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[kxr tilts:

Ite: Acyuisition otSAP Securities- -

71~i~ hiniiing letter agreement ("letter A~reeme~t") acts out iwr mutual understaiidin~, of the terms and
conditions brtHren (_'F~n►e.i~ lirternt►tional Inc. (collt~;tively v►~ith its permitted assigns, the "Acyuror")
and l;cmini Ventures I.I.C. ("Vending Part3"), with respoct to an ecyuisition Uans~►cticm ftfic
"Tranwctiog ~} pursuant to which the Ac' uiror will, cuhject to t~~r trans and conditions set tlxth ~n this
Letter r\};trrmrnt, acquire, dirc~ct~y or in rrcth~, (i) all ot~thr ictitKd end outtanding se~uritic~ of SAP
Global ("SAP"t held by the ~'endin~ rt}~ (the "tiAP securities"). !n this Letter A~rrmcnt, the
Acyuircx and Vending F';~rty art collective ~~ rclerrcd t~ a~ thr "Fartiea", and e.;sa;F► ~, a ̀ Part'".

Reprrscntatioos and V~'arrnnties i

fhe Vr.nding F'art~ hrrCb~ rc~e~cnts and r~~arrants to the .Acquircx, on a joint and k.~~c~-al bads, thttt~

s. (~etnini is the sole ttix.cxdcd and;benrfi~ial holdzr and c~~aner ot~ common
sharr~ of tiAP, and thst neither C~cmini rxx And Of~ Grmini~~ af~illAtz~ nvr as`ocintrc t►ulds um
intrust wttRts~x~~er in any other ~uritic~ of tiAP.

~. Vnne o1" the SAN S~:curities urc subject to am pledge, erx,umbrancc, charge, lri;al proceeding.
di,Pute, third party claim, restriction cm transfer i>f o~vncrship, or any cxhc7 encumbrun;:c ~f am~
nature ~►ttatsocvcr.

l Thr ~'cndine Party is not r~~idrnt in British Culumhia.

•3 -The ~'cndin~; Parh~ is purclui~in~* the ;lcquir~ Shxres (as detinrd h~l<~w) as principal (within the;
mcanin~; of applicable Canadian ~ecuritie~ lavwx).

4. The 1~`cnding Party µ•ill comply ~~~ith the securities laws roquirements e>f its la:al jurisdiction Frith
respcc:t to its {wrchxsc of tFn. A~yuinx tihares.

1. Structnm

i
~Ec~•~»e~eae:



6. The termx of the l ra r►~actic~ struc~ure arc as follows;

(a) Thr Acquiror will a~:yuire thr S.qP SCcuritie~, in exchange fur ~yment by Acquircx tothe Vending Party of:

(ij C~nr Million (l,p(~,000) common shares of .Acquircx ("Aegsiror Sh~rea'?:

(ii) Fcwr (4) cash payment. each equal to tH~enty perccrrt (20%) of thr net profitearned bti~ SAP, as drtermineci in aa;c~danee with IFRS. during and for eachthree (3) month r~c~lling period (each a "gm~rterly period'') subsequent to thecic»ing datr of th~ Transaction ("Cloain~ D~tc"), with each stx:.h ~a~mrnt tai t~made in amars ~ithi~ one mc+nth of the rnd of the rrlc~~ant yuarterly periai("net Profit Interest I'avme~ts" j; anei

(iii) ~c~~eu hundred 1"~c~usand 1..~ Dollars (~S$7(IU.UW), to be paid from ace 4xofitearneai by SAP uhtil iuch amount is fully paid, and where act prt~fit is to bedeterminc~i in ac~ f.urdance with tFRS and, fen the a~uidance oC doubt, to be~:xkulated nn a bi~siQ where the !~1rt F'mti[ lnter¢st Payments are rocorded ascxperucs ("Rerun oiCapitnl Payments"j.

7. The Parties ae;knowlecige that t polieiec of the Canadian tieeuritics F;~change ("CSF:"), anciapplicable Canadian and l;nited S tes securities laws, may require xime (a xll) ofthr r~cquirexShahs to be issued in conna~tion ~ith the prc~sed Transactii>n to be ~ubjact to hold prriodv. Ina~iditicx►, the Vending Party acknuwlcdges and agrees that the Acquires Shams shall be subject toa leaf: nut pc~iod such that, brginhing cm tt~ date that is six munthc after the Closing I)atr, theVending Party shall be entitled to sell up to an ~ggmgete of 166,666 .Acquircx tiharr~ evcr~~ Six(6) months, ~ubjoct to compliance Iuvith any applicahle sec:uritics laN•s and stcx:k cxchangr rules.
8. ('omplrtion of the l~rana~►cticx~ is ~ubject to the tulluw~ing conditions pra;edent tier the benefit ofthe Acquiror:

(i) rcecipt oC all requJrod approvals and c~x~sc~ttt~ for the Transacii~x~ and all relatedmattrr~ and fix the Trun~actiun Documcntc, including withcwt limitation:

A. all requisite approvals, a~ roquired by the CSL cx applicahle corpcxate ~xseruritics (a~~~ to implement tt►e Transaction;

F3. the approval of the CSE fax the listing ~f tt~e Acquircx Shares; and

C. dir apprc►1~a1 of any third parties from wtxxn the Fending Pam mustobtain ccx1scnt including any lenders ur financial in~tituticx~s;

(ii) there being rx~ prW~ibiticx~ wuicr applieahlc lav►5 ags►inst ~on~ummation of theTrancect ion;

(iii) nn Ic~;al pra:ccd'ng shall be pending or thrtiatcnod in ~~~riting wherein anun(avourabk jud meat, order, dec;roe~ stipulation ~ inju~x-tiun would (A)prevent cunsumm lion of any comp~xicnt of the 1'ran~ction ur an~~ transacti~~nrrlatod to the Trartsaciio~~, ex (B) caa~c any compc►nrnt of the Transaction cx anytransaction related to the Tramuction to he ~euincicd following cun~ummatiun_
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The ccx~dition~ prex;edcnt ~t o~q id this Se.:tiun K are in~crted Ccx the suk bctxfit of .Acquirix andmay he wuivcd in H•holc cx in pert y the Acyuiror in itti sole and absolute discretion. Vu suchwpiver +hall br of any effect unlcs~it i~ in writing signed by the Acyuircx.

y. }~ur greater certainty, the Purtiec ~grcc that the issuance of any ~ccurities unckr tt~ TransactionHill he ccxnplctc~d im a pri~•atc pl~cmcnt basis, and will not re~yuir~ cider Party to undertake ~to participate in the preparati n of a proopeccus, registration statement cx ~xFx~ suchcomFxchensivc disclosure dcx;umc~t.

10. fhe Parties will u~c comrttcrcially rcasonahlr cf~cuts to dose the I'rattiiuction a~ scam asp~acticabk following sati~fac.Kicx~~~x v~~aiver (!n~ the Acquiror) of the conditiun~ ~ccdeut +etfcxtfi in Soctioi~ 9.

