AMENDMENT AGREEMENT

Re:  Acquisition Agreement dated April, 2019 (the “Agreement”™) between Chemesis
Internztional Inc. and Gemini Ventures LLC (collectively, the “Parties™)

IN CONSIDERATION of the respective agreements herein contained and other good
and valuable consideration (the receipt and sufficiency of which arc hereby acknowledged), the
Parties agree and confirm that:

L. All capitalized terms used and not otherwise defined herein shall have the respective
meanings given to them in the Agreement.

73 Section 6 of the Agreement is deleted in its entirety and replaced with the following:
“6.  The terms of the Transaction structure are as follows:

{a)  The Acquiror will acquire the SAP Securities, in exchange for payment by

Acquiror 1o the Vending Party [N S

of Acquiror {“Acquiror Shares™). [Redaction: payment terms]

{b) Acquiror also agrecs to pay to the Vending Party:

(i)

I
I

“Net Profit Interest Payments™); and

[Redaction: payment terms]

(i)

<

=
«
L d
€
=1
@
~

-~

Capital Payments™).” [Redaction: payment terms]

i Fxcept as expressly amended hereby, the Agreement shall be unmodified and shall
continue to be in full foree and effect in accordance with its terms (as amended hereby)
and all provisions of the Agreement, as amended hereby, are confirmed.
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3. This Amendment Apreement will be interpreted and enforced in accordance with the
laws of the Province of Rrilish Columbia and the federal laws of Canada applicable
therein, The Partics irrevocably attorn to the exclusive jurisdiction of the courts of the
Province of British Columbia.

5 This Amendment Agreement may be executed in counterpart and may be exccuted and
delivered by facsimile, electronic mail or other means of electronic transmission,

Dated as of July 3, 2019,

[Remuinder of Page Intentionally Blunk. Signature Page Follows. }
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CHEMESIS INTERNATIONAL INC.

Per

[Redaction: signature]

GEMINIV NTURESLLC

Fer:

[Redaction: signature]
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CHEMESIS INTERNATIONAL INC.
Suite 2710, 200 Granville Street
Vancouver, BC
V6L 154

CONFIDENTIAL
April o, 2019

Gemini Ventures LLC
C'OCATHEDRAL CITY CA 92234

Attention:

[Redaction: personal information]
Dear Sirs:

Re: Acquisition of SAP Secarities

This binding letivr apgrcement (“Letter Agreement™) scts out our mutual understanding of the terms and
conditions between Chemwsis Intemational Inc. (collectively with its permitted assigns, the * Acquiror™)
and Gemini Ventures LLC (“Vending Party™). with respoct 10 an acqusition transaction (the
“Transaction”) pursuant to which the Acduiror will, suhject 1o the terms and conditions sct forth in this
Letter Agreement. acquire, directly or indirectly, (1) all of the issued and outstanding securities of SAP
Global (“SAP”) held by the Vending Party (the “SAP Securities”™). In thic Letter Agreement, the
Acquiror and Vending Party are collectively referred to as the “Parties”, and cach as a “Party™.

Representations and Warranties |

I'he Vending Party hereby represents and \*arrams 1o the Acquiror, on a joint and several basis, that

[Redaction: payment terms]
i Gemini s the sole recorded and beneficial holder and owner of common
shares of SAP, and that ncither Gemini noe any of Gemini's atfiliates nor associates holds any
interest whatsoever in any other seturities of SAP.

2 None of the SAP Securities are subject to any pledge. encumbrance. charge, legal proceeding,
dispute, third party claim, restriction on transfer of ownership, or any other encumbrance of any
nature whatsoever.

3 The Vending Party 1s not resident in British Columbia,

1 The Vending Party is purchasing the Acquiror Shares (as detined below) as principal (within the
mcaning of applicable Canadian sccurities laws).

b

The Vending Party will comply with the securities laws requirements of its focal jurisdiction with
respect to its purchase of the Acquiror Shares.

1. Structure
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I
6. The terms of the Iransaction structure are as follows;

(a) The Acquiror will acquire the SAP Securities, in cxchange for payment by Acquiror to
the Vending Party of: _
[Redaction: payment terms]

(1) (" Acquiror Shares™),

{n)

e ro t oterest Payments”).and  [Redaction: payment terms]

(i)

eturs o apital Payments™).  [Redaction: payment terms]

the Parties acknowledge that tha policies of the Canadian Sccurities Exchange (*CSE”), and
applicable Car . "+ 1 and United States securities laws m- - ire some (or all) of the Ac uiror

| [Redaction: payment terms]
8. Complenion of the Transaction is subject to the following conditions precedent for the benefit of
the Acquror:

(i) receipt of all required approvals and consents for the Transaction and all related -
matters and for the Transaction Documents, including without limitation:

A all requisitc approvals, as required by the CSE or applicable corporate or
securitics laws to implement the Transaction;

B. the approval of the CSE for the hsting of the Acquiror Shares; and

C the approval of any third partics from whom the Vending Party must
obtain consent including any lenders or financial institutions;

{1) there heing no profubition under applicable laws agamst consummation of the
Transaction:
\

(i) no legal procecdjng shall be pending or threatencd in writing wherein an
unfavourable judtment, order, decree, stipulation or injunction would (A)
prevent consummation of any component of the Transaction or any transaction
related to the Transaction. or (B) causc any component of the Transaction or any
transaction related to the Transaction 1o be rescinded following consummation.
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The conditions precedent set out i this Section 8 are inscried for the sole benefit of Acquiror and
may be waived in whole or in part by the Acyuiror in its sole and absolute discretion. No such
waliver shall be of any effect unless it is in writing signed by the Acquiror,

For greater certainty, the Partics agree that the issuance of any securities under the Transaction
will be completed on a private placement basis, and will not require cither Party to undertake or
to participate in the preparatign of a prospectus, registration statement o other such
comprchensive disclosure documcjﬂ.

The Parties will use commercially reasonable efforts to close the Iransaction us soon as
practicable following satisfaction or waiver (by the Acquiror) of the conditions precedent set
forth in Section 9.

Expenses {

Fach Party shall bear its own expenses in respect of the Fransaction, including, without
limitation. all legal and accounting fees and disbursements relating to the Transaction (including
preparing this Letter Apreement or otherwise relating to the transactions contemplated herein).
The Parties confirm that no hrokell‘ or finder fecs are payable by any Party in connection with the
Transaction.

Confidentiulity and Notice Obligations

No disclosure or announcement. gublic or othcrwise, in respect of this fetter Agreement or the
transactions contemplated hercin ‘I\'i]l be made by any Party without the prior agreement of the
other Parties as to timing, contest and method, provided that the obligations herein will not
prevent either Party from making such disclosure or announcement as its counsel advises is
required by applicable law ur the rules and policies of the CSE.

Miscellaneous l

This Letter Agreement shall be qm'cmed in all respects, including validity, interpretation and
effect, exclusively in accordance with the laws of the Province of British Columbia and the
federal laws of Canada applicable therein {without giving effect to conflict of law principles) and
the undersigned hercbhy irrevocably attorn to the exclusive jurisdiction of the Courts of the
Province of Bntish Columbia ui respect of any matter arising hereunder or in connection
herewith.

No amendment. modification, restatement or supplement of this Letter Agreement or any
provision of this Letter Apreement is binding unless it is in writing and executed each Party
hercto.

This Letter Agreement will be binding upon, and will cnure to the benefit of and be entorceablc
by. the Partics hereto and their respective successors, permitted  assigns, cxecutors and
administrators,  No assignment 01' this Letter Agreement will be permitted without the written
consent of the other Parties.

This Letter Agreenxent contains the entire agreement between the Parties hereto with respect to
the subject matter hercof and supersedes all prior agreements and understandings with respect
thereto.
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i
This Letter Agreement may be executed in counterparts and cvidenced by a facsimile or PDF
cmail copy thercof and all such counterparts or facsimile or PDF counterparts shall constitute one

document.

It the terms of this Letter Agrcc#xent are acceptable, please communicate yvour acceplance by
exccuting the duplicate copy hereof in the appropriate space below and returning such executed
copy to us by facsimile or PDF co;‘y to the attention of the undersigned.

6. {Remainder of page intentionally left blank]

|
|
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Y ours very truly,

CHEMESIS INTERNATIONAL INC.

[Redaction: signature]

THE TERMS OF THIS LETTER AGREF, ENT arc hereby accepted as of the __ day of April. 2019,

GEMINI VENTURES LLC

[Redaction: signature]
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SHARE PURCHASE AGREEMENT

This Share Purchase Agreement (" Agreement ™) is dated eftective April . 2019 amon  Chemesis
International Inc., a British Columbia corporation ("Buver™ . and

the “Sellers”). [Redaction: personal information of selling shareholder(s)]
BACKGROUND

A. Kieley Growth Management is a Califormia nonprofit mutual benefit corparation (“the
“Company”).

B. Buyver desires to enter into this Agreement to purchase the Company

C. Aficr the exceution of this Agreement, the Company intends to convert to a California
carparation.

. After the Conversion, will owa all of the outstanding shares of common stock of the
Company (the “Shares™). 1o jaction: personal information of selling shareholder(s)]

F. Atthe Closing, Buyer has agreed to purchase the Shares from Sellers and Scllers have agreed o -
scll the Shares to Buyer (or a designated subsidiary of Buyer), subject to the terms and conditions
set forth in this Agreement.

SECTION 1 DEFINITIONS

Uniess defined efsewherc in this Agreement, capitalized terms used in this Agreement will have the
meantngs ascribed to them in the attached Appendix A

SECTION 2 PURCHASE AND SALE

2.1 Shares At the Closing. Scllers will sell the Shares to Buyer and Buyer will buy the Shares
from Sellers.

2.2 Purchase Price. The purchase price for the Shares @ _
[Redaction: payment terms]
23 Payment. Buyer will pay the purchase price for the Shares as follows:

(a} At the Closing, Buyer will:

[Redaction: payment terms]

1 - SHARL PURCHASE AGREEMENT
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SECTION 3 REPRESENTATIONS AND WARRANTIES [Redaction: payment terms]
Sellers jointly and severally represent and warrant to Buycer as follows:

3.1 Authority of Sellers. Fach Seller has full power, capacity, and authority to execute and
deliver the Transaction Documents to which the Seller is a party. to carry out such Seller’s
obhgations under such Transaction Documents, and to consuminate the transactions
contemplated by such Transaction Documents

3.2 Organization, Authority, and Qualification of the Company.

(a) The Company is a non-peofit mutual benefit corporation duly organized, validly
existing, and in good standing under the Laws of the State of California.

(b)  After the Conversion, the Company will be a for-profit stock corporation duly
organized, validly existing, and in good standing under the Laws of the State of
California.

(¢)  The Company has full power and authority to own, operate, or lease the properties and
assets now owned. operated. or leased by it and to carry on its busincss as it has been
and is currently conducted.

