ill Eir entitled to particiExatr in 
the defense of .uch I'a~► claim nd to emplo~~ counsel of their choice for such purEx»e, the 
ices and exprnscs of~ ~.~hich ~ • rvtc wunsel Hill br horne ~ukly by Sellers. 

6.S C'ooperation and Exchange al lniormation. Sellers and Buyer will pru~•idc each i!thcr with 
such coo ration end in(ortnatiun as either of them rra~onalil~~ mxy rcyuest of the uthrr in 
filing any Tax Rrturn pursuan to this ~~~n 6 cx in cunncction ~~ ith any audit cx ether 
prcx:xding in respei:t of Taxe~ of the Com~ny. Such co.~peruti~m end inli~n9tion ~~~ill 
include providing copies of re vtu►t Tax Rewrn< <x pixti~►ns therruf, tc,gether N•ith 
accumEz►nying khedulc~, rela wcxk pr~per. and d~xuments relating to rulings iK uthrr 
dctcraiinuti~~r~ b~ tai authcmit s. Sellers a~~d 13u}~er will rrtain all T~.~ Rcturn~. ~hcdulrs 
and wcxk ~iper~ recordi and ether d<xuments in their passcscion relating to Tai matters of 
tlir Compan~~ fc~r any taxab{e period heginning bcti~re the ('Iosin4 Datc until the cxpiraticm cif' 
thr statutr cif limitations of th taxable pericids to which such Tax fteturres and otl~rr 
dcxumcnt, relate, without re ~ d to extensions eacr~x to the extent notific~ by the ~hcr party 
in writing of such cxtensiuns r tt~ rC.rpectivr Tax periucis. Prix to transferrinE,,, destroying 
ar discarding arty Tax Recurru SC~t~UIC'i 3Ik'I N'UfI: ~Stl~'!,, fGCM(~5 and:~thcr dcxumcnts in a 
pt►rt~~'~ FxxseS~icx► relating to ax matters ufthe ('c~npc~ny for an}~ tau+hle peri~xi heginning 
befixc the Cling Datr. Sellers or Ruyzr (as the casr mxy lie) v►ill providi the ether pE►rty 

~;ch rrasor►ablr wrinen noticcand ufl-cr thr uthcr ~,3rty thr opixxtunity tc, cake custcxiy of 
sui;h materials. 

6.6 Tax Treatment of Indemnifi ~tioa Payme~ta_ An. indemniti~tfun pa}~ments pursuant to 
this motion fi will be treated a an adju~trr►cnt to thr p:uchase prier fix tl~e Shares by thr 
p~rtic~ fir Tax pur~scs, unlc,~ ~~thcnvise rc~yuircd by Law. 

6.' PaJ•mcsts to Buyer. If any arhounts bcc~~me p~syahle to Buyer under this ~ctian 6. Huyer 
nta~, at k3uyrr's sole oplie►n, o to seek pa} meet of such amount; frcim the Srllcr~ by 
~uncrlling a ~rti~~n of the utti ~ucd F3uyrr Shares equal to such amount ~tyahle by Sellers, 
wfiich Buyer Shares sha►I t►e ~~ lucd at the lrescr of (I }the then fair market ~~al~t~ of the Hiner 
Chare~ - 

- 

b.K Snrvis~Al. ~ntwittulanding nn~vihing in this Agreement to the contrary, the Ex~~visiuns of 
Sccti~ll 3.1 J and Lhi~ ~tjon 6 will survicc fcx the full pericxl of all applicahlc ~taiutcy ~f 
limitations (giving ctfiect to any ~vaivcr, miti~rution cx e~trmicxi tt~rrot~ plug 60 clays. 
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6.9 (herlap. Tu the c!ctrnt t}utt a y i,hli~ation i7 mpansibility Pursuant to Section 1? mad 
a~~erlap with an obli~t~on or n,~pc~nsibilit~~ pursuant to this Srcti~in 6, the pro~•i~ions uCthic 
Se~ti~m 6 will govern. 

SECI'IUV 7 CONUITIO~IS '1'U l;Y'M:1t'S CI.OSI~(~ OBLIGA'TIOtiS 

Buyer's nhli~tiun t~ close the f ran~a lion is subject to the satisfaction i~f the foUoN~in~* conditions: 

?.1 ~ccur~c~~ of Represcntativa. aad V4'arra~ties 

(a) Subject to Section "._J~a . Scllcrc' reprrscncations and warran[ir~ in ~~tio~~ 3 mutt 
t~svc been accurate in al material respc~cts as of the ditte of this A~rirmrnt and it~u,l Fx 
eccut~ate in all material spacts ~. of tt►e Cloning Late; 

(U} titllcr~ trTxcscntation~ H d warranties in Section i.1. 5ccti~n 3.2, Scction_3.3. Section
3.5, ~cction 3.7, Se~;t;o 3.1 ~1. Scitic~q 3,17,S~c ~~j~n_3.22. end ~cction 3.3 I mtut 
haee been ac~uratc in al re~~sts as of the date of this Agroemettt and must br acc~~rate 
in vl! re~pec:l~ as ofttEr (; Icrsing Datr. 

?.2 FcrformYncc of Cuvrroinb. ~ellcr~ must have pertortnc~l and compliad with each ut 
~i~!]rn' cc~~enants in ~it. *~~j ~n _and .- ~tion 6 in all ~►wterial rrsp~:l,. 

'.3 Clue~inE Ducumeats. Srller~ iu~t t~~c cau~d the fi~llo~~in~; items to be cklivered to Buyer. 

iaj the items set forth in .' ion 9.2 ; 

f bl a certificate of e~istcr►ce~ur ~;uc~d ~tandin~; from the Sr~rrtary of State of California 
dated not earlier than 5 ~y~ before tt►e C1<~sing Date, crrtif}~ing as io tF►c existence ~f 
the C'ompum: and 

(cj any ~~tl~r dcxumen[s Ruyn may rcas~~nably rcquc~t to coidcncc: 

(I) the aaurac~~ ~~f S lees' rcpresrntationc :tnd warranties in~~i; 

(2) 5cticrs' ~rf~xmagce of and cnntpliancc v~~rth Srllcrs' coren:inls in ti4i[iun > arxl 

~tiUn G; cx 

(3) the satisCacti~~n ofl~~ny condition in this Section 7. 

'.4 Can cnt~ Thr c~mticnts and provals set forth on ~hF~ule 7.~ must ha~~e bc~cn c~tained. 