2. Expe~ser

1. Each Pam shall bear its ow•n CXpC1UC! in resp~x,~t of the 1'ransuctian, including„ withcwtlimitation, all legal and accuuntin~ f'c~ and dubursemen~+ relating; to the Transaction (including{xcparing this Letter Agtrrmem cxhen~~ix relating to the trnncactiuns contcmplatrd herein).Tlie Parties confirm that r►u bm cx finder fees are payable by any Party in connac:ticm with theTran4actiun_

3. Confideatialit~ and ?Notice ODli~tio~

I?, No dis~:lcnure ~x announcrmen~ ublic ~x otherH~i~e, in resFxx;t cif this l.rtter Akrcement cx thetrxnsacticmv contemplated herein ~~ill he made by any Party N~ithc~ut the priix a~eemcnt of tttrcnher Parties as to timing, cc~riC t and method, provided that the ~li~tionc herein will rwt~~~ent either Part}' from making such dix:losure ix announcement as its counsel advi~n~ isrcyuired by applicable IaH~ cx the rules and ~IiciCs ot'the CSF..

4. Misaellaceous

13. `Ibis Lrtttr Agrocment shall be ovemed in all rt~pocts, irw;luding validity, intrrprctation andeffect, exclusively in accordnnce~v►~ith the laws of the Province of F3ritish Columbia and thefrcleml law~r of Canada applicable tt~roin (~rithout giving effect to conflict uF lave• principles) andthe undersigned hereby irrrvocabh~ att~xn to the exclusive jurisciicticxi of the Courts of the1'ruvincr ~f British Columbia irk ncspact <if am~ matter Jsruing he~undcr or in connecticxiherewith.

14. N~ amendment, modification, I, ~tatcment ~x supplement of this Letter Agreement cx anyprovision of this Ltiter Agrtirmc~t i~ binding unless it is in v►riting and exu:utcd each Pa►rn~hereto.

15. This Letter ~grcement will be bring upon. and will cnurC to the txr~cfit of'and be enforccablcby, the Parties herrici and the r r~peetive successors, permitted assigns, executcx~ andadministratcx~s, No assignment u this Letter Agrce~t~nt v~ill be permitted w~ithcwt the writtenconseirt of the cxhcr Polies_ ~ -

l6. This I.ctter A~croemrnt contairu the entire agreement h~etwrcn the Parti~5 hereto with respect tothe subjext matter hereof and ~uper~ecics all pricx agt~eCments and understandings ~~~ith respectthereto.
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1? This Lcttcr .~~ecnxnt mad br e~rctrted in countrr~xirts and cvi~nccd by a fxcsimilr ;x PDFemail cop}~ tl►ercof and all such co~mterFsarts ex facsimile :x PUF cc>unletpdrts sh$Il c;crostitute uncdac un~n~.

S, It the tcrm~ <~f this I.cttcr A~tr~c~enl arc ac~rptablc, plcosc c<~mmuni~Rtc your sccxpWncc bycxrcuting tt~r duplicetr copy hereof in the appropriate space below and returning such executedcc~y to us by facsimile ter Pf)F C~y to thr attention of the w~drrsigned.

ti. (Rem.wisder of pYgc intentiunAll~ Irft blank

LEGA~'~756 ~ 638.1



Yours eery truly,

CI~FMESIS ITTERnATIONAL I1~C.

Per:
Aamc: Edpir Monttro
Title: Uirectcx, President &Chief E~► -active O~ccr

TN E; TTRMS nF ftilS I.1- I'ITR A(iRI:I:'~i~:!VT arc hereby acceptral ac of t}~r _ ~iay of April. ?019.

GE~11NI V}~:~TURF;S LI,C

P
ame:

Titk: /~I
~~

L[CaAL'475B163B

Note: signature of signatories



TONIATE: sOLFIL ROUGE
ACT1Uh RY UN.ANI~tO('S ~YRITTEN COVENT

nF' TtiE B(),~RD ()N' DIRECTORS

ji
The undersigned, the sale remaining m~mbcr of thr R~~arJ ul f)ircctora of fomatc tioleil

Rouge, a Calif'urnia nonprc~tit rnuwal benefit curporation (hrrrinatier the "Curporatioe"j, does
herchy con~cnt by this writing to tale the following ac.tie>n~, t~~ adope the ti~llowin~ rcsalutium and to
transact the following business b~ ~arittrn ci>n.cnt ("Goaseat~) in accor~ncc with Sections 7211(b) ;~of the California Corporations ~a1e in lieu of the organizational meeting ~~f the Board of Directors of ~the Curp~,ratiun ("&►yrd'~):

[. RH:sIGYa'TIOVS c~N DIRF:GTORs

W~HERI{AS, Philip W`cn anal ~'uluin V►~'cn ten~lrrcd their resi~nations to the Board
via the H~ritten notices attach~ci hereto a• Exhibit A and i:xhibit B respectively.

Rh:SOL~'FD, that elTocti~~e as of the date of such resignation notice, the iCor~wraticin accepts the resignations ~f Philip N'cn and Yuh~in W'en liom the f~c~ard. ;

ii. BOARU CO`1 PUSITIC)V

\~'HERF..AS, the undcrsi~ncd denim to e~tsblish the authorized number of directors,
under Article I I I c~f'thc Ny laH s, pursuant to C~IIIiCornia Curpc~ratiuny C~xlc SCCiion 71 41(3j.

VUV1~. THERf:F~~ItE E3[- I1' KESOLYEU, that the auth~~rizc~d number of- dircctors he
set at one (I ); and

RESULVRU FURTHER, that the E3c~ard shall consiit <~f the fc~ll~~~~ ing <mr i 1 )
member:

Amen Farmer

11I. STATF. ANU L(K'AL LICEVSCRF. 51:13!NIT7':1LS

d
r

V►~'HERF.AS, the undersigned ackn~>~~~Icd~e~ that Shaun Uale an~1 dear hlonteru
(~ortarez, h. oirtue of the `1aMagernrnt Agreement with ti:1P Gl;~hal acid their rule as +}
cnrmbcrs i~f the heard of ~iircctars ~f the mai~a~;ing entity S.At' Gl~~hal, have participated and
~~ ill be participating; in the direction, a~ntrol, ur mana~;em~nt ot~ the liccn~d ~om►nercial
cannabis hu.incss of the Corpi~ration: and

NV►'~~ERt:1S, Icgal ~<.~unsel Kati advised the ~'orpuration to dise{ose Shaun l~~le and ~~
Edgar A~lcmtcro G<~rtarcz. as indi~ idu~l "o~~~nen" per l7 C'C'K ~ 40102(ax4) end ~athrdral
City ~•tun:l'I~HI Cl?liC ~ ~.88.U?~ in an ~hundan~e of caution, and uFxiatr the Cc~rroratiun'x
appli~ali~~n tier an annual cannabis mai~ulacturin~; license tiom the `1anu~actured ('annabi, ~~

,~



Safct~ Branch cif the Califamia Ckpartttient ot~ Public Hcaldi, and update the Corporation's
Cannahi~ Businrss Lcnal Liccnsurc from CHthc~iral City, accordinctl..

RIiSOLVE:n, that the <_'orpc~r~tinn :u~d its le4al coon el shall a update thr
Corporation's state and lcxal liccnsure submittal;.