{d)  The Company is duly licensed or qualified to do business and is 1n good standing 1n
Cathedral City, California.

33 Binding Obligation. This Agrecement has been duly executed and delivered by cach Scller,
snd this Agreement constitutes a legal. valid, and binding obligation of each Seller
enforccable agninst each Seller in accordance with its terms. W hen the other Transaction
Documents to which cach Seller is or will be a party have heen duly executed and delivered
by such Scler. such Transaction Documents will constitute a legal and binding obligation of
such Scller enforceable againg such Seller in accordance with their terms

34 No Conflicts. Except as otherwise provided on Schedule 3.4, the execution, delivery, and
performance by cach Seller ot this Agreement and the other Transaction Documents to which

2 - SHARE PURCHASE AGREEMENT
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such Seller is or will be a party, and the consummation of the transactions contemplated by
the Transaction Documents de|not and will not:

(a)

(b)

©

(d)

(e)

conflict with any provispn of the Company's articles of incorpuration, bylaws. or other
arganizational documents;

conflict with or result in a violation or breach of any Law or Governmental Order
applicable to the Company or any Seller;

i
require the consent. appio\»al. or other action by any person under, conflict with, result
in a violation ur breach 9f, constitute a detault under, result in the termination,
maodification. or cancelldtion of, or create in any person the right to accelerate,
terminate, modify, or cancel, any C ontract to which the Company or any Sclier is a
party,

require the consent, appeoval, declaration or filing with, notice to, or other action by

any Governmental Authprity, other than (1) the Califurnia Secretary of State’s approval

of the Conversion, (ii) tne approval of MCSRB to the addition of Buver’s desi 'nees to

the Company’'s Board and (iii) notice to MCSB of the removal o amd any

other Selicr-affiliated Company board member: or [Redaction: personal information of selling

. . : . shareholder(s)] i
result in the creation or imposition of any Encumbrance on any propertics ar assets of

the Company.

}s Capitalization. \

(a)

{b)

(<)

()

(e}

1

Schedule 3.5 sets forth dach member, dircctor, and officer of the Campany. and any
other person or eatity huhing any membership interest or any other ownership interest
in the Company. '

After the Conversion, the Com  ny will be authorized to issue shares of

common stock, of which shares will be issued and vutstanding and will

constitute the Shares. [Redaction: payment terms]

Afier the Conversion, al] of the Shares will be duly authorized, vahidly issued, fully

paid, and non-assessablg, and will be owned of record and heneficially by

free and clear of all Encambrances. Upon consummation of the transactions

contemplated by this Agreement. Buyer, or a designated subsidiary of Buyer, will own

all of the Shares, free and clear of all Encumbrances. [R€daction: personal information of selling
shareholder(s)]

All of the Shares will be issued in compliance with applicable Laws, None of the

Shares will be issued in Niolation of any agreement, arrangement, or commitment to

which any Seller or the Company is a party or is subject to. or in violation of, any

preemptive or similar rights of any person.

Except as otherwise pm*‘ided on Schedule 3.5:

(1) there are no outstanding or authorized options, warrants, convertible sccurities. or
other rights, agrecment. arrangements, or commitments of any character reluting
to the ownership of the Company or obligating any Seller or the Company 1
issuc or sell any shares of. or any other interest in. the Company:

3 - SHARE PURCHASE AGREEMENT
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{2) the Company have outstanding or authorized any stock appreciation,
phantom stoc participation. or similar rights; and
(3) thercarcnov trusts, sharcholder agrecments. proxies, or uther agreements
or understandings in effect with respect to the voting or transfer of any of the
Shares.
3.6 No Subsidiaries. The Compapy docs not own, or have any interest in. any shares,

membership interests. or otheriownership interests in any corporation, parmership. joint
venture. himited Lability com | ny. Governmental Autharity. unincorporated organization,
trust, association or other entity.

3.7 Finaacial Statements.
(3)  Scllers have delivered ta Buyer complete copies of!

(1) the balance sheets of the Company as at {December 31, 2017] and [ December 31,
2018} and the related statements of income statement and cash flow for the years
then ended: and |

|
the balance sheet ¢f the Company as at February 28. 2019 and the related
statements of income and cash flow for the two-month period then ended.

v
Z

{

(b} Except as otherwise provided on Schedule 3 7. the Financizl Statements:

(1) fairly present the financial condition and the results of operations and cash flow
of the Company a  the dates and as of the peniods specified: and

(2)  were prepared in dance with GAAP;

(3) reflect the consistent application of such accounting principles throughout the
perivds involved, éxoept as disclosed in the notes to the Financial Statements;
and

(4)  were prepared in gecordance with the Company's books of account and records.

38 Books and Records. Scllers Bave delivered to Buyer complete and correct copies of all of
the minute books, stock record books. and other corparate and nonprofit records of the
Company. The minute books of the Company contain accurate and complete records of all
meetings, and actions taken by written consent of, the sharcholders, the members, the board
of directors, and any committers of the buard of directors of the Company, and no meeting,
orf action taken by written consent. of any such sharcholders, members, baard of directors. or
committce has been held for  ich minutes have not been prepared and are not contained in
such minute books. Atthe ¢ ing. all such books and records will be in the possession of
the Company.

39 Real Property.
(a)  Ihe Company docs not wn, and has never owned. any real property.

(b) Secllers have delivered ta Buyer a true, complete and correct copy of the Lease. Other
than the | .case, the Company is not a lessor, Jessee, sublessor, sublessce, grantor, ur

4 - SHARE PURCHASE AGREEMENT
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J.10

3n

grantee under any lease, ;sublease or other instrument granting to the Company of any
other person any right tg the possession, lease. oceupancy. or enjoyment of any leased
real property. The use apd operation of the Premises in the conduct of the Company’s
business does not violatg any Law, covenant, condition. restriction, easciment, hcense.
permit, or agreement. No material improvements constituting a part of the Premises
encraach on real property owned or leased by a person other than the Company. To
Sellers” Knowledge. there are no Actions pending or threatened against or attecting the
Premises in the nature of in licu of condemnation or eminent domain proceedings.

Condition and Sufficiency ul‘!.»\mm_

. - \. . - . .
{(at  The buildings, plants, styuctures. furniture. fixtures, machinery. equipment, and other

itemns of tangible personal property of the Company are structuraily sound. are in good
operating condition and Fepair, and arc adcquate for the uses to which they are being
put, and none of such buildings. plants, structures, furniture, fixtures, machinery.
cquipment, and other items of tangible personal property is in need of maintenance o
repairs except for ardinary, routine maintenance and repairs that are not material in
naturce of cust; and

{(b) the builldings, plants, st s, furniture, fixtures, machinery, equipment, and other
items of tangible perso perty currently owned or Ieased by the Company,
together with all other ics and assets of the Company, are sufficient for the
continued conduct of th 1pany’s business after the Closing i substantially the

same manner as conduc  prior to the Closing and cunstitute all of the rnights, property
and assets necessary to sonduct the business of the Company as currently conducted

Inventories.

{a)  All inventories of the Company. whether or not reflected in the Balance Sheet. consists
of a quality and quantity| usable and salable in the ordinary course of business
consistent with past pragtice, except for obsolete, damaged. defective or slow-moving
items that have been written off or written down to fair market value or for which

adequate reserves have Been established:
|

(b) all inventories of the Company arv owned by the Company fiee and clear of all
Encumbrances. and no inventory is held on a consignment basis; and

{c) the quantities of each itesn of inventory (whcether finished goods. work-in-process, or
raw materials) are reasopable in the present circumstances of the Company s business.

Accounts Receivable. Schedule 3.12 contains & complete list of the Company”s accounts
receivable as of the date of the Most Recent Balance Sheet. including the aging of cach
account reccivable,

(a)  kach account receivableithat is reflected on the Most Recent Balance Sheet represents a
valid. undisputed obligation arising from sales actually made or services actually
performed by the Company in the ordinary course of its business,

{(b)  except 1o the extent paid, the accounts receivable retlected on the Most Recent Balance
Sheet are collecuble in full - without any setoff - within 90 days afier the date they

S SHARFE PURCHASE AGREEMENT
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1

first became or become Luc and payable, net of any reserve for uncollectible accounts
reccivable shown on the Most Recent Balance Shecet; and

any reserve for umollec:ii:le accounts reccivable shown on the Mast Recent Halance

Sheet is adequate and

ulated consistent with past practice.

3.13  Intellectual Property.

ta)

(b)

Schedyle 3.1 3 contains .

(1

3

(4)

(4

()

(6)

(M

complete hist of:

cach Intellectual Property Registration;

each unregistercd trademark and radename that the Company has used since
Inception;

cach Internet domain name that the Company has used or registered since
Inception: and

any other intellectpal property asset that is matcrial to the Company’s business.

the Company has not infringed the patent, trademark, copyright, o tradename
rights of any persdn;

the Company has hot misappropriated. misused, or improperly disclosed the trade
secrets or contidennial o proprietary information of aay person;

neither the Company nor any Seller has received any notice from any person
regarding any actal or alleged infringement by the Company ot any patent.
trademark, copyn'rht. or tradename rights of any person;

|
ncither the ('.omp&\y nor any Seller has received any notice from any person
regarding any actyal or alleged misappropriation. misusc. or improper disclosure
of the trade secrets or confidential or proprietary information of any person;,

to Seliers” Knowlgdge. no patent, trademarh, copyright. tradename, or Internet
doman name that 1s owned or used by any person infringes the patent,
trademark, copyright, or tradcname nghts of the Company; and

to Sellers” Knowledge, no trade sccret or confidential or proprictary information
of the Company hgs been appropristed. wed, or disclosed for the henefit of any
other person or 10 the detriment of the Company.

the Company has entered into a written Contract with each current and former
employee and ind¢pendent contractoe of the Company who is or was involved in.
or who contributed to. the invention, creation, or development of any intellectual
property assets of the Company during the course of the employee’s employment
with the (_‘ompan_\,'l or the independent contractor's engagement with the
Company (as applicable). pursuant to which the employee or independent
contractor assigned any and all rights that the employce or independent
contractor had in s{'uch intellectual property assets to the Company:

6 - SHARE PURCHASL AGREEMENT 1
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(8) the Company ha en all reasonable and necessary steps to maintain and
enforce the Com s intellectual property assets and to preserse the
confidentiality o trade sccrets, including by requiring all persons having
aceess 10 such trade secrets to execute written nondisclosure agreements; and

{9) cach employee of the Company has signed a nondisclosurce agreement in favor of
the Company or has achnowledged receipt of an employee handhook of the
Company that congains customary use restrictions and nondisclosure obligations
conceming the Cogupany’s confidential and proprictary information.