7.5 '~o Governmental C)rder-a~ or Legal Prc►ccedines. Thar must be rx> c~~nctanding 
Go~rrnmcntal Order aeain~t E ycr, SeJlrn..x the C~~mpany that hay the cfte~t ul ~cventin~,;. 
pruhihicin~., cklayine„ ur im~~ ing riustcria) limitalic~ns or conditions ~~n thr CIS»ink. hu 
Action mint be pending or ha hc~en ihtratcncd a~~irnt Fiu}~cr, any Seller, or the Cum~any 
than 

(u) m~ol~rs any challenge tp or irks and ~~rt~~ts or ether rrlirf in ionnrcti<xi ~~~ith the 
Iranwction; c7 ~ 
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(h) it~~• hx~c the ef'frct ~f ohibiting„ iiela~ing, cx imp+.sin~; material limitation; ur 
uincfitiorts nn the t='It~sin ~. 

7.6 Aothorlution of Owoe~hip hange. Both the h1CSB xnd the Cit} ~tana~,cr of Cattycctral 
City must hair approved the ( ~~~nCrship ChangC. 

?.' Accreclit~yi Im-estor Queatio~n~ire. Each Shccr muse have a-~mpleted anc~ delivered t~~ 
Buyer ~n Ac~:rrdited Inoest~x ~ue,uiunnairc and a Canadian A~~rrditcd Im~z+tim I rtter, in 
each casr ssticfactury to k3ur~c-~ in its sale dixrrticm, 

7.8 Resi~ns~tinnc of Seller-aMlia rd CompAny Bc►ard ~Iembrrs. —and am uthrr 
Seller-alliliatcd individuals m st tu~~c sub~iiittcd ~c~Ct~dated fetters rLsi~ning, ac dirYctun 
and'or ofliccrs of tt~c ('~xnpan • f ~~~ith resi~netionc in firm and substanc:r rcas~~nab]} 
c~ti~fa~~tor}~ to Bu~crj and ~~ - fi ned all rtyuired apjx~i~al~ and tiled all rcyuira~ ttoliccs 
(irx.ludin~* pursuant to ~ itic 1? CCR ~4U1'8 and §2.7 of [hr (:athedral Cit}~ tilcdical Cannahi: 
Administrati~c Rules IJwie 20 6) ("Cathedral City Administrath~r Ruks`;)) for such 
resi giiatiuns. j

?,9 Appointment of l)irectun. ~ttu~t ha~~c tx;cn apjx~intcd as 
dirrct~x~ of the Cum~►m prig to ('~~nvenivn. 

'.10 Ruyer's lavesti~ation. Hu}~ must h~ satisfird in its sale diccrction. ~~'ith the resuh of its 
ii~~e>ti~tiim e~f the ('~,mpam' huciness ~u dcccribed in SCCtjMI $.l. 

'.11 Cun~~ersion. Thc (:ompum~ ust 1►a~e completed thr Com~et~ion_ 

7J2 ('Anns~bis Licennea_ Each nit ral perxrt ~u~mrd ac an o~~~nrr of any- Cannabis License must 
hair brcn changed to a dcsigi of t3uyer, a. nc~cssary~, pursuant to 1-itlr t? CC'K ~~301?8, 
y~.88.U50 i~f the Cathedral City Municipal c:~xie anc~ 02.7 of the Cathedral City 
:'ldminisUati~r Rules. Sellers shall initiate the Fxcx;e~s of c~htaining aU ncccs~ar~~ appra~~al: 
fur such chan~;r~ frcxn the (: itv tilana~,rr fcx Cathedral City no later than three (3 j fxisine~> 
days] fr~~m the FRecti~~ Date. Not►~ithst~nding any c,ther provisii~n <~f this A~trrmcnt, 
tiell~n shall I~.vve a continuin~ublifation atlrr the ('losing to c~tain the f'ex~goine approvals 
Oft bChB~f C1t 011~'Cf, 

7.13 Resen~rd. 

7.14 F:xerow ~greemest. 'The (_' pnny, F3u~~er, and (:ccrow Agent must ha~•e entered into the 
~:scrow Agr~mrnt. 

7.IS Repl~cemeat L.eAse. The C'o pany and Landlord mint ha~~ entered into the Rr~lacetnent 
L.case. 

?.16 ExcYay~e Appro~~al. lac CSC must have approved the Transaction anJ apExnvcd the listing 
un the CSE of the F3uyc~r Shargs to be issued un~r Sc-~ticm 2,3(a). 

7.17 
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SECTIOv 8 COVI)ITIU\S TO .' ;LEERS' CLOti1~G (~BLIGAT101ti 

~clicrs' obliFtatiuns t~ close thr Trap. ion arc ~ubjeci to the satisfaction of the folluwin~ corxlition5: 

ti.l Accurnc~ of Rcprexntation~ and V1'arr-yntirs. 

[a) Suhjc~t to Sectiem R. I(h~, each o1~Buyrr'~ repn~entxtions and warranties in Src;ti~~~~3 
must have teen accurst in III material res~ccts vs of the cia~c of this ,Agreement and 
must he accurate in all aterial rr~~Ce:ts ac of the Cluoing Uatr. 

(b) Each otAuvcr's represe txtion~ and wurrantic~ in Section 4.1. Sac•tion -1.2, sn~l Sc~tiun 
X3_6 mutt ha~~e been accurate in all respects ac of the ciute of this Agt~.►nrnt and mutt tk 
accurate in X11 rrsp~ci:ty a~ ot~tt►e Closing I~tc. 

8.2 Cloain~ Documents. Du~cr n~u5t have eau cd the followine itrrn~ to he delirerrd to ticller;~ 

la1 the i[~ms set f~~rth its Saticm_9 ?; 

f h j any ~xher S<xumcnts than Sellc~ mad reas~~ehly n5gtsest to e~ idrncc: 

(I) the accuracy of E3~ 

(2) die wli~faction of 

R3 No Go~~ernmeetal Heelers of 
Grn~erntnentul Ovier a~,:iirut 
prohitiitin~, cicla~~:ng. or im~x 
Action muu br prndinF or ha 
that: 

(a) involves any challcn~e 
't'rantiaclion: a 

(h} i1w~~ have the e~c~:t of 
conditiocu ~m the Clos 

s rcpre~entatiex~s and Warranties in - lion 4; 

condition in this ~t~~n 8. 