IV. F.I.ECTION OF nFFICF_i~S

ItESnt.\%~D, that et~'ec:tive as oCthc date hcrcL~f: the fc~lfc~win~ ~crsons hr, and such
persons hereby arc, elcY:~rd to srn~e as officers o1 the ~'orpc~ration tv the oflicr~ set forth
opp<~.ite such persons' names, tee scn~r at the plea~urc of thr f3<~ard and until such persons'
succcs ors arc duly appointed and yualitied ur until such perxms' earlier resignation or
removal:

Presidrnt:.Atnan Narmar
Sccrctan~: Shaun Hale
Treasurer: Shaun l~alc

V. UtiiNIBUS RFSULCTION

K~SOI.V~I~. that the appropriate ul'ticers of the Corporation be, anal rach i~f them
hereby is, authcxizcd and :iirecte ,for and un behalf cif the CorFx~ration, to make such filing:
and applicAti~~ns, ll~ CXCCLLZC and deliver such documents and instruments, and to do such acts
and things as such ~>fticcr deems neceti~ary car a~lv~u►ble in order fo obtain such licenses.
authorization`, and permits as arc necess:uy or desir~blc for the Cc,rporati~n's businC~~, and
to fi~ltill such legal mquiremcntS ~s arc a~plicdhk iv die C'umpariy and its business and t~~
4ompletc the organization of the ~orFx~ration;

Rf:SQLVE~D F[IR f11TR, that any ~cti~~ns tul:ai by an ulGccr of the Cc►rporatiun prior
[ci the date of this Consent that err within the authority conferred thcrcb} are hereby ratified.
ccmtirmed, end appr~~4cd as the acts and ~irecis of the Co~ratiun: and

EtESOLVLD FGftl-HI:R, that thi Consent may be executed in cc~untrrparts, CACTI Ot~
which shall he deemrci an ori~inxl. but ull of ~~~hich together shall constit~tr cmc and the same
instrument. Facsimile and rlrct~onic +i~nature> ,hall be acccptablc tee hind the panics and
hall n~~t StTrct the validity of thi; Consent.

Iti N'f[NFSS N~IiERF.(lh, the undersigned has duly rxccuted this Consent as of~ ~~pril 3,
2019.

Amon I'armur, Dirc~t~~r

T~,n~ t.~k~i R~~~~ - Ewa c~~, -.



EXHIBIT A

RESIGNATION OF N1~IL1Y WEN

I, Philip 1A~en, do hereby inform the Presi~nt in his cap~ity as Chair of t}~
Board of Directors of ~I'omate Solril Route that I resign from the Board of~ Diroctors ~f
Tomate Suleil Rougc effective imrt~diately.

Date: April 2, 2019

'lip Wtn

exHiarr .~,

Note: signature of signatory



EXHIBIT B

RESIGN TIO!Y OF YUHSIN W'EI~

i
I, Yuhsin W`en, do hereby inform the President in his capacity ac Chttir of t1►r

Board of Directors of Tomate Sole' R~ugc that 1 resign fmm the Board of Directors of
I'omate Soleil Rouge effective im odiately.

i)atc: April 2, 2019

cn

EX}UBI'1' H

Note: signature of signatory



SIlARF, PURCHASE AGREEMENT

This share Purchase :'lgrccntent ("algreraoent~) is eiutcci et~e.ctivc :~~nl _ . ~Uly among C't~rnxwisIntcrnatior~l Inc., a [3ritish Culumhia corpcxation ("Bu~~er"), urui Philip µ'erg the Wrn Family Trustadm~nisterrd by Philip 1~`cn as l~r~~~tcr (t}~c "'i'rust"j and I'~TR Rlanag~tnchit (J.C~, a :inglc-rr~rnhrr(~alit~m,ia limitcc! I~abilit. compan? managed h~ Nhilip N r~ 1"PTR" and ~~~ith the I rust end PhiliF~ \4'rn,

F3ACKGROUND

A. Kirlry Gtu+vth ~1ane~~rmcnl is a Calif~rnin nonprc►fit mutual henelil ~or~cxati~m {"chc
"Comps~m").

B. Huger dcsires to rntcr into this Agrc~erncm to purchau the Company .

C. ARer thr rxecutia► ul this :1~;rcrment, the C'c,mpan~ intends to ec~n~ert to a Cplifi~rnia
CurFxxatltNL

U. :~ftrr the Ce~»~cni~~n, Philip µ'en will own aU of the ~~utstanding ;hares cif commun ~tcx.k of~thrC~~m~n~ (thc "Stutres"j.

E:. At the ('I~~inE;,, Auyc~r tiny agreed to purchase the Stuires from Sellers and Sellers t~~c aaleed toseU the Shares to Buy~cr (cx a drsignated subsidiary of Duyer), subject t~~ tt►e terms and ccx~diti~nsset forth in tfiis A~cmcnt.

SEC"f lUN 1 DF FIB ITIONS

l)nless detined elsewhere in this .~~cen►ent, capitalitrd terms used in this ;~~rarmcnt will have theme inin~.s sscritxd to them in the attac~cd Appendix A.

fiECT'10\ 2 PI:RCl1ASE ADD SALE

2.1 Sh~r~s. ;1t the (:losing. Sellers will cell the Shores to Buyer and Bu4er will bud the tihare~tom Scll~rs.

2.2 Purclwae Prig. The purct~sr pncr tier the Sham i~ l!~~i.:~UO,UQ(1.

23 Payment. kiuy~er will par the purchase price fcx th► S}wr~s as ti~lluw_ti:

(a j ;1t the Closinb, Ku}~er will:

(l) pay to the Trust a tt►e Trust's designee, l!ti~50,000.O0 in immrdiateh
available funds;

(2) ciclir•cr to the F~crov~ Agent for the hcnctit of~ tt~r Trust. ~twrr ccrt~tica[r. f;x
Huger Shxre~ equioulent in ~aluc t~ USS I,OCN),O(N) at the deemed i5,ur priceofCS~-(►4 (adjusted to U.S. Dollars in accorclancr with the E.xchangc Rate1_
and

- SH~RI: PURCHASE AGRFE:MEYT
~xt~J~~_tir.2... z
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(3) drli~~cr to the H.scn~w Agcnt tix the benefit of P I'Ft, ~herc ccrtifiu~cc~ fcx
Buyer Sham equivalent in 4aluc to USS~,00(I,000.OQ at the deemed issue
prise of ('S2.(Yi (adjusted to i.J.S. Dullur~ in ac~ordunce with the Exchange
Rate),

(b) At the time aftcx the Compe~y's first campletrd full fiscal quarter after the Cling
Date that thr ('ompany first achic.~cs net profit of at lca~t USY350,OIw.W (~+
determined by the IIuyer in acctxdanc~e with International Fi[wncial Iiep~MingStandurd~►, Buyer will 3eli~~cr to the Trust a stutrc certifw~tr fcx Buyer Sharc~
c~yuivalent in value tc~ 1153350,000 00 at the deemed issue price of CS2.(►d (adjusted to
iI.S, Dollars in acccxdarx.e with the Exchange Ratr).