3.14  Title to Assets. The Company has good and valid title to, or a valid leaschold interest i, the
Premises and all personal property and other assets reflected in the Financial Statements oe
acquired after the date of the Halance Sheet, other than properties and assets sold or otherwise
disposcd of in the ordinary coyrse of business consistent with past peactice since the date of
the Balance Sheet. All such pdopertics and assets (including leasehold interests) are free and
clear of Encumbrances.

3.15  Taxes. Schedule 3.15 contains a complete list of - and Sellers have delivercd to Buyer a
complete and accurate copy of] each T'ax Return and report filed by the Company for any
tax period cnding on or afier Inception.

{a)  All l'ax Returns required to be tiled on ar before the Closing Date by the Company
have been, or will be, timely filed,

| . .
(b) such Tax Returns arc. od will he, tue. complete and correct in all respects.

(c) all Taxes duc and owinglby the Company (whether or not shown on any 1ax Return)
have been, or will be, tithely paid;

(d)  the Company has withhdld and paid cach l'ax required to have been withheld and paid
in connection with amounts paid or owing to any emplovee. indcpendent contractor,
creditor, customer, shareholder, or other party. and complied with all information
reporting and backup withholding provisions of applicable 1 aw;

|
(e) naclaim has heen made by any taxing authority in any jurisdiction where the Company
does not file Tax Returng that it is, or may be, subject to Tax by that junsdiction;

(f) no extensions or waivery of statutes of limitations have been given or requested with
respect to any Taxes of the Company;

(®) thec amount of the Compeny’s liability for unpaid Taxes for all periods ending on or
before the date of the Most Recent Balance Sheet docs not, in the aggregate. exceed the
amount of accruals for Taxes (excluding reserves for deferred Taxes) retlected on the
Financial Statements,

(h)  all deficicncics asserted,jor assessments made. apainst the Company as & result of any
examinations by any tax|ng authority have been fully paid:

(i)  there arc no pending or | reatened Actions by any taxing authority;

7 - SHARE PURCHASE AGREEMENT
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())  there are no Encumbranges for Taxes (other than for current Taxes not yet due and
payable) upon the assets{of the Company;

(k) the Company is not a pafty to, or bound by, any Tax indemnity, Tax sharing or Tax
allocation agreement; !

()  the Company has not begn and is not a member of an “affiliated group™ under Section
1504(a) of the Code; an

(m) the Company has no lability for any Taxes of any other person.

3.16 No Undisclosed Liabilities. The Company has na liabilities, obligations, or commitments of
any kind, whether known or ugknown, fixed or contingent, disputed or undisputed, matured
or unmatured, liquidated or unliquidated, secured or unsecured, or otherwise, except for:

(a) liabilities reflected or reserved against on the Balance Sheet; and

{(b) habilities incurred in the ordinary course of business since the date of the Balance
Sheet.

3.17  No Material Adverse Effect. | Since the date of the Balance Sheet, there has not been, with
respect o the Company, any eyent, occurrence, or development that has had, or could
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect

3.18 No Otber Changes. Except a5 otherwise provided on Schedule 3.18. since the date of the
Balance Sheet: |

(a) the Company has condufted its business only in the ordinary coursc;

(b) the Company has not materially changed its accounting methods or practices;

(c) the Company has not materially changed its cash management practices and policies,
. . H . - - . .
its practices and procedures with respect to the collection of accounts recetvable, or its

payment of trade accowR payables;

(d) nochange in the ownership of the Company has occurred;
g P pa

(¢) the Company has not sold, leased, transferred, waived any right with respect to, or
otherwise disposed of anly of its assets other than in the ordinary course of business;

() no material loss or damage has occurred with respect to any of the Company’s asscts
with a value over , whether or not the loss or damage was or is covered by

insurance; [Redaction: commercial term negotiated between partig

(g) the Company has not ingreased the salary, bonus payments, benefits, or other
compensation of any employee, other than in the ordinary course of business; and

(h) the Company has not adppted, materially amended, or terminated any Employee Plan.

3.19 Contracts.

8 - SHARE PURCHASE AGREEMENT
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(a)

(b)

Schedule 3.19 contains 4 complete list of — and, if written, Sellers have delivered to
Buyer a complcte and ageurate copy of — each Company Contract.

(1} Each Company Contract s valid and binding vn the Company in accordance with
its terms and is in Full force and eftect;

(2) neither the Company nor, 10 Sellers’ Knowledge. any ather party to any
Company Contrac} is n breach of or detault under any Company Contract:

(3) neither the Company nar any Seller has recerved any notice from any person
regarding any actual, alleged. or potential failure by the Company to comply with
the terms and congitions of any Company Contract:

(4) no event has occugred, or circumstances exist that will likely result in the
Company's failure to comply with the terms and conditions of any Company
Contract; and

(5) thcCompanyis  renegotiating the terms and conditions of any Contract listed
on Schedule 3.1 ith any person.

3.20 Insurance.

(a)

(b)

Schedule 3.20 contains  vomplete list of — and Sellers have delivered to Buyer a
complete and accurate  py of — each insurance policy that has provided coverage to
the Company since Inc ion,

1

(1) No claims have been made by the Company under any insurance policy that has
provided coveraga to the Company since [nception,

(2) the insurance poligies that provide coverage to the Company are sufficient to
comply with all Cpntracts to which the Company is a party. all applicable Laws,

3)

() neither the Company nor any Seller has received any notice from any person
regarding any can¢ellation of, lapse in caverage of. alteration of under, or
premium increase with respect to, any insurance pohicy listed on Schedule 3.20).

3.21  Compliance with Laws. Sinoe Inception:

(a)

(b)
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the Company has compljed with all apphicable Laws; and

neither the Company nog any Seller has received any notice from any Governmental
Authority or other person regarding any actual, alleged, or potential failure by the
Company to comply with any applicable Law.




3.22 Cannabis Licenses. |=

(a) The Company has been i‘ssucd and holds the Cannabis 1.icenses:

(b) no Cannabis License has lapsed or been suspended, cancelled, or revoked:

{¢)  all fees and charges with respect to the Cannabis Licenses have been paid in full;
{d) the Company has compljed with all Laws applicable to the Cannabis Licenses;

(e} necither MCSB nor Cathédral City has imposed any civil penalty on the Company;

(D neither the Company n -has received any notice from MCSB, Cathedral
City, or any other perso regarding. [Redaction: personal information of selling sharelolder(s)]

(1) any actual, alleged, or potential suspension, cancellation, or revocation of any
Cannabis Licenses

(2) any actual, alleged, or potential failure by the Company to comply with any Laws
applicable to the Cannabis Licenses; or

(3) any actual or potential imposition of any civil penalty by MCSB or Cathedral
City on the Company;

{(g) to Sellers’ Knowledge, jo event has occurred. or circumstances exist that will likely
result in:

(1) & suspension, cangellation, or revocation of any Cannabis License;

(2) a failure by the Cgmpany to comply with any Laws applicable to the Cannabis
Licenses; or

(3) the imposition of dny civil penalty by MCSB or Cathedral City on the Company:

(h) each person who has a “financial interest” (as defined in Title 17 CCR §40102(b)) in
the Company's business has been properly and timely disclosed to the MCSB and
Cathedral City;

(i)  each person who is an “dwner™ (as defined in Cal. Bus. & Prof. Code §26001 and Title
17 CCR §40102(a)) of the Company has been properly and timely disclosed as such to
MCSB and Cathedral City;

(i)  the Company does not efigage in the extraction, cultivation, distribution, or retail sak
of cannabis at any locatibn other than the Premises or in any manner not authorized by
the Cannabis l.icenses; 4nd

(k) the Company docs not engage in the procurement, sale, and transport of cannabis and
cannabis products (cxceFA between licensees) in any manner not authorized by the
Cannabis Licenses.

3.23  Otber Licenses. Schedule 3.23 contains a complete list of cach License issued to the
Company, other than the Cannabis icenses, together with the name of the Licensce, the name
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l

of the issuing Governmental Ajuthority, the date of 1ssuance, and the expiration date. Except
for the Cannabis Licenses:

(a)

(b}
(<)
(d)

(c)

if)

the Licenses listed on Sghedule 3.23 constitute all of the Licenses that the Company is
required to hold to condpct its business as it is now being conducted,

such Licenses are valid nd in tull force and effect;

all fees and charges wit  respect to such Licenses have been paid in full.

the Company has comp ed with the terms and conditions of cach such Licensc;
ncither the Company n any Seller has reccived any natice from any Governmental
Authonity or any other  rson regarding any actual, alleged. or potential suspension,
cancellation. or revacatibn of any such License; and

no License is subject to @ “change-of-control” or similar law or provision that will
require the Company to pbtain the consent of any person before the Closing or that will

cause the License to terrhinate or otherwise become invalid or unenforceable before, at.
or atter the Closing,

3.24  Legal Proceedings.

(a)

(b)

There are no Actions pe or, to Sellers” Knowledge, threatened against the
Company or any Seller;

to Sellers” Knowledpe. no event has occurred, or circumstances exist that will likely
result in any Action agamnst the Company or any Sclier

3.25 Governmentsl Orders. There are no outstanding Governmental Orders against the Company
or any Seller.

3.26  Employees.

(a)
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Schedule 3.26 contams | complete list of!

(1) each emplovee of the Company. including the following information for each

employee:
(A) name;
(B) jobitle;

(C) date of hiring;
(D) current compensation, including base salary and bonuses:
(E) any change in compensation since January 1, 2018

(F) unused paid{time off: and




(b)

(c)

(d

{G) service credited for purpuoses of vesting and ehgibility to panticipate in cach
applicable Hmployee Plan:
!

(2)  each employee of the Company whose hours of work have been reduced by more
than 50% since January 1, 2018; and

(3) cach former emp  c¢c of the Company whose employment relationship with the
Company termin 1 since January 1, 20:8.

Since Inception, all co nsation, ixluding wages, commissions. banuscs, fees. and
other compensation, pa  le to all emplovees and independent contractors of the
Company has been pai full when due.

The Company is not, and has never been, a party to any collective bargaining
agreement or other Contract with a union, works council, labor organization, or any
group of emplovees. Nu application or petition for an election or certification of a
collective barguining agent of any group of employees of the Company is pending,

. . i
Since Inception:

(1Y all employees of  Company classified as exempt under the Fair Fabor
Standards Actan  ate and local wage and hour Laws have heen properly
classitied:

{2} allindividuals ¢t cterized and 1reated by the Company as independent
contractors have  n properly treated as independent contractors under all
applicable | aws; and

(3)  the Company has complhied with all imnugration laws, including Form 1.9
requirements.

327  Employee Plans, |

(a)

(b)
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Schedule 3.27 contains i complete list of each Employee Plan. Scllers have delivered
to Buyer complete and | curate copies of cach Employee Plan that has been reduced to
writing, including all a § ndments. With respect to cach Emplosee Plan that has not
heen reduced to writing, | S¢hedule 3.27 sets forth a summary of all of the material terms
of such Employece Plan.