Legal Proceedings. Thcrc must be nu outrtanding 
uycr, Sellrr~. ~x the Company ttuit hay the effect uC preventing. 
mg material limitations a cunJiticros nn the Clcr.+ing. No 
e been threatened against N►ryer, Tn~ Srllrr. <x the Company 

ur.ccks any datna~;r. <x other relietin ccx~neetion v►ith the 

ibitin~;, ckla}~ing, or isiposing material limita~ium cx 

SF(`1'IUh 9 CL(~L~IG 

9.1 GlusioR. I~he Closing wiU take place no later than ~ clays after the last of ~hc conditions in 
Section 7 and Sretion_8 Furs been satisfied ~~r waived (either than runditicm< <~~hieh. by their 
natwY. arc tci he satisfied on tl~e C'lc~in~; Datc), at a place and time tt~t tl~r pertics matt a~rer. 

9.2 Oblipatiunx of fellers. Srllerfi will deliver the following items to Ru~cr at the Clcxing: 

(aj all share certiticate~ rcFx~esentin~ the Shares, eo~,~cther with one ~x mime ctc~ck Exiwrr~ cx 
aLvignmenG enci<xsed ire blanl. by the apprupriatr Sellers, in form and suhstance 
reasonably ~aci~factor~~ tp I3uycr; 
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(bi ~1 relc3se signed lip Scllc4~s in.~hich es~h Scaler releases thr c:~mpany frnm an~~ arxl all 
claims. actions, prcx:ccd nom, damagr~. liabilitirs, and expcnccs ofcvcry kind, whctt►er 
kno~~~n cx unknuHn, incl ding but non limited to any rights to inilrmnificatiun ~~r 
rcimburscmcnt Gc~m tt~ Curnpam~, in fcx~tn and :uE~turx:c rc~wnahl~~ sati factor? tc~ 
Buyct; 

l'~1 a pirst-dated letter i~f rc~~gnation signed b~ each Srllrr in which the Srilcr rrcigns ~s a 
t~11YilUf 8111 UI~1CCf Of L} C'~~ntpeny. s~ :~pplicabic, in fcxm an~i ~uhsta►w.e rrxu~nabl~ 
satisfact~~r~ tc~ Ru~~er: 

(d) a ncmfcxeign ai~idavit si ned b~ each Srllcr for pur~x7scs uf'Scctiun 1~1~35 nt'the Cade, 
in f~xm and cubstancc rcxtx~nabl~ ~ti.fact~xy to Buyer; 

lel a certificate sig►~1 by ~ Ilrrs certifying to Bu~~cr that: 

(1 1 such ~f the rrprc- nt:ttion~ end warranties set fixih in ~ijort ?was accurate in 

all res~eets :►, oft e elate ot'thi~ Agreement and is accurate in all respc~t~ as of 
the ~'luwing Darr; lord 

(~ j Sellers have perfo med and complied with each of the c;n~cnant, set f~xth in 
Srctio~l in all peers; 

(t~ a catificatr signed by secrctan of Seller certifyinK that the articles of incorpixation 

and bylaws of the ('om m• attached to lhr ccrtitie;ate arc complete snii ar~urate as ~rf 
the Clcr.- ing Datc; 

i.K} such ~xha dueuments tt t F3uyer may reasunahly rcyunst fix die Transacti<►n, in form 
and cubst~ncc rc;isunahl ~ satisfactcx` to Bu~•er: and 

(h} jxr•sGssion cif the. assets f the C'ompam _ 

9.3 Ublig~tion9 otF3uyer. At 1he.Closirtg, IIuyrr ~~ill ~irli~~cr: 

(a) to the "l rust, immediate( arailabl~ funds in ttx amount of USS~O,(N10.O0: 

(bl to [he F:acruw Agent. ~h rc CCrtificatcs represcntiog the Buyer Shams to be issued 
u~x1c7 k*ction 2.3ja}:.►n 

(e) to the Sell~~, a crrtifi~:x~r signc~ei by fiuy~~r cextifying to Sellers that rAch of ~hc 
rc~prcsentatiunti and Ha ntiz> >ct fcxth in Section ~l vac ac~urute in sll respects a~ a( 
the date cif this A~rccm ~t and i~ ac~uratc in all respects us oi"thc CJc~ing fate. 

sFc~r~o:~ ~o t~s'rKic~~~vF cov Nniv'rs 

111.1 ~on~l;citatan. f)uring the t~estricti~~e F'erioci, nn ~Ilrr, nix any cif its rs~pr::ti~~e 
Rrpr~scntati~~c~, µill <~licit a ' ~ cif the folio+ving employ~ces of the Corttpany a 13u~~rr t~ 
bc~c~me an emPlo}~c~ or inde ndCnt wntraCto~ of an}' Cumpclitive Business o[ IIny other 

person; or ('_) to uthcn4isr c ge it, rClation_ihip ~+~ith [he (:~mpany: 
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10.2 lZta~u~nablrncco Egi;h Scllcr ~knuw•ledgrs and agrrrs that thr Rcstri~tivc Cavcnant is 
t~txmahl~ iu sc~~c and that t Restricti~~e Cu.~cruint ullixds a fair ~x~,tcctiun t«the interest. 
of Buyer. 

10~ Enfome~hility. The parties irjterxi that the Restrictive C~~ocnant he enf~mrable tee the fullc~t 
extent ~~nnitted by law. I f the Restr~cti~•e Covenant is determined to he unenfcxccable eo any 
extent, the Restrictive C'rnena twill autumaticsll~ tx amcncie~i to the ~~trnt nccessut~ to 
make it cnf~~rc~bk. 

111.4 Br+ench. If a ~llrr or ant' of i s rcspi~tirc kcprc~entative breachc.c the RcStricei~e 
Covenant, tt~ Rcstricti~~r Pcri4d will he crcendrd h~~ the duration of the brca;,h. 

SEC'1'lUh 11 NnnU1SCLn~I'RE 

11.1 Buyer's Rrstrictiotts ynd Ob iRytiot~s. lluring fiuycr's Nondiscluaurc F'criai: 

(3) Ruycr will not use Ccxif ential lnfnrmation fcx any pw~x~~~ ~a ilhout tielli:rs' s~citic 
prier H•ritten authi~zati n. e~ccpt Buyer mad use Confidential Inforn~tiun: 

(1) tc~ consider and co nplctc the Trartsactiun; and 

(~) to exe~'eisr Nttyer'~ rights undcx the I ransaction L)a:u~ncnts; a~~d 

I.h) E3uycr will not disclose confidential Information t« am' ~xr~x~ ~~~ithcwt Sellers' sp~c~:ific 
pricx written suth~~ritnt~ n, excep( I~uy~cr may disclose Cunhdential Inf~xmvtion: 

l: l ) u~~ a nccd•to-~:nu basis, to RcFxesrntxtives of~Buycr aF►~> ate informed b~ l3uycr 
of the contiden[ial nature of the C~ontidential Infixttta~iixi and the ohligatioru of 
I3uycr uncLcr this : , ~mcnt: cx 

(~) in accurciancc witb a judicial ire other governmental ~x~Cr, htrt only if Ruyer 
~xomptly n~xifies Ucrs ofttir:xdcr and complies with any appli~;ablc pr~K~li~c 
ix similar order. 