2.4 F~crow. The ~:scruv►~ Agent will hold the Buyer Sharrc for the benefit of the Sellers in
accordarx:e with the terms of the Escrow Agrcert~cnt; pro~~ided, however, that the Buyer
Sham iscue~ under Section 2.3(b) shell not be subject to the F.scroH~ Agrccmen~ and,
thrRfore, will not be held by the Gscrow Agent.

SECT'InK 3 REPRF.SENTATInNS RND V1'ARRA~T'IES

Sellers jointly and srvcralh~ reprcscnt and warrant to f~uycr as fullows;

3.1 Authe~rit~• of Sellers. Each Seller has full power, capacity, and authority to excx:ute and
dcli~~er the Tranwction Ua:umcnt~c to which the Seller is a party, to carry out such Sellcr'~
obligations undo su~:h 1 ransaCcion t)ocumrnta, and to consummate the trareactionc
cr~ntemplatcd by such 7 raroact~c~n Ua;umcnts.

3.2 Orgaoiution, Authority, and Qw1i8cYtio~ of t6t Co~wp~ny.

(a) The Company is a noo-profit mutual benefit u~cxation duly cxganized, validly
existing. and in gcx~d stalx~ing under the laws of tt►e State of California.

(b) After the ('om~er~ion, the Ccxnpany will be a fcx-profit stock cxxporation duly
organised, validly existing, end in gcx~d standine under tt►e L.sw~ of the State cif
Califcxnia_

(c) The Ccxnpuny has full mower and authority to own, operate, cx leax the ~x~~pertics and
assets ~xnv owned. upereted, or Icasad by it and to cam nn its business as it hey tx~n
and is currc~ttly cc~r►duMrd.

(d) Il~r Company is duly licensed cx qualified to du b~incss and i~ in gtx~d standing in
Cathvdrnl Cit}•, Califixnia.

3.3 Bindin= Ubligatae. Thiti Agrcemr~ hxs tin duly executed and delivered by each Scllcr.vncf this Agreement constitutes a legit, ~~alid, and hinding obligation of r,~ch tieller
enfcxoeable against each Scllet in accordan~~ with itq terms. 1A~ hen tt►e uthcr 'I ransaction
Dcx;uments to which ~c:h Seller i~ cx will be a party ha~~r hecn duly txecuted anti dcli~•ered
h}' such Seller, such Tratua~li0n D~a.umrnts will ~omtitute a le~l and binding obligation ofsuch Scllc~r enfcxccable aKsinst such Seller in a~:c:cxdanc~ w ith their terms

3A !Vo Co~Alcts_ Except ri, cxhcr~ise provided un S4:h~tlule 3.4, the esecuticx~, deli~~~, gnd
pnrfcxma~x:.e by each Srllcr of this Agrrement and the other Trartsactivn Docunxnts to which

2 —SNARE: PL;RC1lASE A(;RE~MEVT
asiasi~-s:*~z. ~.:
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such Seller i~ or will he a pert.̀, and the consummation ~f the transactions ux►tcmpintc~d h~
the Transaction Documents do not and will no4:

(a) c<xiflici with any pruvic' . of the C'ompany's articlCs of incap~r-atinn, bylaw., .x other
cxgani~stional dacurr►eni~;

(h} conflict ~~ilh cx t~esult in a violation or breach of Anv L.aW cx Govcrnmentsl C~-cler
applicable to the C<xnp~ty or an}' Selkr;

(c) rcyuire the consent oval. cx other nciion by any ~Crson under, conflict with, result
in a violation ~x breach f, constitute a default uncicr, result in the termination,
modification, ur canceU lion of, or ~:rratc in any per~on the right to acc~lcratc,
terminate, modify', or cancel, any Contract to wfiich the Compam~ ur any Sella is a
{gym.':

(d) roquirc the conirnt, approval, declaration cx tiling witfi, naicc to, cx other action by
any Governmental Aut ity, c~thcr than (i) the California Secretary of State's appro~~al
of die Cun.•crsiu~~, (ii) t e approval of ~1CSB to the addition of IIuycr's dr~igncc5 to
the Compan~~'c E3o~ard a d (iii) nuti:•,e to MCSD of the rYmoval of Philip W'cn aril any
aher Srlkr-affiliated Cbmpuny board member: a

(e) result in the creation cx imposition of any Encumbrarxx on any properties ~r assctx ~f
the Ccxnpam.

3S Capitalizatbn.

(a) 5ched 3,5 sd.~ fcxth ch member, dircctcx, and oi'Ficer of the ('ompriny, and any
other person ~ entity ing any membership interest a any ~xhc~ ownership interc~t
in the Company.

(b) After the Cc►nversion, the Compan}• will bt authorized to issue ~___~ sham, of
common stock, of which [_] sham will be issued and outstanding and will
constitute the Shar+e~.

(c) After the Com~crsicx~, al of the Sharch will be dull• nuthai~.a1, vnlidiy issued, lolly
paid, and non-xs~cssabl .and will be owned of ~ecexd and beneficially h}' Philip W'en,
free end clear of all F,nc mbranecs, l: pun consummation of the transactions
contemplateA by this A exment, Buyer, cx a dc~i~mated subsidiary of Buyer, will own
all of tl►e Shares, frCe and clear of all ~:ix:umtxances.

(d) All cif the Shares will be{ issued in compliance +~~ith applicable l.aw•s. Nona of the
Shares wiU be issued in •iolau~x~ of any agreement, arrangement, or commitment to
wfiich any Seller a the .ompany is a party cx is subject to, cx in violation of, anv
pretimpti~•c or similar ri hts of any person

(e) Except as athcrwise pr ~ided on Sc•hcdule 3.5:

(I) t~tetc me no oui~ta~tding ut authcxized options, warrants, con~~ertiblc sccuritic~, or
caber rights, xKreement, arrangements, cx commitments of any character relating
to the ovvncrship of the Company or obligpting any Seller cx the Company to
issue cx aell eny snares of, or any other interest in, the C'ompan~•;
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(2) the Company d not ha~'e outstanding or auth~xiux~ any stcx:~; ap~xcciation,
phantom stock ~x fit participation. cx similar rights; ark

(3) d~erc arc no votin trusts, ~harcholder a~cement~, proxies, ar cxhcr agrtemcnts
or understanding in eft~ac;t with respect to the v~xinK or trensfrr r►f any of the
Shares.

i
3.6 No Snbsid~aries. 'Tlte C<~mp~ y dnec oat own, cx have any interest in, am~ shares,

membership interests, car cxher ownership intcrests in any cc~ratioq partnership, joint
vent~mc, limited liabilih~ c<xn ny, Guvcrnmental Authority. unineorporatcd cxganizatic~n,
trust, a~.,c~ciatiun ur c~thcr colic ~.

3.7 Fi~arcial Ststemeu:.

(a) Sellers twve dcli~et~ed to Nuyer complete copiac of:

(1) the balancx shcets'Iof the Company ac at [December 31, 2017 and [Dec~mbcr 31,
2018] anti the rclateci ~tcments of income ~txtcmcnt and tech tluw f~ tt►c year
then ended: acxi

(') the balance shot c~f tt►e Ccxnpany as at February 28, X019 anti the related
statements of income and cash flow fcx the tv►ermonth peri~x! then ended.