(1) No Employee Plan is intended to be “qualified” within the meaning of Section
A401(a) of the Code.

(2) noEmplovex Plax{ 15 a “defined benctit plan™ under Section 414()) of the Code;
(3) no Employee Planis a “multiemployer plan™ under Section 3(37) of ERISA; and
($)  no kmployee Planjis subject to Title IV of ERISA: and

(58) the Company doc | not have any ERISA Aftiliates.




(03]

()

(3)

(4)

(6)

(M

(%)

The Company has|complied with all applhicable Laws relating to each Employee
Plan;, and

all contributions t| t have become due under the terms and conditions of each
Fmplovee Plan haje been pand:

|
all taxes and insurance premiums that have become due as a result of ar in
connection with asy Employee Plan have been paid;

neither the Com lny nor any Scller has reccived any notice from any
Governmental A hority or other person regarding any actual, alleged, or
putential taillure  the Company to comply with any Law relating to any
Employee Plan:

there are no Act s pending or, 1o Scllers” Knowlcdge, threatened against the
Company relatin - 0 any Employee Plan;

to Sellers” Knowladge, no cvent has occurred. or circumstances exist that will
likely result in any Action against the Company relating to any Employee Plan;

except for health plan continuation coverage under Section 49808 of the Code
and Sections 601 ‘lrough 608 of ERISA. the Company has no and will have no
vbligations or liabjlities under any Employee Plan to any current or former
employee of the Company  or to any family member of any current or former
cmployee of the Chmpany — atter the termination of the employec’s employment
relationship with the Company: and

the Company has maintained workers’ compensation coverage as required by
applicable law threugh the purchase of insurance. and not by self-insurance or
otherwise.

3.28 FEnvironmental Scliers have delivered to Buyver complete copies of all environmental
reports, studies, analyses, testy, and site assessments which are in the possession or control of
the Company or any Scller and which relate to any real property that the Company uses or
operates.

(a)
(b)

(c)

(d)
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The Company has com [ied with all apphicable Environmental Lawx;

neither the Company not any Scller has received any notice from any Governmental
Authority ur ather persoj regarding any actual, alleged. or potential failure by the
Company to comply with any Environmental Law;

the Company holds all  “the Environmental Permits that the Company is required to
hold to conduct the Company ‘s husiness as its now being conducted;

the Company has not capsed or permitted a Relcase of any Hazardous Matcrials in
connection with the Corppany’s business,




(e)

t))

{g)

th

to Scliers’ Knowledge. has been no Release of any Hazardous Materials on any
real property currently | or opcrated by the Company;

ncither the Company n Seller has received any notice from any Governmental
Authority or other persoh that any real property currently used or operated by the
Company has been contaminated with any Hazardous Matcerials,

the Company does own or operate any active or abanduned aboveground or
underground storage tanks; and

the Company has not retpined or assumed, by contract ur operation of Law, any
labilities or obligations pf any third party under any Environmental Law.

3.29 Securitics Law Matters. Eacl) of the Scllers understands that the Buyer Shares have not been

registered under the U.S. Sce

ities Act or the securitses laws of any state of the United

States, and will be issued in reliance on exemptions from the registration requirements of the
LLS. Securitics Act and applicable state securities laws. Each of the Sellers also understands
that the Buyer Shares are being issued pursuant to exemptions from registration comtained in
the U.S. Securities Act includipg those based in part upon the representations of Seller
contained in this Section 3.29‘ Each of the Sellers represents that:

(a)

(b

(©

(d)

(e)

(n

(&)

Seller 15 an “accreditedi investor™ within the meaning of the U.S. Securitics Act and
within the meaning of  tional Instrument 45-106 — Prospectus Exemptions;

Scller has executed ar delivered to Buyer the Accredited Investor Questionnaire and
the Canadian Accredite  Investor Letter and the information set forth therein is true and
correct in all respects,

Seller has substantial  xperience 1n cvaluating and investing in private placement
transactions so that Sc¢ 1 is capable of evaluating the merits and risks of its investment
in Buycr and has the  pacity to protect its own interests. The Seller must bear the
economic risk of this igvestment indefinitely unless the Buyer Shares are registered
pursuant 1o the LLS. Sectirities Act, or an exemption from registration is available,

Seller understands that Buycr has no prescat intention of registening the Buyer Shares
under the U S. Securiticg Act

Scller understands tha  re is no assurance that any exemption from registration under
the LS. Securities Ac i}l be available for any resale of the Buver Shares and that,
even if available, such  emption may not allow the Seller to transfer the Buyer Shares,
under the circumstane  n the amounts or at the times the Seller might propose;

Seller ts acquiring the  yer Shares for Seller’s own account for investment only, and
not with a view toward  heir distribution;

Seller represents that hi’ reason of the Seller’s business or financial expenience, the
Seller has the capacity to protect its own interest in connection with the transactions
contemplated in this Agreement. Further, the Scller is not aware of any publication of
any advertisement in coanection with the transactions contemplated in this Agreement;
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(h)

W

()
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Seller has had access|to such information concerning Buyer as the Seller has
considered necessary or gppropriate in conncction with the Scller’s investment decision
to scquire the Buyer Shyres. including access to public filings available on the Internet
at www.sedar.com;

the Buyer Shares may
promulgated under the
required to be held i
under the U.S. Sccuriti

deemed to be “restricted securities™ as detfined in Rule 144
-S. Securities Act as in cffect from time to time, and may be
finitely thereunder unless they are subsequently registered
Act or an exemption from such registration is available;

Seller acknowledges
transfer the Buyer Sha
such securities directly
transaction that does n

agrees that. if such Scller decides to offer, sell or otherwise
. then such Selling must not offer, sell or otherwise transfer
indirectly, unless such offer, sale or other transfer occurs in a
require registration under the U.S. Securiies Act or any
applicable state securitids laws or regulations governing the offer and sale of securities
and, (unless the salc is made outside the United States in a tramsaction meeting the
requirements of Rule 903 or Rule 904 of Regulation S. and in compliance with
applicabic local laws and regulations) if rcasonably requested by Buyer, an opinion of
counsel to Buyer or to sech Sciler that such registration is not required; and

any certificates representing the Buyer Shares may have endorsed thereon a legend in
substantially the followipg form (in addition to any other legend which may be required
by other agreements betp een the parties hereto or by any applicable bluc sky laws):

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933,
AS AMENDED (THE “U.S. SECURITIES ACT”), OR THE SECURITIES
LAWS OF ANY $TATE OF THE UNITED STATES. THFE HOLDER
HEREOF, BY AQQUIRING SUCH SECURITIES, AGREES FOR THE
BENEFIT OF THE COMPANY THAT SUCH SECURITIES MAY BE
OFFERED, SOLL} OR OTHERWISE TRANSFERRED ONLY (A) TO THE
COMPANY (B) QUTSIDE THE UNITED STATES IN ACCORDANCE
WITH RULE 904|0F REGULATION S UNDER THE U.S. SECURITIES ACT;
(C) IN ACCORDANCE WITH THE EXEMPTION FROM REGISTRATION
UNDER THE U.& SECURITIES ACT PROVIDED BY RULE 144
THEREUNDER, [F AVAILABLE, AND IN COMPLIANCE WITH ANY
APPLICABLE STATE SECURITIES LAWS; OR (D) IN A TRANSACTION
THAT DOES NOT REQUIRE REGISTRATION UNDER THE U S.
SECURITIES ACJIT AND ANY APPLICABLE STATE SECURITIES LAWS,
AND, IN THE CASE OF CLALUSE (C) OR (D), THE HOLDER FURNISHES
TO THE COMPANY AN OPINION OF COUNSEL OF RECOGNIZED
STANDING IN RM AND SUBSTANCE SATISFACTORY TO THE
COMPANY TO  CH EFFECT. THE PRESENCE OF THIS LEGEND MAY
IMPAIR THE A ITY OF THE HOLDER HEREOF TO EFFECT “GOOD
DELIVERY" OF {E SECURITIES REPRESENTED HEREBY ON A
CANADIAN ST K EXCHANGE.

UNLESS PERMITTED UNDER APPLICABLE SECURITIES LAWS, THE
HOLDER OF THIS SECURITY MUST NOT TRADE THE SECURITY
REPRESENTED | EREBY BEFORE [INSERT THE DATE THAT IS 4
MONTHS AND 4\ DAY AFTER THE ISSUE DATEY™;




3.30

3.3

provided. that if the Buser Shares are heing sold outside the United States in
compliance with the requirements of Rule 904 of Regulation S, the legend sct forth
above may be removed By providing an exccuted declaration to the registrar and
transfer agent of Buyer, jn substantially the form as Buyer may prescribe from time to
time and. if requested by Buyer or the transfer agent, an opinion of counsel of
recognized standing in form and substance satisfactory to Buyer and the transfer agent
to the effect that such sale is being made in compliance with Rule 904 of Regulation S.

No Brokers or Finders No Hroker, finder or investment banker is entitled to any brokerage,
finder’s or other fee or commi [sion in connection with the transactions contemplated by this
Agreement based upon arrangéments made by or un behalf of the Company o any Seller

Disclosure. No representation or warranty by any Scller in this Agreement and no statement
contained in any certificate or pther documment furnished or to be furnished to Buyer pursuant
to this Agroement contains an | untrue statement of a material fact. or omits to state a material
tact necessary to make the statpments contained therein. in light of the circumstances in
which they are made, not misl| ding.

SECTION 4 REPRESENTATIONS AND WARRANTIES OF BUYFR

Buycer represcnts to Sellees as follows:

4.1

4.2

43

Organization. Buyer is a cor Joration duly organized and validly existing under the laws of
the Provinee of British Colum | ia and has the corporate power to enter into and perform its
obligations pursuant to this Agreement and the Transaction Documents to which itis a party.

Binding Obligation. This .»‘\g}ecmcm has been duly executed and delivered by Buver, and
this Agrecment constitutes a ldgal. valid, and binding obligation of Buycr enforceable against
Buyer in accordance with its terms. When the other Transaction Documents to which Buyer
ts or will be a party have been [duly executed and delivered by Buyer, such Transaction
Documents will constitute a legal and binding vbligation of Buyer enforceable against Buyer
in accordance with their terms] Notwithstanding the foregoing, enforceability against the
RBuyer of this Agreement and the other Transaction Documents to which Buyer is a party may
be limited by bankruptcy, irﬁsolvency and other laws affecting the enforcement of
rights of creditors generallyiand except that equitable remedics may be granted in the
discretion of a court of com  tent jurisdiction,

No Coaflicts. The execution,  livery, and performance by Buyer of this Agreement and the
other Transaction Documents  which Buyer 1s or will be a party. and the consummation of
the transactions contemplated  the Transaction Documents do not and will not:

(a)  Contlict with (1) any provision of Buyer’s constating documents, resolution of the
board of directors (or an committee thereof) or shareholders; or (2) any Contract,
Action, or applicable La  to which Buyer is a party or by which Buyer or its assets are
bound: or

(b)  require the consent, app  val, or other action by any person under, conflict with, result
in a violation or breach , constitute a default under. result in the termination.
modification, or canccllgtion of, or create in any person the right to accelerate,
terminate, modify, or cancel, any Contract to which Buyer is a party.
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4.4

4.6

4.7

Publicly Available Documents. None of the publicly-availahle documents that Buyer has
filcd with the CSE or un the Iternet at www.sedar.com includes any untrue statement or
omits to state 2 material fact necessary to make the statements made, in light of the
circumstances under which thdy were made, not misleading.