11.2 tiellcn' Itesiri¢tioac end Ob atinas During Crlkr's Vondisclosurc P~~riix~: 

(aj Scllcrs Hill rxx use Con ~dcntisl Inf~~rmatiun f<x any purpc~sr without IIu~~cr's spccif~c 
prix written authcxizatip», except each Scllcr ma~~ LLse Conticiential Intixitustio~: 

(I } t~ i~prrate the Cc~rp~ny in the cxdinar~ course. of business ~furr the Clcnin~; 
Date; 

(~) to consider and cc. npletr the I ransa~~tion; and 

(3) to etercise the Sel re's ripJ~t~ unckr the -Tian~ueKi~~n Lkxumcnts; an~i 

(bj Sellers will not di~;lcnc ~unfidrntial InfuTmaticxi to end rcrson ~vithc~ut t3uyer'ti 
~pccific prior written au~uri~ation, except each Sr.11er may di~cfose Confidrnual 
Icdornwtion: 
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(t) on a nccd-tcrkno~ 
the Sellrr of the a 
obligations c,f the 

('') in accunlunc;e wid 
promrtl~ notifira 
cx s i m i lur ~xdcr. 

bads, to Rcpresentnli~cs cif the Seller +~hu arc inti~nnrd b~ 
iti~ntiul nature oftit~ Cunfidcntial Infixn►~stion and the 
ellGr uncicr this Agt~ement: ~x 

a judicial ~r cxhcr governrnent~l cmdcr. but nnl~~ if ~hc: feller 
uycr of tt~ urcirr and complies with an~~ 9pplicahle prutccti~~c 

11.3 Eicrptinmt. r~ party ~~ ill n<x ach Srcti;~n 1 1 . 1 ~x Sctition 1 1.2 by using ur disclosing 
C'~ntidc:ntial InGxmation if th pert}' den~onstratcs that the inti~rmatiun used or di~;loscd: 

(a) is generally e~~9ilable to ~hr puhlic ether t1~n as a result ~~f a dix:losurc by the part: 

(b) was r~.eived hy the p0tty~ from anottxr p~rsvn ~vithc~ut any ~imit~tions on use ar 
discluaurr, but ~~nly if thk part~~ had no r~xm to believe that the cxher person was 
prohibited from using cx+dis~closing thr in(ormatiun by a wntrectual cx fiduciary 
obliF,ation; a 

r c l way independently dcve ped b} the party ~~ ithout w ing Confidential Infcxmation_ 

tiE;C`IION 12 1r~F.MVIFICA'TION 

i 
12.1 Sun•i~•al, .11! representations, warrxntics, covenal~~~, and ether obliLeativn~ in this A~~mcnt 

and all cxher agrt~tnrnt~ xnd ~ncun~nts relating to the 'Tran~ction will sur~i~e thr Closing. 

12.2 SeUcri' Indemnification If ~e Cloning occurs, end subject to ttx. provisions of this Sc~•~ic~n 
] 2, ticUc~r~~ ~~ ill juintl~ .~►nd sr~ rally defend end indemnify tt►e Compam~, 13u~er aikt rash 
~x~st-Clwinst shareholder xnd epr~sc:ntxtivc of I~u}er ii.~r, from, and agairot any and all 
claims, action,. Prcxccdin_vs, msgc~ liabilitir+, and cspen~s c~t~cvcry kind. Htkthrr known 
cx unkn~n, including bul nix limited to rr~conahle att~xney's fees, resultin~ Irum ix arising 
out uf~(a) am• k.11er's breech f any rcprescntatior~, warranty, co~~cnant, cK ~~thar c~hlipati~u~ of 
any Seller in this ~~~trment ' in any cHhcr I'r insaction Ucxumcnt; and i.bj the ~~cratbn uf' 
the Company's husincss ~fo the Cl~cing f_~atr. 

12.3 Limitation un 5ellerr' [.iwbil tv. 

(a) (f the Clihing cxcurc, ar subjcYt to ~clion 1_'3 and Se~tiun 6, Scllcr~ will have no 
liahilitti~ to Buvcr cx am thrr ~xnnn fur indemnification or nther~~~i~c with respect tee 
any claim that arises ~~ut of or result; from a breach of am rcpresentatiun or ~~•arranh in 

tin + ~x any co~~erm t in S~stign ~ u~►]r„ Ruycr notitir~ Sellers of the claim and 
specifics in reaso~uiblc c~tail the f:ri;~, ~;i~~ing rise to the claim within n►~u ~~rars after the 
Closing Date. 

(b) The limitations nn Ballets' liability in this :"cciion 12.3 will not apply with rc pcct to a 
claittt that arise cwt of a results from; 

(1 1 a breach ufany rr~rescntstiim and warranty in Section 3.1, ~S ti~~n 3.2. Sccti~~q
3.3, ~~y~ ion ~.5, .~ctiKi[~n 3,6. Section 3.14. Si~:tiun 3.1>, ciion 3.22. Ss~tic►n 

'•~7. Sc~Ii i+_n.3.2$, ur Socti~n 3.~1: 
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1 _' 1 a hrcach of anv re cntxti~n cx warranty in Sccti<~n i if Iiu)~er cirmonstratcs 
tFwt, as of thr date ~~f thic Agreernent. Srllcrs had Knowiedgr of the facts givin¢ 
rise to the bre9ch nd th~►t the facts• constituted a breach; or 

{3) ~ breach of an. c~~cnant in Sc~liun 5, i((~uycr dcmonsVate~ that xn~ Seller 

intentionally brew hrd the co~~cnant 

12A Bayer's Iademnifie~tion. If he C:lacing occurs, and sub,jac:t tc~ the ~~~~~i~ie~ns of thi. . •cti~~~ 

1?, I3uycr Hill defend and ind mnih' ~Ilern fix, ir~~m, and a~inst any and all claims, 

action, pfOl'CCijlT7,(Z5, damage liabilities, and expenses uf~r~rn kind, Whether knuH~n ~x 
unknuun, including but not li itcd tc~ rcasonabl~ att~xncy's f'crs, resulting fr~xn or arising nut 
of F3uy~cr's breach uCam re1x ~ntati~~r~, ~~arranty, covenant. ~x uthrr obligation of t3u~rr cx 
in this A~arment cx in and ix r Tran~ction U~x.um~nl. 