(h) Exucpt as othCrvvix {xori~kd nn S~;t►edulc ~.?. thr Financial Statcmcnts:

(1) fairly present the ~narx:ial condition and the r~uhs of operatic>ns and wsh flow
of the Company a at the dates and as ~~f tt~ periods specified; end

('') Hrro ~xepetLcl in ~x~ancc wide GA.AI';

(3) reflect the consut~nt applicaticxi of such acccwnting principles ttvoughout tt~r
pericxi, invol~~ed, Cxcept as disclosed in the notes to the Financial Statcmrn~,;
and

(4) wCre ~epa~n~ in or~ance with the Company's lxx~ks of account and r~.uni+_

3.8 Boob red Retards. Sellers ve ciclivcrod to Du?~cr complete and cornxt dies of all of
the minute buok~, sca;k recur bool:.s, and cxher eorpcxate and nonprofit rrccxdc of d~
Company. The minute bcx~ks f the Company contain accurate and complete records of all
rt~ectings, anti actions takrn by N'rinrn rnnsent of, the sharchc~lders, the rr~cmbers. tt►e txmrd
of directors, and any committees of the board of direcwrs of the Compam~, and no meeting,
a ec~tion taken by HTitten c:croscnt, of any s~~ch shurci►olders, membcr~, beard of direct. nr
committee has beta held for hich minutes ha~~e nut been prepared and err not container in
such minute bcx~ks, At the ('I~sing, ali such books and recaps will be in the ~cx~sessiun of
the (bmpany.

3.9 fte~l Properiv.

(a) 'lhe Company dc~ not wn, and has ne~~rr awned, any real properly.

(b) Sellers hove deli~e~d to t3uyer a tau, canplete and correct copy of the l.eass. C7thar
than the I .ease, the ('om~eny is not u {~ssor, Icssee, subl~s~x, 9UbIC:►,~CC, graiiWr, ur
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grantee undo any Icasc, subleasc or other instrun~nt wanting to the Company ~x any
aher pc~san any right t lhr possession, lease, ixeupancy, a enj~~yment cif any leased
real ~operty. The use d operaticxi of t}~ Pncmises in the conduct of the C'ompeny's
business does nix ~~iolat any Ibw, covenant, condition, rectr►ction, casement, license.
pcxmit, or a~ecmcnt. : material improvements constituting a part of the Premises
encrc~ech ~m real propert~,~ ownc~cj or leased by a person uthcr than the Ccxnpany. To
Sellers' Knowlccige, thetr are no .Acticx~s pending or thrextencd against ~x atiecting thr
Prcmices in the nature of in lieu of ecx~dcmnati~m or eminent cic>main prix~eedings.

3.10 Condition and S~~cienc~ o I Asseb_

(a) The buildings, plants, c lures, furniture, fixtures, mechincr}~, equipment, and ~xhor
items of tangible persu 1 pro~~ of the Company me structurally u~und. arr in gaud
operating cunditic►n and pair, and urc adequate fcx the uses to which they arc being
cwt, and none of such M~ildin~, plats, sUuctures, furniture, tixture~, machinery,
aquipmcnt, and othrr items of tangible personal property is in need of maintenance cx
rep~ain cxcep[ 1cx cxdiruuy, routine maintrnance arx~ repairs that err not material in
ru►turc a ccrit; and

(bj the huildings, plants, u cturcy, furniture, fixtures, mai:hincry, equipment, and other
it~ns of tangible paso 1 pn~paty currently owned ~ leased by the Company,
tugetha with all citha i~c and a~aetc of the Company, err sufficient Ccx the
continued umduct of Company's business after the Closing in substantially the
serr~ manner as wnd d pricx to the Closing and comtitutc all of thr rights, property
and nsscets nccessar}~ to c}unduct the business of the Company as curr~mly conciui:ted.

3.11 1 oventories.

(aj ,All invrntories of the C mpany, whether ~x not refl~xed in the Balarx:c Sheet, cc~micts
of a quality and quantity usable and aalabk in the ~xdinary cAwr.r of businc~s
consistent with past p icr, excrpt fa obsolCtr, dAmaged. defocti~~e or glow-mooing
items that have been v►Ti en o('f or HTitten dc~w-n to t$ir markM ~~alue or fcx ti~~hich
acicyuatt r~vcs have cn established;

(h) all im~entc~ries of the ('c,{npany are owned by the Gompnny frve xr~d clear of all
Et►cumbratx:c~, and no iAventory is hrld on a ccrosignmcnt basis; and

(c) tt~c yus~tities of each item of im•entury (whctix:r finished goai;, wcxk-in-prix:c.~, ~r
raw matcYials) are reasopable in the present circumstances of the (:ompany's busincati.

3.12 Accoueb Receivable.. e 3.12 contains a completC list of the Company's accounts
rccrivable as of the date of th Most Recent k3alancc Shat. including the aging of tech
account n~ceivable.

(a) Each acuwnt receivable that is refleciod on the Mcxt Recent Eialance Shed rcpresenl~ a
~~alid, undisputed c~bliga~icx~ arising frcxn salts actually made cx cerviuCs actually
performed by the Compiny in the cxdinary course of its busit►es~;

(b) except to the extent puic~, the ac;c,ounts recei~~ablc reflected ~x~ the f►lust Re>oern Halancc
Sheet an cvlle~ctible in f1~11 — wittxwt any setoffi—within 90 days after the cinu they
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first hcca~t~ ~x betomc ur and peyahle, r~ of any rescrve for uTx:ollcc;tib{e a~:countsrccci~~ablc shown can the Most Rrccnt Balance Shcet; arnf

(c) any rescr~•e f'ur uncolle ible accour►ts rccci~~ablc shown un the ~tc~.t Recent KalanccSheet is adequate and • ulatrd consistern with past practice.

3.13 latcllcctoal A-operty.

(a) SchCdule 3.13 contains axnPlete list of:

(1) each lntcllc~c:tual opert}~ Rrgistraticx~;

(2} each unregi~tcred cmari: and tradcname th:st the Cumpam~ has used ~incxIncrpticxi;

(3) each Internet do in name that the Ccxnpany has used i,r registered since
Inception; and

(4) any other irttellrct I property asset that i~ material to the Cum~any's business.

(b?

(1) thr Ccxnpany has of infringed the pntem, trademark, copr~right, cx tradcnamerights of any n;

(?) the Company Fws misapprc~priated, misused, cn impro~rly dix,lc~scd the tradesocrcts cx confirm tial a prc~rietary• infcxmation ~f any person;

(3) neithrr the Gum y nix any Seller has received any noticr fmm any person
regarding any ac 1 cx alleged infrin~mcnt by the Company of am patent,
traciem~ri:, copyri ht, or trede~«~ rights otam~ person;

(4) ncitfic~ the Compat~?~ nix any Seller has receivod any ncxice from any peru~n
rcganiing am~ act I a alleged misappropriation, misuse, ur improper discl~w-r
of the trade secret ~' ccxitidential nr E+roprietary informuticx~ of any per:~on;

(S) to Sclk~s' fCnowl ge, rx~ patent, tradcmar4c, ce~pyripht, tradename, cx Internet
domain name that is ov►•ned cx used by an}~ pericm intiringr.: the patent,
trademark, copyright, ur tradcname rights oC the ('ompany; and

(6} to Sellers' Know-I dge, no trams ~ceret cx confidential a pru~xictar}~ infcxmatic~n
cif the Cexnpany s been appropriated, used, cx discloud fcx the benefit of am~
other person cx to Ite detriment of the Company.