Consents and Approvalks. Assuming that the Sellers’ representations and warranties in
Section 3 are true and correct. pnd other than in connection with the approval by the CSE of
the ‘Transaction and the issuange and listing of the Buyer Shares, there 15 no requirement for
Buycr to make any filing with| give any notice to, or obtain any hicense, permit, certiticate.
repistration, guthocization, conkent or approval of. any Governmental Authority, as a
condition to the lawful consunmation of the transactions contemplated by this Agreement
and the other Transaction l)oc?nmems to which Buver is a party.

Buver's Shares. he Bu_vcr‘s;Shares. when issued, will be vahdly issued. fully paid amd
non-assessable, 1

No Brokers or Finders. No bBroker, finder. or investment banker is entitled to any
brokerage, finder’s. or other fae or commission in connection with the transactions
contemplated by this Agrccmﬁm based upon arrangements made by or on behalt of Buyer.

|
SECTION S COVENANTS OF S LLERS BEFORE CLOSING

Scllers jointly and severally covenant  Buver as follows:

5.1
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Buyer’s Investigation. L.nti e Closing and upon reasonable advance notice from Buyer.
the Company will, during the  ompany’s regular business hours and in a manner that does
not unreasonably interfere w1 the operation of the Company's business.:

(a) afford Buyer and its Re resentatives full and free access to the Company s personmel.
propertics, Contracts, | enses, books of account and records, and other data related to
the Company and the C mpany’s business;

tb)  provide Buyer and its Répttscnmli\'cs with copies of all Contracts. Licenses, books of
account and records, and other data related to the Company that Buyer may reasonably
request;

{c) permit Buycr and its Representatives to inspect the Premises and the Company's
tangiblc personal propcr'f_» assets: and

(d) otherwise cooperate and assist with Buycer's investigation of the Company and the
Shares.

Company's Business. Until the Closing, Sellers will:

(a)  conduct the Company s business in a reasonable and prudent manner and only in the
ordinary course consisteht with past practices:

(b) preserve the Company's|business organization and the Company '« relations and
goodwill with the Complmy's customens. suppliers, lessors. creditors, employees,
agents. and other businegs relations,

v 2




(<)

(d)

(e}

(M

(g)

(h)

(N

()

(k)

(H

{m)

(n)

(o)

(p

(qQ)

cnsure that the Company does nat change its accounting methods,

ensure that the Company keeps books of account and records that arc complete and
accurate, that represent gctual. bona fide transactions, and that are maintained in
accordance with sound business practices;

ensure that the Company keeps its tangible personal property asscts in good repair and
operating condition, reagonable wear and tear excepted;

ensure that the Company performs all of its liabilities and obligations under all
Company Contracts;

ensure that the Company maintains the insurance coverage under the policies set forth
on Schedule 3.20 that prpvide coverage to the Company as of the date of this
Agreement; |

ensure that the Company does not adopt, amend, terminate, or withdraw from any
Employee Plan;

ensure that the Compan I complies with all applicable Laws;

ensure that the Company does not declare or make any distribution to or for the benefit
of Sellers in respect of the Shares;

ensurc that the Company does not make any capital expenditure or series of related

capital expenditures in excess of I without the prior written consent of Buyer,

which Buyer may not withhold unreasonably; [Redaction: commercial term negotiated
parties]

ensure that the Company docs not increase the compensation of or pay any bonus to

any director or ofTicer ofher than increases and payments in the ordinary course of

busincss; '

cnsure that the Company does not incur or assume any obligation to pay money other
than accounts payable, splaries, and similar current liabilities incurred in the ordinary
course of business;

ensure that the Company does not dissolve or wind up or liquidate its business and
affairs; |

ensure that the Company does not enter into any transaction involving the sale of
substantially all of its asets, or the rearganization, recapitalization, consolidation,
COnversion, or merger of the Company,

cnsure that the Cumpan* does not issue any additional securitics in the capital of the
Company, including any additional Shares, without the prior written consent of the
Buyer, in its sole discretjon;

ensure that the Company does not enter into any new Contract other than Contracts in
the ordinary course of bysiness without the prior written consent of Buyer, which
Buyer may not withhold{unreasonably; and
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5.8

|
(r)  ensurc that the Compan | docs not enter into any other transaction out of the ordinary
course of the business w| thout the prior written consent of Buyer, which Buyer may not -
withhold unreasonably.

Exclusivity. Unless this Agn‘:émcnr is terminated:
(a) Scllers will negotiate ex, lusively with Buyer concerning the sale of the Shares;

() Sellers will ensurc that rjeither the Company nor any Seller will, through any
Representative or athenyisc:

{1)  provide any inforthation or make any propasal or request to any other person
concerning an acqlusition of substantially all of the asscts or shares of the
Company. whether by sale, merger. consalidation, or «therwise: or

(2) solicit, discuss, cohsider, or accept any propasal ur request from any other person
concerning such an acquisition; and
L]

{¢)  Sellers will promptly nofify Buyer if the Company or any Scller receives any propeosal
or request from any othdr person concerning an acquisition of substantially all of the
asscts of shares of the  npany, whether by sale, merger, consolidation, or otherwise.

Conmsents. Scllers will use tb best efforts to obtain all consents, authorizations, amd
approvals that the Company Sellers are required to obtain to close the Transaction,
Sellers will cooperate with B er with respect to all consents. authorizations. and approvals
that Buyer s required to obta  to close the Transaction and to conduct business immediately
after the Transaction,

Conditions. Scllers will usc tﬁeir best efforts to cause the conditions in Section 7 to be
satisfied.

SECTION 6 TAX MATTERS

6.1

Tax Covenants.

{a)  Without the prior writte | consent of Buyer, Sellers will not, to the extent it may: affect,
or relate to, the Company. make, change. or rescind any Tax election, amend any Tax
Return or take any position on any Tax Return, take any action, omit to take any action
or enter into any other transaction that would have the effect of increasing the l'ax
liabihity or reducing any Tax asset of Buyer or the Company in respect of any Post-
Closing Tax Period. Sellers agree that Buyer is to have no lability for any Tax
resulting from any actiop of Sellers and agree to jointly and severally indemnify and
hold harmless Buyer (a |, after the Closing Date, the Company) for, frem, and against
any such Tax or reduct 1 of any Tax asset.

(b)  All transfer, document  sales, use, stamp, registration, valuc added and other such
Taxes and fees (includ  any penalties and interest) incurred in connection with the
Transaction Document il be borne and paid by Scellers when due. Scliers will, at
their own expense. im  file any Tax Return or other document with respect to such
Taxes or fees. ]

19 - SHARF PURCHASE AGREEMENT
48144165 STX2 v 2

LEGAL"47BAT415 2 ‘




{c}  Buycr will prepare. or cguse to be prepared, all Tax Returns required to be filed by the
Company after the Closing Date with respect to a Pre-Closing Tax Period. Any such
Tax Return will be prepdred in u manncr consistent with past practice {unless otherwise
required by L.aw) and without a change of any clection or any accounting method and
will be submitted by Buyer to Sellers (together with schedules, statements and, to the
extent requested by Scllers, supporting documentation) at least 30 days prior to the due
date (including extensiops) of such Tax Return. [f Scllers object to any item on any
such I'ax Return, Selleed will, within 10 days after delivery of such Tax Return, notify
Buyer in writing that Se{lers <o object, specifying with particularity any such item and
stating the specific factupl or legal basis for any such objection. [f a notice of objection
1s duly delivered, Buyer und Sellers will negatiate in good faith and use their
reasonable best efforts 10 resolve such items. I Buyer and Sellers are unable to reach
such agreement within 0 days after receipt by Buyer of such notice. the disputed ttems
will be resolved by the Independent Accountant and any determination by the
Independent Accountang will be final, The Independent Accountant will resolve any
disputed ttems within 2q days of having the item referred to it pursuant to such
procedures as it may require. [ the Independent Accountant is unable to resolve any
disputed items before the due date fue such Tax Retum, the Tax Return may be filed as
prepared by Buyer and then amended ro reflect the independent Accountant’s
resolution. The costs, fges and expenses of the Independent Accountant will be borne
equally by Buyer and Séllers. The preparation and filing of any Tax Return of the
Company that docs not felate to a Pre-Closing I'ax Period will be exclusively within
the control of Buyer.

6.2 Tax Indemnification. If the (flosing occurs, Sellers will jointly and scverally defend and
indemnify the Company, Buy&' and each post-Closing sharcholder and Representative of
Buyer for, from, and against asy and all claimy, actions, proceedings, damages. habilities,
and expenses of every hind. whether known or unknown, including but not limited to
reasonable attorney’s fees. resslting from or arising out of:

(a) any Scller’s breach of a representation, warranty, covenant, or other ubligation of’
any Seller in Sgetion 3. 5 or this Section 6;

(b) all Taxes of the Compa  or relating to the business of the Company for all Pre-
Closing Tax Periods;

(c) any and all Taxes of an person imposed on the Company ansing under the principles
of transferce or success  liability or by contract. relating to an event or transaction
oceurring befure the Cl - ing Date,

6.3 Straddie Period. In the casc of Taxes that are payable with respect to a Straddle Period, the
portion of any such Taxes thatiare treated as Pre-Closing Taxes for purposcs of this
Agreement will be deemed to e:

(a) nthe case of Tanes bas  upon. or related to, income, receipts, profits, wages., capital
or net worth, the amoun which would be pavable if the taxable year ended with the
Closing Date,

(b) inthe casc of Taxes im  sed in connection with the sale, transfer or assignment of
property, the amount w  h would be payable if the taxable vear ended with the
Closing Date.
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6.4

6.6

6.8

(¢) incase of Taxes required to be withheld, the amount which would be payablc it the
taxable ycar ended with the Closing Date: and

{d) inthe case of other Tax |, the amount of such Taxes for the entire period multiplied by
a fraction the numerator| f which is the number of davs in the period ending on the
Closing Date and the de | ominator of which is the number of days in the entire period.