12 ~ Umftatioa oa Buver's 

(aj If~thC Closing o:.cut:, a~ ~uhjccc cc. ~,.U~n_1 ~.c(b). Buyer will Fume no liahility to 
Sellers c~ any cxhcr pets ~n Cor irrdcmniticati~n or othrn~~isc ~~~ith respc~;t to un~~ claim 

that any out of~~x resu s from a brruct► ofxny rcpresentatior~ ur warranty in ~it v~t.4 
unless ~Ilers notify Ru er of [hC claim and spocity in reax~nahlc detail the t'acts giving 
rise to the claim within .'u yrar~ after the Closing Datr; 

I. b) the limitatiuns can Fiuyc 's liability in this ~~.tiun 1'.S will not apply with rrspcct to a 
claim that antes out of rrsult~ from a breach of an~~ rc~rc~nistion cx ~~~arranty in 
Si~•tion 4, if Sellers de nstratc that, as of the date of this A~rrrmcnt, Ru~•cr had 
kn~~~~ l~gr of the facts ~i~ ing risr to fiu}•cr's breach and that the facts k~nstitutcd a 
hrrich 

12.6 Din~ct ('tsima. If nn lndcmni 

the Indernnifiecl person fi r ~vh 

car tir4tion 6, thr ]ndcmmt}~in} 
within 10 c1sy~ after the drli~~c 
sufficient inCorrrmtion about t}' 
the i:lai~tt. 

12.7 Third-PYrty (~laim9 

(aj Ifan Indemnified Pcrtic~ 

indemnification provisi~ 
notify the In~mnifying 
uxres~xirtdrn~r rcl~ting 
third party. 

ird Prnon notifies 3n Indrtnnifying PBri~ of a dirca,t claim by 

~h the In~rru~ifying Party ham; liahilih~ under this ScYtion 12 

Party will pay thr claim — cx cause the claim t~~ be paid 
~~ of the InJcmnificd Pet~on'~ n<Kict containing re-ssonahl~~ 
claim, the e~ i~rncc ~u~orting the claim, and the ~tni~unt of 

rYcei4c~ e written clsin~ by a third p~vrt~~ that i~ yuhject to the 
is in this Scctiun 12. the IrxlcmnificYl Person will promptly 
'alt}' ~~f the claim, ~Ihe noiicc will include a eup~ of all 
o the claim that the Indrmniticd Nerc~~n received fr~-~m Its 

(b) The Indemnityin~; Paris a}~ elect to control the d~ten~r of the third•pertl' ~~+~~tn by 
ncrtifying the Indrmniti 1'ersun within lb da~~s after the dcli~•cry ot~the L~drmniticd 
Pcrs~~n's nucic;c. '1T~c c) ~tion will conclusively establish that the claim is suhjczt to the 
indemnilicaticx~ pmvis 
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I.c;i l he ln~icnu~ilird Pcr.~on may objcx;t tc~ the Indcmniti ing 1'art~'s cicction to control il~r 
defense i►f the third-pa claim by ncKifj~i~g the ln~rmnifying Party H~ithin 10 cix~~ 
altrr tF►r dcli~~~~ ~~l'thr nckmnin~ing Party's naicc, if: 

(i 1 the Indemnified P rson reasonabh dctcrmincs that the In~iemniljing Part}~ d~xs 
ncx ha~c tlx. tin:u~ •ial nbility~ to diligently drfend the claim; 

(2 j the claim i~ nlu~ rr~dc ~gaitul lt~c lndcmnifying Patty 1i►~ thr Indemnified 
Verson reawnahly~determinrs tl~t joint rc~resentation c~f'thc Indcmnifi~ing Pam 
and the Indcmniti~d P un wnu{~ he inapproprialr: or 

(3} the Inc~cmniiied P~ncxi rexsonxbly detrrrninc~ that the claim ~tiay rccult in non• 
monetary Jumu~c~ that may er~tcrially and ad~~~~nel~ atTrc:t the Incicmnitied 
Pcr.on. j 

(d) If the Indrmn~fytng Pa~ rlc~ts to control the deterur of the third-party claim and the 
Ind~mniiied Person d~ not object to thr clectian: 

(1 I the Indemnifying. arty will control the cicfcnu of the Maim and diligently defend 
the claim. N~ith counccl reasotu~bl~ satisfactory to tt~ Indrmniiia~ F'crcon; 

(~) tfie Indemnified P~rsun may participate in the ciefertyc of'thc claim, at thr 
lncicmnitied 1'er - 's own ct>ct and e~perttic; and 

(3) the IndemnityinK a►ty may settle the claim: 

(A) with the co~rnt of the Indemnified Pmur~, ~~~hi~h the lndemniticd !'crs<in 
mxy not wit hold unrca:onably; car 

(BI without tt~ •un.,ent of the Indentc►ifird Pcru~n, but only if: (i) the 
settlement not captain any finding ofan~~ viulxticm b}~ the Indemnified 
Prr~on of ai ~ nppliushlc law or aril right ut Any person; (ill the ticttlement 
exprrssl}~ s try that the Indemnified Prr.~n i~ not admitting tc~ any such 
violation; a d (iii) the only rclirf ~xovided in the ~rttkmcnt is t~~r monetary 
~tani~gcs t are .uhjrct to the ~x~,~i~icros of this Sec ~, 12 —paid in full 
b~ [hr lade mfving P~u-ty. 

(r) If the Indemnifying 1'a ~ duC~ nc» elect ro conttul the ckfcnsc of die third-~t►rt~' claun. 
a if the Indemnifying P y elect; to cunwl the defense i>f the Maim and tt►e 

(n:kmnificd Person obj ~t~ to the rlcx;tion undCr Section 1'.7~: 

1. I) the Indemnified Pkr~~n will control the defense cif the claim and diligenth 
defend the claim. {vitl~ coun.cl rcau~nabf~ ~xtisfacton~ t~~ the Indemnifying Tarn, 

(2) the Indemnifying~am' may particip~tr in the deterue of the claim, at the 
Indenuiifying Pa ~ s own cost and expense: and 

(3j the Indcntnified 

lAl with the 
tt11y not 
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{B) ►~i~hcaut the •uu~cnt ~fthc Incicmnif}~ing Part}~, but cmty if: (i) the 
scttlettirnt s nut contain an} finding of~any violation by the 
Incicmnitj i~~,; Pam• of'any a~Plicahle la~~ or an}~ right ~f any ~xrsu~~: (ii> 
the scttleinet~~ expressly tatcx that the lndrmnit~ ink Part}' is nod admitting 
to any such ti'iolalion: and (iii) the cxill' rr~irf rr~vi~ed in the ~ttletnrnt is 
for monet ~~ ciemage~. 