(7) the Cumpem has entered into a written C:ontrac-t with each current and fixmer
employee and i pendent contrac;t~x of the Compen}~ who is cx was involved in,
a who contribut ta, the inventicxi, creation, cx drvclopment of any intellectual
property assns of he Company during the ccwrse of the employee's employment
with the Company or the independent cormector's enEtagemcnt with the
Company (as applicably), pursuant tc, which the emplaycc or indcpcnd~nt
contractor assign ' any and all rights that the emplc~~ce or independentcontrt►ct~x bed in uch intellectual property assets to the Cumpan};
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(8) the Company has -m all re~~unablc and nrcccsan~ ~icps to maintain and
enforce tt~ Com n?•'s intClleCtuul property assets and to preset~~e the
ct~nfidentiality ~f track sccret_c, including by requiring all persons having
aaxss to such trade setret~ to execute written rxmdixlosurr nFrccment~; and

(9) cash employee of he Company has signrd a na►discicnurc agreement in fa~~or of
tt~c Campam~ or h s acl:nowlcdged raceipt of an employee handtxx~k of the
ComFsam theta ins customary use restrictioeu and n~ndiu;lo~ure obligations
conccmin~ the C ipany'.r• confidrntial and prc~rictary infcxmati~n.

3.14 Titk to Assets. The Compn ,has goad and valid title tu, cx a ~•alid leaxhold intcYrst in, thePremises and all persanal propbrty and c~thcr assei~ reflocted in thr N'inancial Statements cr
ecquircd after the date of the Halancc Shcct, other than properties and assrt_v cc►Id a otherwi~disposed of in the ordinary rse of business wnzicteot with pa~i p[eCticr since thr date of
the F3alancc Shcei. All such upert~es and assets (including leasehold intere~ls) arc free anti
clear of Fncwntxarn:cs.

3J5 Taxes. $chrdule 3.15 cax~tai a complete list of —and Sellers ha~~e delivered to Buyer a
complete and aocuretn rc~y o each I'a~ Rrturn and rep~xt filed by the Company kx am
tax period ending on or after 1 cption_

(a) All '('ax Returns roquired to be filed on cx before the Closing Datc by the Company
have bean, or will bc, tiry~ly filed;

(h) such Tai Returns arc, will bc, true, uxnplete and corn~ct in all rccpects;

(c) all "fa~cs due and uwin by tt~ Company (whether a nut rF~c~w~n on any 'TaK Return)
ha~~e been, a will bc, ti rely paid;

(d) die Company has with Id and paid rac:h T'ax rcyuirod to have bcxn withheld and paid
in ccx~necticm with amounts paid cx owing to any employee. independent c~xmactor.
cxrditcx, customer, shareholder, ~ cxhcr part~~, anti complied with all infixmation
reporting and backup w•i~hholding provisions ofapplicablc law;

(c) nn claim hax ~n made y an~~ taxing authcxity in any jurisdicticx~ vrhrrr the Company
does nix file Tax Rctwn that it ia, or may bc, subject to Tax by ttwt jurisdiction;

(t) nn crteniions cx v►~aio of statutr~ of limitatioati have bc~n given sir rcyucstcd vr~ith
respcx:t to any Tares of Compan};

(~ tfie amount of the Camppn}•'s liabilit}~ for unpaid 'I arts icx all periods ending on ~x
before the date of the Mint Rocent Balance Shea ckxs noi, in the a~tgregate, rxcmd the
amount of accruals file Faxes (excluding reserves fix defcrrod Taxes) rctlectr~ on the
Pinancisl Statements; j

(h) all deticicncics ss~rated, cx as~~mcnts made, against it►e Compan~~ a~ a rc~uh of any
examinations by any tax ng authc~ity ha~~e been fiilly paid;

(i) thrnc are nu pending ur tcned Actions b~~ any taxing auth~xity;
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(j) tt►cr~e arc nn Encumbran'es Ccx I axes (cxher than fc~r current Tapes not yet duc and
PS~'BbIC) UPOII [}1C 85Se[ oCthc Company;

(kj the Company is nut a pa ~ to, cx bound by, any 'Tax indcnu~ity, T'ax sharing cx'Tax
aU~~ation agreement;

(I) tt►e Compam~ hay ncx been and is not a cncmbcr of an "affiliated group" undrr Scrt~on
150=1(a) of the Code; an

(m► the Company hati no !ia ility fa any Ta~cs of'rsny other perxm.

3.16 No Llod(sclo~ed Liabilities, Company has nu linhilities, obligati~rts, or ct~mmitments of
am kind, ~vt~ther knoH~n ex knoN~r~ [fixed a contingent, disputed cx undi~putccf, matured
~x un~turc~i. liquidated cx un iquidated, sec~ard cx unsecurrd, or otherwise, except fcx:

(n) liabilities rc8ec~ted cx relen~ed agpinst un the F3alence Shcct; and

(h) liabilities incurrod in ordinary course of binincss since the date of thr Balance
Shcct.

3.17 No 111~terial Adverse ENect. Si~x:~ the date of the Halancc Sheet, thc~r hes nut been, with
r~spcct to ~hr C'ompeny, any e ent, c~ccurrencr, cx development that ham. had, a uwld
reaxx~ably be rxpected to hav ,individually or in the eggre~;ntc, a Material Adverse Ef'fcct.

3.18 ro (fiber Cl~~es. Except a~ othcrv►~ise pr~~ idcd on Schrciulc 3.18, ~incc the date of the
Balance Sheet:

(a) the Compan~~ has condo tcd its bu~incsc only in the cxdinnry cow~x;

(h) the Company has not trrielly changed its accounting metfi~xi~ ~x practice;

(e) the Company has nut tcrially changed its cash maneg~ment prnctiec~s and poli~ica,
its practices and prc►ccd vaith respect to the collection of accounts receivabk, cx its
payment of trade eccoutll peyubles;

(d) rx► change in the owners ip of tip Gumpam has cx:curred;

(e) the Gom~mny has ncrt co leaxd, transferred, waived any right with rc5pec:t to, cx
othen~~ice dispc~sod ofa y of its assets other than in thr ~xdinary cvursc of business;

(~ no materiel Ic a or da has occ~rrc~d H~ith respec.~t to any of the Company's assets
with a value over ~SSS. , wt►ether cx not the lens cx dama~~e was a is ca~~crrd b~~
insurnnce;

(~;) tt►e Ccxnpany hay na inorcasc~i the wlary, bonuK p~yrnznt~, benefits, or cxhcr
wmpensation of any crr~loycc, crtt►er than in the ~xdinar~ ccwrse of business; acxl

(,h) the Contpsny has not a cd, matrrially ameruird, or terminated any Employee Plan.

3.19 Coutncta.
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(a) S~•hcdule 3.19 contains c<xnpletz list of -and if'writtcn, Sellrn ha.~e deli~~ercd to
Royer a ccnnplete and a orate cvpy of -each Com~u►ny Convact.