Contests. If, after the Closing, Buyer or the Company receives a written claim by a
Governmental Authority or any other third party that is subject to the indemnification
provisions in this Segtion 6. Bpiver will promptly notify Sellers of the claim. The notice will
include a copy of all corresporidence relating to the claim that Buyer or the Company
reccived from the third party. Notwithstanding anything in this Agreement to the contrary,
Buyer will control the contest or resolution of any such Tax claim; provided however, that
Buyer will obtain the prior writen consent of Scllers (which consent may not be
unreasonably withheld or delayed) before entering into any settlement of a claim or ccasing
to defend such claim; provided further however, that Sellers will be entitled to participate in
the defense of such Tax claim pnd to employ counsel of their choice for such purpose. the
tees and expenses of which separate counsel will be borne solely by Sellers.

Cooperation and Exchange of Information. Sclicrs and Buyer will provide cach other with
such coaperation and information as either of them reasonably may request of the other in
filing any Tax Return pursuan{ to this Section 6 or in connection with any audit or other
proceeding in respect of Taxey of the Company. Such cooperation and infosmation will
include providing copies of relevant Tax Returns or portions thereof, together with
accompany ing schedules, relatid work papers and documents relating to rulings or other
determinations by tax authoritics. Seliers and Buyer will retain all Tax Returns. schedules
and work papers, records and $ther documents in their possession relating to Tax matters of
the Company for any taxable geriod beginning betore the Closing Date until the expiration of
the statute of limitations of the taxable perniads to which such Tax Returns and other
documents relate, without regard to extensions except 1o the extent notified by the other party
in writing of such extensions fbr the respective Tax periods. Prioe to transterring, destroying
or discarding any Tax Returns| schedules and work papers. recards and other documents in a
party’s possession relating to fax matters of the Company for any taxable period beginning
before the Cluosing Date. Scllers or Buver (as the case may be) will provide the other party
with reasonable written notice and ofter the other party the opportunity to take custody of
such materials.

Tax Treatment of Indemnifi¢ation Payments. Any indemnification payments pursuant to
this Scction 6 will be treated af an adjustment to the purchase price for the Sharcs by the
parties for Tax purposes. unless atherwise required by Law.

Payments to Buyer. If any amounts become payable to Buyer under this Sgction 6. Buyer
may. at Buyer’s sole option, opt to seck payment of such amounts from the Sellers by
cancelling a portion of the unigsued Buyer Shares equal to such amount payable by Sellers,
which Buyer Shares shall be valued at the lesser of (1) the then fair market value of the Buyer

Shares [Redaction: payment terms]
Survival. Notwithstanding an&nhing in this Agreement to the contrary, the provisions of

Section 3.15 and this Section é will survive for the full period of all applicable statutes of
limitations (giving cftect to any waiver, mitigation or extension thercvof) plus 60 days
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6.9

Overlap. To the cxtent that any obligation or responsibility pursuant to Section 12 man
overlap with an obligation or responsibility pursuant to this Section 6, the provisions of this
Section 6 will govern.

SECTION? CONDITIONS TO HUYER’S CLOSING OBLIGATIONS

Buyver's obligation to ¢lose the ransadtion is subject to the satistaction of the following conditions:

7.1

7.2
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Accuracy of Representations and Warranties

{8) Subject 1o Sextion 7.](a). Sellers” representations and warranties in S¢ction 3 must
have been accurate in all material respects as of the date of this Agreemnent and must he
accurate in all matenal | spects as of the Closing Date;

(Y  Scllers representations apd warranties in Section 3.1, Section 3.2, Sextion 3.3. Section
3.5, Section 3.7, Sectiop 3.14, Section 3.17. Section 3.22. and Section 3.31 must
have been accurate in all respects as of the date of this Agreement and must be accurate
in alf respects as of the Closing Date.

Performunce of Covenants  Bellers must have performed and complied with cach of
Scllen' covenants in Section § and Section 6 1n all matenal respects.

Closing Documents. Scllers must have caused the following items to be delivered to Buyer

{a) the items set forth in Seqtion 9.2 ;
|
{b)  a certificate of existencelor good standing from the Sccretary of State of California
dated not carlier than § days before the Closing Date., certifying as to the existence of
the Company; and i

(c) any other documents Buyer may rcasonably request to evidence:
(1) the accuracy o ers’ representations and warranties in_Section 3,
(2)  Sclicrs” perfurmance of and compliance with Sellers” covenants in S¢cton 3 and

Section 6: or
{3) thc satisfaction of'hny condition in this Section 7.
Consents  The consents and  provals sct forth on Schedule 7.4 must have been obtained.

No Governmental Orders o egal Proceedings. There must be no outstanding
Governmental Order against E ver, Sellers. or the Company that has the cftect of preventing,
prohibiting, delaying, or impo 1 material limitations or conditions on the Closing No
Action must be pending or ha  heen threatened against Buyer, any Seller, or the Company
that-

{a) wvolves any challenge tp or seeks any damages or other reliet in connection with the
Transaction. or




7.6

7.8

7.9

7.2

7.13

7.14

(h) may have the effect of

conditions on the Closin

Authorization of Owsership
City must have approved the (

Accredited Investor Questiognaire. Each Scller must have completed and delivered to
Buyer an Accredited Investor Questionnairc and a Canadjan Accredited Investor | etter, in
cach case satisfactory to Buyet

Resignations of Sclicr-affilia
Seller-affibated individuals m
and'or ofhicers of the Compan

satisfactory to Buyer) and ob(q

(including pursuant to Title 17
Administrative Rules (June 20
resignations.

Appointment of Directors.

ohibiting, delaying, or impusing material hmitations or

hange. Both the MUSB and the City Manager ot Cathedral
wnership Change.

inits sole discretion [R€daction: personal information of selling
shareholder(s)]

ed Company Board Members. and any other

st have submitted post-dated letters resigning as directors
{with resignations in form and substance reasonably
incd all required approvals and tiled all required notices

CCR §40178 and §2.7 of the Cathedral City Medical Cannabis
6) (“Cathedral City Administrative Rules™)) for such

!

must have been appointed as

directors of the Company priot to Convenion[Redaction: personal information of selling

Buyer's Investigation. Buy
investigation of the Company

Conversion. The Company

Cannabis Licenses. Each na
have been changed Lo a desig

§5.88.050 of the Cathedral City Municipal Code and §2.7 of the Cathedral City
Admnistrative Rules. Sellers shall initiate the process of obtaining all necessary approvals
for such changes trom the City Manager for Cathedral City no later than [three (3) business

days] from the Effective Date.
Sellers shall have a continuing
on behalf of Buyer,

Reserved.

Escrow Agreemeat. The C
Escrow Agreement.

Replacement Lease. The Co
Lease.

Exchange Approval. The CSE must have approved the Transaction and approved the histing

on the CSE of the Buver Sh

[Redaction: personal information of selling
shareholder(s)]
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shareholder(s)]
must be satisfied in its sole discretion, with the result of its
husiness as described in Section 5.1.
st have completed the Conversion.

| person named as an owner of any Cannabis [License must
of Buyer, as necessary. pursuant to Title 17 CCR §40178,

Notwithstanding any other provision of this Agreement,
obligation after the Closing to obtain the foregoing approvals

pany, Buyer, and Fscrow Agent must have entered into the

pany and Landlord must have entered into the Replacement

10 be issued under Section 2.3(a).
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SECTION B

[Redaction: personal

information

bf selling

shareholder(s)]

CONDITIONSTO  "LLERS' CLOSING OBLIGATIONS

Sellers” obligations to close the Tran 100 are subject to the satisfaction of the following conditions:

8.1 Accuracy of Representatio  and Warranties.
(a)  Subjcct to Section B.1(h , cach of Buyer's representations and warranties in Section 4

(b)

must have been accuratejin all material respects as of the date of this Agreement and
must be accurate 1n all material respects as of the Closing Date.

Each of Buver's represe ] tations and warranties in Segtion 4.1, Section 4.2, and Sectivn
4.6 must have been accubate in all respects as of the date of this Agreement and must be
accurate in all respects ak of the Closing Date.,

8.2 Closing Documents. Buyer ust have caused the following items to be delivered to Scllers:

(a)

(b)

the items set forth in Segtion 9 3;

any other documents that Sellers may reasonably request to evidence:

(1) the accuracy of Byyer's representations and warranties in Section 4.

(2)  the satisfaction of pny condition 1n this Sectjon 8.

83 No Goveramental! Orders or{Legal Proceedings. There must be no outstanding
Governmental Order against [;uycn Selters. or the Company that has the effect of preventing,

prohibiting, delaying. or impx

ing material limitations or conditions on the Closing. No

Action must be pending or have been threatened against Buver, any Seller. or the Company

that:

(a)

{b}

SECTION 9

involves any challenge i or secks any damages or other relief in connection with the
Transaction: or

may have the etfect of pfohibiting, delaying, or imposing material limitations or
conditions on the Closi

CLOSING |

1

9.1 Closing. The Closing will takg place no later than § days after the last of the conditions in

Section 7 and Section 8 has baen satisfied or waived (other than conditions which. by their
nature. are to be satisfied on the Closing Date), at a place and time that the parties may agree.

9.2 Obligations of Nellers. Scllcri: will deliver the following items to Buyer at the Closing:

(a)

all share certificates representing the Shares, together with one or more stock powers or
assignments endorsed in blank by the appropriate Sellers, in form and substance
reasonably satisfactory tp Buyer;

i
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(b} arelease signed by Sellars in which each Sciler releases the Company from any and all
claims. actions, proceed . damages. liabilities, and expenses of every kind, whether
known or unknown, inc  ing but not limited to any rights t indemnification or
rcimbursemcent from the  ompany. in form and substance reasonably satisfactony to
Buyer;

(¢} a post-dated letter of resignation signed by each Seller in which the Seiler resigns as a
director and officer of tH] Company. as applicable, in form and substance reasonably

satisfactory o Buyer:

{d) anonforeign attidavit signed by cach Seller for purposcs of Section 1445 ot the Cade,
in form and substance reasonably satisfactory to Buyer,

a certificate signed by Sellers certifying to Buyer that:

L4

(1} each of the represgntations and warranties set forth in Scetion 3 was accurate in
all respects as of the date of this Agreement and is accurate in all respects as of
the Clusing Date; and

(2} Sellers have perfofmed and complied with cach of the covenants set forth in
Section 3 in all regpects;
(f)  a centificate signed by the secretary of Seller certifying that the articles of incorporation
and bylaws of the Company attached to the certificate arc complete and accurate as of

the Closing Datc;

{(g) such other documents tHyt Buyer may reasonably request for the Transaction, in form
and substance reasonabl)’ satisfactory to Buyer: and

(h)  possession of the assets | fthe Company.
93 Obligations of Buyer. At the Closing, Buyer will deliver:
(a) tothe Trust. immediatel| available funds in the amount of US$50,0040.00:

(b) tothe Escrow Agent. sh|re certificates representing the Buyer Shares to be issued
under Section 2.3(a). an

(¢) 1o the Scllers, a certificale signed by Buyer certifying to Scllers that each of the
representations and wartanties set forth in Sectjon 4 was accurate in all respects as of
the date of this Agreement and is accurate in all respects as of the Closing Date.