(~ In any third-party claim tint is subject to the indemnificatic,n prooisi~x~s in this Src~i<~n 
12, tt►e Indemnifying P ~• and thr Incicmnifie~l Pc~non will: 

(1) kc~rp each other f ly inf~xmrd ~f the states c~t~ the claim; 

(2) ~uopersic ~vit}i ra h ether Nith respect t~~ the defense of thr claim; and 

(3) flttZntpt tci pfCScr~'k in Dull RII~ fl[torncy-C11~R1 and w~cx~; ~r~xluct ~nYilz~r~ and 

t}~c confidentialitr~ ~f am :unGcknt~al infurmati~n 

12.8 Fight u[ Set (.M. In the c~knt that the tiel4ers bcccxrn oblitutcd to indrtnnify the Burr 
under this }gctiun 12, the uyrr may, al itv u~lc option. <~Pt to sc~e~: pa~~mcnt of ~u~h 
amounts from thr fellers by cancelling a portion oi'thc unissued E3uyer Shares ryual to the 
amount uf.uch ►ndrmniticati ~n c~iigsti~~n, which Ru}~er Shares shall be valuccl at the le~+rr 
of (I) the thin fair market gal c ~f tip I3uy~er Shsrz - 

12.9 Tax Treatmrnt of Indemnif stao PYyments, And indrmniticatiun ~wyments pur~u~►nt to 
this 5e~:tiix~ 1 ~ w ill be trcntcd ~ un adjustment tc~ the P~irchase price tcx the Slu►rc~ by thr 
p~rtics for ra.~ pur~n~~ , unlcaiy otherwi~ roquircd b~ Law. 

12.10 FRect of lnvextigation. The representations, warranties, and cu~~rnant~ ot~an Indrmnifi-ing 
Part'. and an lndentt~itird P'erson's right to indemnification undrr this tiection 1 _', will not be 
atiectcd ex dce~t~ed waived by ~ s~~n ~f and im•cstigaUun made h}' or un behalf of tine 
[nciemnified Person (includin b~~ am obits Rcpresentativcs) cx by rea~un of the fijct that the 
InJemnitied Pencm cx any of s Ke~resentativcs knell ex should have knciw-n that any .uch 
rcrresentation ~r H•arranty i~, :ts, ~r might bi; irwccurate, ~~r by mason of the Indrmmtied 
I'c~-scm~~ w~ai~ er of any c:wnditi m pct ti~Rh in kCt~~~ ' ix Srctia 8, as thn case mad hr. 

12.11 Strict Liabilih~ and N~Rligea e. Il~c indcmnitication provisions in this ~~ion 1? will be 
enf'on:rahlc vrith rc~pcct t~~ ~ - ttcr even if the lndrmniti~d Prr.~e~n ~~~as negli~rnt with 
respc~;t tc~ the manrr, end c~~en'ifthc IndemnifeCd F'cr~n is ~tricth liable with re~Ex~ct tuthr 
matter under applicAble Law'. 

SF.('170N 13 TER~tI!~AT'IO\ 

13. I 1 ermirtAtlua 7 hie A~ecmc ~ will terminate u~~n the wrtic~t to occur of th¢ following: 

(a) upcm the v~'ritten agrcem nt of Royer and Srllcrs befi~nz thn Closing; 

(.hl upon naticc h~~ Burrs tc~ ScUcrs brforr the C'losint. if: 

{ 1) any condition set h in . , ' n 7 hu.+ not h~oen satisfied ~x ~~~aivecl on cx befurz 
thr Dr<~p-Uead D e, un{ess dtr satisfaction of the c~nditiun diJ ncx occur 
hc~ause Buyer m~ erially brrached this A~,mcement; 
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(?1 the satisfaction ot~~ny condition ~e! forth in tie,;tion 7 un ~r brt+xc titC I)rnp-
t)rad Ualc bccorr~s itnpc►ssible or commercially impracticahlc, unlcti~ 
~tisfactit~n ha.~ tx~omr impir.ible ur commercially impr~cticablr hccau.r Fiuyer 
nwtrriall~ hrcachdcllhis .A~eemcnt; or 

1 }) the Clc»ing i~.ti n`~t ~xcurred cx~ cx~ brforc thr Dr~~p-Dyad D~tr, unleas tl►e 

('IC~sing t►35 not ~x~urTcd briaus~ Buyer materially hreachrd this Agreement, 

(c) urn notice by Sellers t Buyer tkturr the Clci~ing. if: 

(I 1 an} condition set ~rth in Srcti~n 8 hxs nut been satisfied or wai~'ed nn or bcfor•e 
the f)r~ip-Dc,~d De e, unleti~ the ~xticfaction of the c~~ftditinn did nd ~i;cur 
hecausc any Scll ~ ~ruitcrially hrcachcd this Agreetnrnt; 

(2) the ~xti~faction of ny ccindition et forth in Sc~tion 8 nn ~x bcfcxe the I>mp-
Drbd Datc hcr.om c impos~iblr:x co►nmcrcially impractic;~ble, unless 
satisfactic►n t~s h omc im~ssihle or c~~mmcrciall~ impraeticahk lxau~c any 
tiellrr materially ached this Agreement; or 

(3) the (~1«in~; has n c,ccurrrci on ~x bci~xr the L)ro~-I)cad Date, unlcs~ the 
Closing lu~c Writ urred bccAu~r an} Srllrr tnaterialh breached this Agreement, 

(dl upon ncnice by t3uyer t~ ~Ilers befiuc the Closing, if an} Srllcr itiatrrially hrcachr~ 
this AE;rcrment and fail. t~ cure flee breach ti+.ithin 1 i i1~~~ after Amer notifies Sellcr~ 
of the breach; and 

(e) upcm notice b~ Sellers t~ Buyer before the Closing, if Nuys' materially brea~hcs this 
A~;memrnt and fair to rc the brc~ch within 15 clays atier Sellers notify Buyer ofthc 
breach. ' 

13.2 F.ifect uf'I'erminatan. 

(a) If this Agreement i. ten mated under tie~tion 13.1, the Surviving Prov~sion~ will 
survive the termination Of this ~grccment; and c~►cr~x for tt~e c~bligutions c~f'thc whirs 
under thn Surviving Pro ~i~ions, all ohligation~ of Uir ryirti~ under this Apreemcnt ~~-ill 
fermi note. 