(b)

(1) Each Company L ntrac-t is valid xncf hinding on the ('ompany in acccxdance with
its tnrrrLs and is in ull fcxce and ef~cct;

(~) neither the Com }~ r►~x, to Sell' Knowledge, any cxhe~ party to e~y
Company Con a in breach of <x cicteult under any Company (bntrxct;

(3) neither lhr C'om y ncx am~ Setl~r hay roceived any rxxice from am person
r~eKarding any a~ I, alleged, ~x potential failure by the C~xnpany to wmply with
the tcrnu arxf cc itions of Any Company C'ontrac~

(4) no c~rnt hay occ~~~red, a circumstaix;es cxict that v►ill likely result in the
Compam~'s failwd to comply with the terms and ccxiditions of uny company
Contract; and

(~) the Company is rencKotiating the terms and conditions of any Contract listed
on Sc'hc~iulc 3.19 ith any pun.

3.2Q I~sunsce.

(a) S~•hcciule 3.20 contains complete list of -and Self hevr delivered to Buyer a
complete and accurate c ,py of -each insurance policy that has pro~~ idcd co~~erx~;r t:~
the Company since lncc ion.

(b)

(1) No claims have bin made bti~ the C~xn~any under any inwrance policy that hus
pro~~ickd covere~ to the Company since [nccpticx~;

(?) the irtsurunce poli i~ that provide co~~erage t« the Company arc suiTicient t~~
t;omply with all C ract~ to which tl~e Company is a pnrt~~, all appli~blc Laws,
and all of tt~ Co pany'~ Lic;crtscs:

(3 j the Company has omplicd v►•ith the terms and conditi<xn of each insurance
Ex~licy listed cx~ edul 3.20, including the pnymcnt of all premiums; and

(4) neither tfie Corn y nor any Scl4cr has nxcio~ed any notice fmm any ptrscxi
regarding am~ cantellali~xi of, lapse in cnverage ol; alteration of under, or
premium increair with respecx tu, any insurance ~licy listccf nn .' h~ulr 3.2O.

3.21 Comptiance with l.~w-s. Singe Inception:

(a) the Compar►y has cumpl d with nll a}~licable Lnv►•s; and

(b) neither the C~npsny n an~~ Seller hxs rc~;rived am~ notice Crom any Go~~crnmcntel
Authorih~ or ~xhcY perso regarding any actual, allrg~d, ar potential failure by the
Company to comply wit any applicable Law.
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3.22 Caieabis Licenses.

(a) The C ompany has bc~~ Itcucd and tx>Id~ tF►c Cannabis l,icens~s;

(h) no Cannabis i.~cense ha lapsed ~ t~ccn suspeixl~xl, canccllcd, ur rr~niic~d;

(c) all fees and chargca ..•it respect to the C'aru~abi l.icxnses I~a~~e hero paid in full;

(d) the Cumpany has ~ompl d with all I.a~~s applicable tc, the Cannabis Licenses;

(e) neither R1CSB ncx C:at cfral C'ity lies im~x~scd any ei~il penalty on tt~r Campeny;

(f1 neither the (;ompany n Philip V4`cn has rea:eivcd any notice from MCS~. Cathedral
City, or any c~thcr per rogarding:

(1) any actual, sllc~t , a potential suspensicm, cancellation, cx revocauun of an}~
Cannabis I.iccnse~

(2) any actual, alleged. ~x potential failure by the Canpany to compl~~ vrith any Lawi
applicable to the Cannabis I.iccRses; a

(3) any ~x;~tual cx p~~leptial imposition of an}' eiYil pCnaltr• by MCSD cu Cathedral
City c►n tt►e Ccxn ny;

(g) to Sellers' Knowledge, n e~~ent has occurred, ~x circumstances+ exist that will likcl}~
rowlt in:

(I) a suspertsiun, ~:a Ilation, ~x rcvc~cation of any ('anr►abis Liccnsc;

(2) a failure by the C mpan~• to comply with am I.aN•s applicable to the ('annat►i~
I_.i~rtses; cx

(3) the impasition of y civil pcnalt}• by MCSE3 ~~r Cathedral City un the C'cxnpany;

(h) each person wtx► }ws a "financial interest" (s. defined in Title 1' (.'(= R ~40t U2(b)) .r,
Use Ccnnpany's bwincss has been properl~~ and timely di~;lorcd to the !~1CSF3 and
Cathedral City;

(i) Bch person who is an " I wt~cr" (as definc~ei in C'al. kius. & 1'rc>f. C'ode §Z6001 and ~1'itle
1? C('K §40102(x)) of r Company has hecn properl~~ and timel~~ di~c,lcncd as such to
MCSB and Cathedral C y;

(j) the Company ~ ~cx gage in the extraction, cuhi~aticx~, distribution, or retail axle
of ~;annabis at any locati nether than the Premises ~x in any manner nut authcxized by
the Cannabis licenses: d

(k) the Company dcx~ na e ~gc in the prixurement, sale, and transport of cannabis arxi
:;annabis prc~duct~ (cxce brtvveen licensre~) in an}~ manner ncN authcxucd by the
Cannabis I.ictnses.

3.23 Utber Liceases. le 3.~3 contairu u complete list of each Licence i~siwd to the
Compen~~, other than the Cann6bic I .i~:~nses, togeLhCr with the name of tht LiCcr~x;, the nAmt
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of the issuing c;rn~ernrt►ental ority, the date of issuance, and the cxpiraticxi ciatc. Except
fcx the Cannabis Liceruc~:

(a:) the l.icensC, listed ai S cdu 3.23 ccrostitute all otthc I.iccnsc5 that the Canpnny i~
required to hold to c~nd its buaincss as it is rK~w being conducKed;

(b) such Liccrsces are ~•alid nd in full forcx and efi'cY;t;

(c) sll f'res and chargrs w•it resp~:l to such Licrmc~ ha~~e bc~n laid in full;

(d) thr Company ham, comp) ed with the terms and condition; of each such Liccncc;

(e) neither the (.'ompeny n any Seller has roccived any ncxice from uny (~rn~ernmrntal
Authcxit}~ or any other rson re~rding a~~y acu,al, alleged. ~x pcxential suspension,
c;ancrllation. cx rcvocati n of any such Licrncc; and

(~ nu Liccr~ce is subjex-t to ~ "change-of-control" cx similar law or provivion ttuit will
rcyuirc the Company to fain the concern of any person bcfcxc the Closing cx that will
csa5c the LicraSe t~ ter mate cx ~tfierN•isc bccornz invalid cx ur►enforccublc hcti~re, at,
u~ after the Clacing.

3.24 LeRil ProceediuAs.

(a) Thcrc are no Actions pe ding cx, to Sellc~r~' Knowled~c, threatened a~inst the
Company cx any Seller; nd

(b) to Sellers' Knoutledge, n event has uc~curred ~x circumstance exist that will likrly
result in anti Action a~ta~nst thr Company ur any Seller.