SECTION 10 RESTRICTIVE COVENANTS

10.1  Nonsolicitation. Nuring the Restrictive Period, no Seller, nar any of its respective
Representatives, will solicit ary of the following employces of the Company or Buyer to
bevome an employee or indepdndent contractor of any Competitive Business or any other
person: or (2) to otherwise chapge its relationship with the Company:

- |
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10.2

103

10.4

Reassonablencss  Each Seller pcknowledpes and agrees that the Restrictive Covenant is
reasonable in scope and that t | Restrictive Covenant affords a fair protection to the interests
of Buyer.

Enforceability. The parties irttend that the Restrictive Covenant be enforceable to the tullest
extent permitted by law. 1f the Restrictive Covenant is determined to he unenforceable to any
extent, the Restrictive Covena) t will automatically be amended to the extent necessary to
make it enforceable.

Breach. If a Seller or any of its respective Representatives breaches the Restrictive
Covenant, the Restrictive Perigd will be extended by the duration of the breach.

SECTION 11 NONDISCLOSURE

11.1

11.2

Buyer's Restrictions and Obligations. During Buyer's Nondisclosure Period:

(a)  Buver will not use Confidential infarmation for any purpose without Schers® specific
prior wnitten authonizatign. except Buyer may use Confidential Information:

(1) to consider and complete the Transaction; and
(2) toexercise Buver's rights under the | ransaction Documents; and

{b)  Buyer will not disclose Confidential Information to any person without Sellers” specific
prior written authorizatign, cxcept Buycr may disclose Contidential Information:

(1) onanced-to-know basis, to Representatives of Buyer who are informed by Buyer
of the contidentiall nature of the Contidential Information and the ohligations of
Buyer under this Agreement: or

{2) inaccordance with a judicial or other governmental order, hut only if Buyer
promptly notifies  Hers of the order and complies with any applicable protective -
of stmilar order.

Sellers’ Restrictions and Ob  ations  During Seller’s Nondisclosure Period:

(a)  Sellers will not use Con  ential Information for any purpose without Buyer’s specific
prior written authonzation. except each Scller may use Contidential {nformation:

(1) to operate the Comppany in the ordinary course of business before the Closing
Date;

(2) to consider and ccinplete the [ransaction; and

(3) toexercise the Seller’s rights under the Transaction Documents; and

{b) Sellers will not disclose Confidential Information to any person without Buyer's
specific prior written authorization, except cach Seller may disclose Confidental
Information:
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{ )} onanecd-to-know basis, to Representatives of the Seller who are informed by
the Seller of the cgnfidential nature ot the Confidential Information and the
obligations of the Beller under this Agreement: or

{2) naccordance with a judicial or ®her governmental order. but only if the Neller
prompthy notifies Buyer of the oeder and complies with any applicable prutective
or similar order.

Exceptions. A party will not tyeach Section 11.1 o Sextion 11.2 by using or disclosing
Confideatial Infirmation if the party demonstrates that the information used or disclosed:

(a) is generally available to ﬁhc public other than as a result of a disclosure by the party.
I
(b)  was received by the party from another person without any limitations on use or
disclosure, but only if th: party had no reason to believe that the other person was
prohibited from using ontdisclosing the information by a contractual or fiduciary

obhigation; or

{c) wasindependently developed by the party without using Confidential Information.

SECTION 12 INDEMNIFICATION

12.1

12.2

12.3

oo . T
Survival. All representations, warrantics, covenants, and other obligations in this Apreement

and all other agreements and documents relating to the Transaction will survive the Closing,

Sellers’ Indemnification If the Closing occurs, and subject to the provisions of this Section
12, Sellers will jointly and sevierally detend and indemnify the Company, Buyer and each
post-Closing shareholder and Representative of Buver for, from, and against any and all
claims, actions, proceedings. damages, liabilities, and expenses of every kind. whether known
or unknown, including but notjlimited 1o reasonable attorney’s fecs, resulting from or ansing
out of (a) any Seller’s breach gf any representation, warranty, covenant, or other obligation of
any Seller in this Agreement of in any other 1ransaction Document; and (b) the operation of
the Company’s business before the Closing Date.

Limitation on Sellers® Liabil{ty.

(a)  [fthe Closing occurs, and subject to Section 12.3(b) and Seéction 6. Scllers will have no
liability to Buyer or any jother person for indemnification or otherwise with respect to
any claim that arises vutjof or results from a breach of any representation or warranty in
Section 3 or any covenaft in Section § unless Buyer notifies Sellers of the claim and
specifies in reasonable &;tail the facts giving rise to the claim within two vears after the
Closing Date.

(b)  The limitations on Sellees liability in this Section 12.3 will not apply with respect toa
claim that arises out of ar results from:

(1) abrecach of any representation und warranty in Section 3.1, Segtion 3.2. Section
3.3, Section 3.5, Section 3.6, Section 3.14, Section 3.13, Section 3.22, Section
3.27. Scction 3.28. or Section 3.31:
l
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12.4

12.5

12.6

12.7

{2} abreach of any re
that, as of the date
rise to the breach

(3)

a breach of any ¢

catation or warranty in Section 3 if Buyer demonstrates
his Agreement. Scllers had Knowledge of the facts giving
that the facts constituted a breach: or

cnant in Section 5, if Buyer demonstrates that any Seller

intentionally breaghed the covenant

Buyer's Indemnification. If
12. Buyer will defend and ind
actions, proceedings, damages

he Closing occurs, and subject to the provisions of this Sechan
mnify Sellers for, from, and against any and all claims,
labilitics, and expenses of every hind, whether known or

unknown, including but not litited to reasonable attorney’s fees, resulting frem or arising out
of Buycer's breach of any reprofentation, warranty, caovenant. or other obligation of Buyer or

in this Agreement or 1n any ot

r Transaction Document.

Limitation on Buyer's Liability.

(a) If the Closing occurs, ai

subject to Segtion 12.5(b). Buyer will have no liability to

Sellers or any ather perspn for indemnification or otherwise with respect to any claim

that anses out of or resu

s from a breach of any representation or warranty in Section 4

unless Sellers notify Buyer of the ¢laim and specity in reasvnable detail the facts giving
rise to the claim within two vears after the Closing Date;

(b)  The limitations on Buye

r's liability in this §ection 12.5 will not apply with respect to a

claim that arises out of ¢ results from a breach of any representation or warranty in
Section 4, 1f Sellers demponstrate that. as of the date of this Agreement, Buyer had

knowledge of the facts g

breach

Direct Claims. If an Indemini

ving rise to Buyer's breach and that the facts constituted a

ied Person notifies an Indemnifying Party of a direct claim by

the Indemnified Person for which the Indemnifying Party has liability under this Section 12
or Scction 6. the Indemmitying Party will pay the claim — or cause the claim to be paid
within 10 days sfter the delivety of the Indemnificd Person’s notice containing reasonably
sufficient information about the claim, the evidence supporting the claim, and the amount of

the ¢laim.
Third-Party Claims.

(&)

If an Indemnified Person

receives a written claim by a third party that is subject to the

indemnification provisigns in this Section 12, the Indemnified Person will promptly

notify the Indemnifying
correspondence relating
third party.

(b) The Indemnifying Party

Party of the claim. ‘The notice will include a copy of all
ko the claim that the Indemnificd Person received from the

imay elect o control the defense of the third-party claim by

notifving the Indemnificd Person within 10 days after the delivery of the Indemnificd
Person’s notice. The claction will conclusively establish that the claim s subject to the
indemnification provisians in this Segtion 12
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{c)

{d

(¢)
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The Indemmified Person|may object to the Indemnifiing Party's election to control the
defense of the third-party claim by notifying the Indemnifying Party within 10 days
after the delivery of the Indemnitying Party’s notice, if:

(1) the Indemnificd Person reasonably determincs that the Indemnifyving Party does
not have the finangial ability to diligently defend the claim;

(2) theclaimis also gainst the Indemmitying Party and the Indemnified
Person reasvnabl mines that joint representation of the indemnifying Party
and the Indemnifi¢d Person would be inappropriate: or

(3) the Indemnitied PLrson reasonably determines that the claim may result in non-
monetary damagey that may materially and adversely affect the Indemnitied

Person. %

If the Indemnityving Party elects to control the defense of the third-party claim and the
Indemnitied Person doeg not abject to the election:

(1) the Indemnifving Party will control the defense of the claim and dihigently detend
the claim. with cognscl reasonably satisfactory to the Indemnified Person;

(2) the Indemnificd P?rson may participate in the defense of the claim, at the
Indemnitied Persain’s own cost and expense; and

(3) the Indemnifving Party may scttle the claim:

(A)  with the comsent of the Indemnified Person, which the Indemnificd Person
may not withhold unrcasonably: or

(B) wathout the fonsent of the Indemnified Person, but only if: (i) the
settlement not contain any finding of any violation by the Indemnified
Person of aify applicable law or any right of any person; (ii) the settlement
expressly states that the Indemnified Person is not admitting to any such
violation; arjd (1t) the only relief provided in the settlement is for monetary
damages that are  subject to the provisions of this Section 12 - paid in full
by the Indemnifying Party.

If the Indemnifving Part) does not eleet to control the defense of the third-party clamm,
or if the Indemnityving Party clects t control the defense of the claim and the
Indemnified Person objaets to the election under Section 12.7(c):

{1} the Indemnified Persan will control the defense of the ¢laim and diligently
defend the claim, fvith counsel reasonably satisfactory to the Indemnifying Party,

(2) the Indemnifying Party may participate in the defense of the claim, at the
Indemnifying Party s own cost and expense; and

(3) the Indemnitied Person may settle the claim:

{A)  with the corpent of the Indemnifying Party, which the Indemnitying Party
may not withhold unreasonably; or




{B)  without went of the Indemnifying Party. but only if: (1) the
seetleme s not contain any finding of any violation by the
Indemnifying Party of any applicable law or any right of any person; (i)
the scttlement expressly states that the Indemnitying Party 1s not admitting
to any such violation: and (iii) the only reliet provided in the settlement is
for monet '~ damages.

() Inany third-party clay  hat is subject to the indemnification provisions in this Section
12, the Indemnifyving  y and the Indemnitied Person will:

(1) keepcachother v informed of the status of the claim;
(2)  cooperate withe  other with respect to the defense of the claim; and

(3)  attempt to preserve in full any attorney-client and work: product privileges and
the confidentiality ot any confidential information

12.8 Right of Set Off. In the c\lkm that the Sellers become obligated to indemnify the Buyer -
under this Section 12, the | uyer may, at its solc option. opt to seek payment of such
amounts from the Scllers by pancelling a portion of the unissued Buyer Shares equal to the
amount of such indemnificatipn obligation, which Buyer Shares shall be valued at the lesser
of (1) the then fair market valpe of the Buyer Shares [Redaction; payment terms

129  Tax Treatment of Indemnification Puyments. Any indemnification payments pursuant to

this Section 12 will be treated bs an adjustment to the purchase price for the Shares by the
parties for Tax purposes, unlcg!s otherwise required by Law.