(bj If this AKreetncnt is i inatc~ undzt Srctit~n t3,1{~), ~cti~~ ]3.~ j, ;x SCLIjun 

13. I (c) ew ry~rty will he ~igble to gun other party f'or e breach of this .Agrcertirnt cx 
~xhcrwisr, c~cept th9t t ~rties will hr liable fix breactirs of the Sun~iving 
1'ro~•isions. rcgardtc~~ o~Hfieihcr such br~hc~ ou;ur before ~u at~cc the tcnni~zation of 
this ,~grexmcnt: and 

tiEC`I'ION 14 EQUI7'ABLF FtELI F' 

T'hc partic~ acknowlc~dgr chat the rcn~ ics a~ailuhlc at law tier any breach of this :1~ccment rtu~y, b~ 
their nature, tx inadequate. Acce.7din y. each party nrdy obtain injunctive rclicf ix att►cr equitable 
rzlief to restrain a breach cx thrrstened hrcacl~ of this AbTeernznt cx co specifi~:tlly enforce this 
:lgraemcnt, ~~ithout proving ttwt any onct9rti ciama~tes hs~~e been su~laine~i, 
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tiECTION 1S A~'VOUI~CM:tiIENTF+ 

Srllcrs aixi f3uyrr ~v~ll cuzisutt and cu~~cratc with rach ether :unccrning the timing and manner ~~f ttk. 
annoutx;e;cncnts of ittr Transaction tci t c C~~mpany's empli>>~rc~, custort►rrs, suppliers, and other 
business rclatium. l:pun IIuyrr's re~u t, Sellers will permit E3uyer to be prt~ent Ht ~m stx.h 
announc:ernrnt. .Any puhlic announce nts ~~ith respect to the Transaction <ir this A~rcerncnt will br 
mailr, if a[ all, at.uc;h time and in Luc rnanncr as Huycr determines. 

SECTIC)[~ 16 i:XPE1SFti 

Eacrpt ac ~Xhrrwisc provided in this A~reemcnt, each ~wrty Hill bear the patt~'~ own 1ccs, ~o~tti, and 
~x{x;r~~cs incurrrd in connec;ticm w►th thr Tranc.4ctiot~, including but ncx limited tv the jx~par~[ior~ 
nrgikivtion. signing, and perfcun~an~c pf this Agrc~cmcnt artd tl~e uthcr agreement. Hn~i d~kumrnc: 
relating to the 1'ran~artic,n. ~ 

tiF:CTIOV 1? GFhF:ItAL 

1?.1 Time of Fa~!cence. Time is of eti+cncc H•ith rrspccc to all cfatcs and time prricxf~ in this 
A~-cmcnt, 

1?.2 Vo Assignment ~o pxrly ma as,ign cx dele~tn any ~~f~thr pert~•'s rights ~~r abligaticm~ 
undrr chic Agrrrment to any p~ncm H~ithout thr ~xior H~rittrn cc~nscnt crClhr cuher parties, 
which the other purtie~ mad wlthhc~ld in their sole discretion; pmrul~~~I1►oti~t rer. that IIuycr 
~ttsy a lign and or all ~~f Buyur. rights uncicr this Agreement to un~ afliliatc iM subsidiary ot~ 
I3u~cr, ~ - 

17.3 Binding Et[cct. This .lgrrrm~nt will be binding irn the parties and their Kcpresrnlati~~c~, 
succesxx~. and ~rmitted as i n~. and will inure to their beixfit. 

?.4 Amendmeol. F'.x~ep[ as ~xh ise provided in Se~:tion 1(1~~ and Scrticin 17.5, ihi~ 
.Agr~mrnt may br ~mcnded c ~h• by a written as;rccment ~igncd by each pFut~. 

17.5 Sa~•ines. The ~sarties acknowl dge and agree that b1C Sfi cx another (:rn~erntt~ntxl Autlxxit?~ 
may disappn~vc ot: ta):r i~suc i~~id~, ur cxhcn~~ise nix recognize some nr all of ~hc ~~~•ision~ 
of'thi~ Agt~+emen~ cx mad• nn account of'this agrecn~nt. na issuc.:u~prn~i, cx revoke am~ 
spplicablC state <x local licen~~. ;~ccor~ingly, the patties agroc that they will reneKutiate this 
AE;rcrmcnt in gcxad faith and aF ncocssary. The p,9rtirs u~;rcc that and nmcndment to this 
A~~-eernen[ geed to by the ies a~ a resuh ~~f i~x•h rene~;cxiation in acccxciance ~~ith this 
~~jon_ 17.5 will have the cl est ef~frct permitted by applicable la~~~ cu such Go~~crnmcntal 
Authority. to the ori~;inxl into of the ry►rties. such that the amrncicd Agreement and ttte 
panic:' rights and ~~bligstion~ ~ndcr the amended :1~socmcnt art a~ccptable to any such 
Governmcnt~l Aultxxity. 

17.6 l.nv►~ful Object of Contract. fie panics acknuH lccige and a~rer that pursuant t<~ ('aL Cis•. 
C~c ~j I SSU.~, commercial ~c vity rclatin~, to mcdiciiuii cannahis ~~r adult-use cannabis 
conducted in compliance v►ith C'alitixnix law and any applicable loi;al ~tanciards, 
roquiremrnts, and regulations tivill br deemed to br s lav~~ful objcc:i <~f a contrn~t uncicr 
Calif~xnia law. 

17.7 1~oticea. All noticc5 cm i~ther Wmmumcatia~s rcyuircd or permitted by this A~~cmcnr. 
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(a} mu+t he in writing,: 

I.h) ttwst br drli~~cmd to the p~r~tics at the add~sr~ sct forth below. err and ;~thcr addresa 
that a ~rh~ may dcsi~ e b~ notice t<~ the ~~thcr ~rtir,: end 

(c) arc ccxtsidrrrd dclivcrc 

l l) urn actual rccci if dcli~c~d prrti~~n9ll}• or by a t~tiunally rc..~~gnized 
o~~ernight dclivcrti s~~rvicr; ix 

(2) at tt►e etxl of the t ird b~~iinexs day after the date i>f de~xxit, rt~ ~p~~i~rd in thr 
l'nitcci States mai pi~;ca~c pre-paid, c~rtitird, return rc~:eipt rcyur~tcd. 