12.10 Effect of Investigation. The representations, warrantics, and covenants of an [ndemnifying
Party, and an Indemnified Person's right to indemnification under this Section 12, will not be
affected or deemed waived by eason of any investigation made by or on behalf of the
Indemnified Person (including by any of its Representatives) or by reason of the fact that the
Indemnified Person or any of #s Representatives knew or should have known that any such
representation or warranty 1, Was, or might be inaccurate, or by reason of the Indemnitied
Person’s waiver of any conditipin sct forth in Section 7 or Section 8, as the case may be.

12.11 Strict Liability and Negligen¢e. The indemnitication provisions in this Section 12 will be
cnforceable with respect to a matter even it the Indemnified Person was negligent with
respect to the matter, and cven,{ii' the Indemnified Person is strictly hable with respect to the
matter under applicable Law.

SECTION 13 TERMINATION
i
13.1  Termination. lhis Ag,rccmcq‘t will terminate upon the earlicst to occur of the following:

(a)  upon the written agrcemgnt of Buyer and Sellers before the Closing;

(b)  upon notice by Buyer to|Sellers before the Closing. if:

(1) any condition sct forth in Scgtion 7 has not been satisfied or waived on or before
the Drop-Dead Dagte, unless the satisfaction of the condition did not occur
because Buyer maferially breached this Agrecment;

it SHARE PURCHASE AGREEMENT
ARI4-4195-5722,8 2

LEGAL 4TB474152




(c)

(d)

()

13.2 Effect of Termination.

(a)

(b)

SECTION 14

|
|

(2)  the satisfaction of pny condition set forth in Section 7 on or before the Drop-
Dead Date bcco;:is impossible or commercially impracticable, unless
satistaction has tome imposatble or commercially impracticable because Buyer
materially breachud this Agreement; or

13)  the Closing has n\loccuned on or before the Drop-Dead Date, unless the
Clasing has not odcurred because Buyer inaterially breached this Agreement;

upon notice by Scllers t er beture the Clasing. f:

(1) any condition set in Section 8 has not been satisfied or waived on or before
the Drop-Dead Dake, unless the satistaction of the condition did not occur

becausc any Scllthatcrially breached this Agreement;

(2)  the satisfaction of ny condition set forth in Section 8 on or before the Drop-
Dead Date hecomes impossible or commercially impracticable. unless
satisfaction has bepome impossible or commercially impracticable because any
Seller materially bypeached this Agreement; or

{3) the Closing has nut occurred on or before the Drop-Dead Date, unless the
Closing has not ogcurred because any Seller materially breached this Agreement,

upon natice by Buyer to|Sellers before the Closing, if any Seller materially breaches
this Agreement and failsite cure the breach within 15 days after Buyer notifies Sellers
of the breach; and

upon notice by Sellers td Buyer before the Closing, if Buver materially breaches this
Agreement and fails to | re the breach within 15 days after Scllers notify Buyer of the
breach.

If this Agreement is terminated under Section 13.1, the Surviving Provisions will

survive the termination of this Agreement; and except for the obligations of the parties
under the Surviving Profisions, all obhigations of the parties under this Agreement wall
terminate.

If this Agreement 1s l:rr&ina(ed under Section 13.1(a). Section 13.1(b). or Section
13.1(¢) no party will be Jiable to any other party for a breach of this Agreement or
otherwise, cxcept that ies will be liable for breaches of the Surviving
Provisions. regardless her such breaches occur betore or after the termination of
this Agreement; and

EQUITABLE RELI | F

The parties acknowledge that the remellies available at law for any breach of this Agreement may. by
their nature, be inadequate. Accordingly. each panty may obtain injunctive relicf or other equitable
reliet to restrain a breach of threatened breach of this Agreement or to specifically enforce this
Agreement, without proving that any rhonctary damages have been sustained.
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SECTION 15 ANNOUNCEMENTS

Seliers and Buyer will consult and cooperate with each other concerming the timing and manner of the
announcements of the Transaction to trc Company’s employees, customers, suppliers, and other
business relations. Upon Buyer's requgst. Sellers will permit Buyer to be present at any such
announcerent. Any public announcements with respect to the Transaction or this Agreement will be
made, if at all. at such time and in such manncr as Buyer determines.

SECTION 16 FXPENSES

Except as otherwise provaded in this Agreement, each party will bear the party’'s own fees, costs, and
expenses incurred in connection with the Transaction, including but not imited to the preparation,
negotiation, signing, and performance pf this Agreement and the other agreements and documents
relating to the Transaction. ‘

SECTION 17 GENERAL

17.1  Time of Essence. Time is of the essence with respect to all dates and time periods in this
Agreement,

17.2  No Assignment No party mad assign or delegate any of the party’s rights or obligations
under this Agreement to any person without the prior written consent of the other partics,
which the other partics may withhold in their sole discretion: provided however, that Buyer
may assign any or all ofBuya‘;’s rights under this Agreement to any affiliatc o subsidiary of
Buyer, *

17.3  Binding Effect. This ,-\grccmLm will be binding on the parties and their Representatives,
successors. and permitted ass 1>, and will inure to their benefit.

17.4  Amendment. Exceptas oth  ise provided in Section 10 3 and Section 175, this
Agreement may be amended Iy by a written agrecment signed by each party.

17.5  Savings. The parties acknow dge and agrec that MCSB or another Governmental Authoeity
may disapprove of. take issuc vith, ur otherwise not recognize some or all of the provisions
of this Agreement. or may on gecount of this Agreement. not issuc. suspend. or revoke any
applicable state or local license, Accordingly, the parties agroe that they will renegotiate this
Agreement in good taith and ap necessary. The parties agree that any umendment 1o this
Agreement agreed to by the ics as a result of such renegotiation in accordance with this
Scction 17.5 will have the ¢ st effect permitted by applicable Law or such Governmental
Authority. to the original int  of the parties. such that the amended Agreement and the
parties’ nights and obligation  der the amended Agreement are acceptable to any such
Governmental Authority.

17.6  Lawful Object of Contract 'he partics acknowledge and agree that pursuant to Cal. Ciy.
Code §1550.5, commercial a ity relating to medicinal cannabis or adult-use cannabis
conducted in compliance with Ualifornia law and any applicable local standards,
requiretments, and regulations will be deemed to be a lawful object of a contract under
Califorma law.

17.7  Notices. All natives or other gummunications required or permitted by this Agreement:
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(a)  must be in writing:

(hy  must be delivered to thejpartics at the addresses set forth below. or uny other address
that a party may designale by notice to the other parties: and

(¢) arc considered delivered

(1) uponactual receipy if delivered personally or by a nationally recognized
ovemight delivery| service; «x
(2) at the end of the third business day atter the date of deposat, 1f deposited in the
United States mail postage pre-paid, certified, return receipt requested.
To Buyer: 1o Sellerss:
With a copy to: With a copy to:
and a copy to:

[Redaction: notice provision; personal information]

17.8  Waiver. No waiver will be biding on a party unless it is in writing and signed by the party
making the watver. A party’s vaiver of a breach of a provision of this Agreement will e be
a waiver of any other provisi  or a waiver of a subsequent breach of the same provision.

17.9  Severability. It a provision o this Agreement is determined to be unenforeeable in any
respect, the enforceahility of t e provision in any other respect and of the rematning
provisions of thix Agreement il not be impaired.

17.10 Further Assurances. The pa ies will sign other documents and take other actions
reasonably necessary 10 furthe| effect and evidence this Agreement.
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17.11  No Third-Party Beneficiaries. The parties do not intend to confer any right or remedy on
any third party.

17.12  Attachments. Any exhibits. s-hedules, and other attachments referenced in this Agreement
arc part of this Agrcement.

17.13  Governing Law. This Agreement is governed by the laws of the state of Califormia, without
giving effect to any conflict- principle that would result in the laws of any other
jurisdiction governing this A nt.

17.14  Arbitration.

(a) Except as otherwise pm\‘idcd in Sectivn 1 7. 14(e). any dispute, controversy, or claim
arising out of the subjec| matter of this Agreement will he settled by arbitration in Los
Angcles, California.

(b)  The dispute. controvers | or claim will be settled before three arbitrators. [ the partics
agree on the arbitrators, *he arbitration will be held betore the arbitrators selected by the
partics. If the parties do not agroe on the arbitrators, then cach party will designate an
arbitrator. the designated arbitrators will sclect a third arbitrator, and the arbitration will
be held before the three grbitrators. Each arbitrator will be an attorney knowledgeable
in the area of business law.

{c)  The arbitration will be ¢| nducted in accordance with the procedures sct forth in
Sections 1280 through 1294.2 of the California Code of Civil Procedure.

(d)  The resolution of any digpute, controversy, of claim as determined by a majority of the
arbitrators will be bindifg on the parties. Judgment on the award of the arbitrator may
be entered by uny party [n any court having junisdiction.

{c) A party may seek from g court an order to compel arbitration, or any other interim
relict or provisional remedies pending the arbitrators” resolution of any dispute,
controversy. oc claim. Any such action. suit. of proceeding  or any action. suit, or
proceeding to confirn, wacate, modify, or correct the award of the arbitratoes — will be
litigated in counts located in T os Angeles. Califivnia.

(f)  For the purposes set forth in Segtion 17.14(¢). each party consents and submits to the
jurisdiction of any local br statc court located in Los Anyeles, California,

|
i
1715 Attorney's Fees. If any arbitrgtion or litigation is instituted to interpret, enforce, of rescind
this Agreement. including hut hot himited to any proveeding brought under the United States
Bankruptey Cade, the prevailipg party on a claim will be entitled to recover with respect o
the claim, in addition to any other relicf awarded, the prevailing party's reasonable attomney’s
fees and other fees, costs, and expenscs of every kind incurred in connection with the
arbitration. the litigation, any appeal or petition for review, the collection of any award, or the
enforcement of any order. as ermined by the arbitrator or court.

17.16 Entire Agreement. This A ment contains the entire understanding of the parties
regarding the subject matter  his Agreement and supersedes all prior and contemporaneous
negotiations and agreements  hether written or oral, between the parties with respect to the
subject matter of this Agreemant.
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Signutures. [his Agreement

1ay be signed in counterparts. An electroniu transmission of a

signature page will be conside ed an original signature page. At the request of a party. cach
other party will confirm an elegtronically-transmitted sipnature page by delivering an original
signaturc page 1o the requesting party.
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Dated effective as of the date s¢t forth in the preamble.

Buyer:

Chemesis International Inc.

Sellers: [Redaction: signature]

[Redaction: signature]
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