Tv DuF~cr: 

1ti' itfi a Copy tn: 

and a copy tu: 

n lcllers: 

~L`ith a copy to: 

1?.8 ~~~rivcr. No waiver will be bi ding <x~ a pa~t~ unlcs~ it is in writing and ~igncd h~ thr gram 
rtwking the Hnivcr. A part's vaivcr ot~A Eitrach cif a ~ovision of this Agrcemeni wil! rxx be 
a v~•ai~~er of un~~ other ~xurisi ~x a w9i~~er c.~f a suhscgi~cnt brrach c~i the same pruri,ic~n. 

17.9 Scvcrability. [Cu Frrc~vision o Ihi, Agreement is cictcrmincd 1~~ be wirnfcvc:cahl~ in an} 
rmpcct, the enfor~rahility oft e provi~i~n in am~ other rc~ect and of tt►c remaining 
pro~•isions ofthi~ Agrccmc~tit ill not he impairrd_ 

1?.l0 Further :~ssurancc.. the pa icy will sign uthCr dcxumcnts and ta}:e other action 
rcaso~~bly nc~c~~ar~ to furthe~ cffat and rvickncc this Aerecmcnt. 
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17.11 i~o Third-Part` Beoeficiwrks. 'I he Ewrties du ncx inte~xi t~ confer any right .x remrciy on 
and d~irc! ~~rty. ~ 

1'.12 Attachments. An) exhibiU. . •hedulr~, and dhcx sttachmcnt~ refrrcncec~ in tt►i~ Agr~rmcnt 
arc Fart cif this A~cemrnt_ 

1^.13 Co~~erning I.Aw. chic A~cx~~cnt i~ gcncrnrd by the la.vs cif tt►e stair of'Calilornia, with~,ut 
¢i~~ing rf?e~ t to am' conflict-o laH Fxinciplc that would rccutt in the la~~~s of am ~xhrr 
jurisdiction govcrnin~; this A . cmcnt. 

1?.14 ArbitrAtiun. 

(a1 I?xccpt ~i rnhcrHisr ~xi~~i~ in Sc~~tiun ?,1~. and• di~putc, controvcr~y, ur claim 
arising out of tha subjcc matter of this :lgrrrmcnt will he settled by art~itration in 1_cx 
Angeles, Califcxnia. 

(h1 ~I~}~e dispute, contro~'en cx claim well be scttkd brCcxe 1ht~r arhitrtttexti. If the ~rticc 
agree on the arbitratcxs, ,he arhitraeion w•il) be held beti~rr the arbitrutur~ celeciad by the 
Fwnc~s. If the parties cic~not a~Toe ai the arbitruturs, tt~n each pam ~+ill designate an 
arfiitrator, the ~si~nate~ arbitrator will cclett a third atbitrHtnr, and the arbitnitinn will 
be held hef~r the three rhitratun. F'.ach art~itr~t~x will he an utt~nc~ kr►uwlcdgeablr 
in the area i~f hutiinc~s I ~+. 

(c) Tlx: arbitration Nill Eie ~ nducted in accordance with the pra:edures cct f~xth in 
ScYt~or» 1280 through 1~9~.~ oftt►e Calif~xnie C~x~c of Ci~~il Procedure. 

Id) The r~lution of any di Ewtr, controversy, cx claim ac determined b~ a majority of the 
arbitrators ~~'ill be bindi g nn the purticc. Judgment un the nwanl of the arbitrator ma~~ 
be entered Lip any party n any court haying juriccliction. 

(cl A art) may seek fmm 8 court an ~xcic~ to compel arbitratie►n, cx any other interim 
rdicf or pro~~isional rcnti~ics pending the arbitrators' thulution ofam dispulc, 
conlrc~vcrs~~. ~x claim. . ~ ny such action, suit cx pra:ccding ~x any action suit, cx 
jx~x:eeding to confirm, • c:Atc, modify, or correct the award of the arbitrat~Ks —will be 
li[iu~tcd in c.uurtc In:atr in I <,s Angelr~, Calif;Kni~. 

(fj Fcx the purpc~es pct fiat i in Section 17.lr~~e~, rich party ~on~cnts and suhmits to the 
jurisdiction uf~any local tx state court located in l.cx ;1n~cles, ('alif~nnia. 

i 
1'.IS Attoraey'e Nees. If anl' ~rbi I lion ~x litiv_,atiun is institutCd to intrcpret, enforce, .x rescind 

this :1~Tccmenl including; but of limited t~~ any pra;rrding bruu~ht under the l!nitrd Swtcs 
IIankruptcy C'cide, the Preoaili g arty on a clsim will be entitled to rc~;ovrr H ith rr.pcet to 
the claim, in addition to any er relief a~~~arcicd the prevailing pam~'s rea,unahle attorney's 
tees and ether fees, cexls, and ~~prnscs of evcn~ kind incurred in c<~nnection with the 
arbitratior~ the lili~ation, any ~pPcal or prt~tinn tier rcvic~v, the collection of any a~~ard, ~x tt~c 
enforecmcnt of anv cxdcr. a, erttiincd by the arhitrntor or churl. 

17.16 Estim Agreement. This A mcnt contbins the entire understanding of the ~artirs 
regarding the subject matter of this A~rrcment and ~uperseJc-~ all prim and contrmlx~rar~.~u~ 
nchcxiatio[tu and agrermcnt~, hcthcr written :~r ixal, hctw~~n the Partir~ .vith re~pcct t~ the; 
suhjcct rr~ttcr of~this Agrcrmant 
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1?.1' tii~nalurex. I his :1~~rrcmcnt tay be ~igncd in coun[ct~wrtti. An clecitoni~ transmission of a 
~ignyti~re pd~;r will he conside{rd an ~xiRinal ~ignaturc page. ,fit thr rcyucct ot~a ~~rty. rach 
~nher }arty will confirm an rlc~;tronically-trur~.mitted signature pu~c by delivering an ~xiginvl 
si~nacurc page to the rrq~~e~~tin~ party. 

~ignaturr Exagr to follo~~~) 
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Datc~ci ct1'cctive ns of the dare :fit fixth in the ~xeamblr. 

Bo~~er: 

Chcmcsis Ittternntiunal Inc, 

Sellers: 
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