3,2i Go~~ernmratal Orders, Ttterd arc no outstanding Ciuvrrnmental Urden agair►ct the Company
~x am' Seller_

3.26 Emplo~•ees.

(aj ~~t~dule 3.26 contains + ~ompfetc list cif;

(() each rmployee oC~he Company, including tt~ following inlunnation 1~x each
employee:

(A) name;

(B) job title;

i
(C) ciao of hirir~;

(D) current uxn~cnsation, iix:luding base salary and bonuses;

(F.) any c:hangc n canpentiation since January 1.2018;

(f'j unused pgid time aff; and
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(C; j scrvicc creel tcd for purFx~.cs of vesting and eligibility to Ewrticipatc in each
appliwblc F~mployc~c Plan;

i
(2) each emplo~~c~ of the Company why hourc of w~xi; ha~~c been rexiuccd b~ ~iwrr

than ~0°i: since Japuary I. 2018: aril

(3) each f<xmer empl'yce ofthe Company whosr cmploymrnt rrlatiorrhip Hith the
Company carmine since January I, 2018_

(b) Since Inception, all com ncation, including ~~~a~, commissio~u, tx,nuscs, f~. and
other ccimpensation, pay ble to all employecr- end independent contracwn of the
company has been paid n full wt~n due.

(c) '11~ Company is ~xx, an has never hccn, a party to any collr~ivc bargaining
aurcmcnt or cxhcr C' ~t with a union, wcxks council, labor aganirAtic►n, or any
group of emplrn~ocs. hc~ application ~x petition for an election ~x crrtificaUon of a
ce~lleriivc bargaining agfnt utnny group of cmplrn~ees of thr ('ompany is pending.

(d) Since Inception:

(1) all employees oft c Company clesaitued ~~ exempt under the Fair I,abir
Standards Act an Mate and Icx;al wage and hour Lav►5 tuivc hccn properly
clacgified;

(2) all indi.~iduals c ctcrized anti treated by thr Comp~n~• a~ independent
contractors have n properl~~ treated as independent contractcxs under n11
applicably laws; end

(3) the Compam~ has fumplicd with all immigratiim laws, including ~cxm I-y
reyuircmenG.

317 Employee Plana.

(a) ~hedulc 3.Zj cunteinc complete list ot~euch Employee Plan_ Sellers fwve delivered
to f3uyrr rnmp{ctr and orate copies of cinch ~mployae Plan that has been reduced to
writinE;, including ull a ndmenv. With resprct to c~ch Employoc Plan that has nc~t
keen reduced to writing. Schedule 3.2? sets tu~th a summary of all ~f the material tcnns
of such Employee Plan.

l"~

(1) No F.mployae Pla4 is intendCd to tie "qualified" within the meaning of Srx;ti~~
+301(x) ~f the C'od~j;

(2) ew Cmployee Pl I is a "defined brnefit plan" under Section 414(j) of the Code;

(3) rx~ F.mployc+n Pla is a "multiemployer plan" under Scx:ticx~ 3(37) of ERIS~; and

(~l) nn ~.mpl~~cr Pla u subject to 'fide IV' of EftISA; end

(S) the Company due ncrt have any ERISA AtfiliatCs.
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(CI

{ 1) The Company ha complied with all a~licable Laws relating to rach F.mployce
Flan: dnd

(2) all cunUibuti~x►s t have bocumr due under thr trrmc and conditions of'c~ch
Fmplayec Flan tut e been paid;

(3) all taxes, and insurtu~cc jxcmiwn~ that have become due a a rc~ruh of cx in
umrx~ction with a~~~ Empl~,yce Flan have been paid;

(4) r►eithcr the Com y~ rwr any Seller has received any notice from any
Gooernmental Au horny ur other ~s~m re~rding any actual, alleg~i,
putcntial failure b ~ the C~npuny t~ comply with any Law relating to any
Employee Plan:

(5) there arr no Actio ~ pending ~, to Sellers' KnoN•Icdge, threatened ag~in+t the
CompOny relating o any Emplo}~ee Plan;

(6) to Sellers' Knowl~d~e, no c~cM hay ~x;c~ured, a circumstatx,es exist that Hill
likeh~ rc~ult in any Acticx~ ag~ir~tit the Company relating to any F.mployec Plan;

(7) excrpt fcx health lun continuation cc►~~eragc undo Sectiun 49808 of [he Code
and Suctions 60l rough 608 of F.RISA, the Company has nn and will have nn
obligations ~x lia lities under any ~mpluyce Plan to any curTrnt or forrnrr
employee of the pant' cx to any family member oC any current cx forma
employer of the ( ~pany —after the termination of the employee's employment
relationship witfi t c~,m~~y: and

(K) the Company has intainrd workers' compensation cu~~cragc as required by
applicable law th gh the pta~cha~ of insurance, and nort by self-insurance ~x
othcnvi sc.

318 E evfronmental. Sellers haveidclio~cred to Buys complete cc~pics of all rnvircx~mental
re~rt~, stucli~, angl}~es, tit ~ and site as~cssmcnts w~tich are in the poxx:ssion cx control of
the Company ~x any Seller an which relate to any real propcm~ that thr Company uses <x
opc~tcs.

(a) The Company has cum icd with all applicable 6n~~ircx~mental Laws;

(bj nrithcr the Ccxnpany n any Seller has received any rxxice from any Govcrnmentnl
Authcxity ar other pe ' regarding any actual, alleged, cx Essential failure by the
Company to comply wi any Em~ironrr~ntal 1~~~;

(c) the Ccxnpany holds all 'the Gnvironmentnl Prnnits that the Company is required to
hold to conducx the C'o ~pany'~ businzsa as its now beinK conducted;

(d) the Company has ncx ca'sad or permitted a Release of any Hazardous Materials in
connection with the Co psny's business;
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(e) to Scll~~r~' Knowlc~ge, t c has barn nn Rclea~e of any Ha~arduw Materials nn any
real prc~crty currently I sad cx <~crated by the ('ompany;

(fl neidux tt►c Company n any' Seller has receivod any notiuc from any Govcrnmcntal
Authcxity ur other that am' real property currently used a uperatc~i by the
('ompeny hac peen contaminated with any Hazani~>u.~ Alaterials;

(g) thr C<Hr►pany dcxa awn Or operate am~ acti~~r <x ahandonr~i ahrnegmund <x
underground stcx~age to s; and

(h) the Compan}~ has nat ineci <x assumed, by contract or c~cratic►n of Law, any
liahilities ex ~~ligptiun~ Cany third party under any Environmental La►+~.

3.29 Securitic~ l.aw• Matterx. E;ac of'thr Sclkrs unckrstandc that thr Bu}~cr Sharc~ have r►M t+ern
registerad undue the U.S, tiec itics Act or the ~c:urit~es la~~~s of any state uf'lhc United
States, and will he issued in rc ianoe on cxcmptioiu from the registration rcyuiremcntc of the
l!.ti. Sc~;uritic~ Act anti applic ble ~tatc securities Iaws. ~:ach of the Sel{ers auo understandL
that the Bu}~cr Sham arc bein is~ucd pursuant to exemptions from registration contain~l in
tt~ U.S. Ser;utities Act inclucii g thc►se bawd in part upon the repr+es~nteti<x~s ~f SeIICr
contairnxi in this S~:ti~x~ 3.29; Each of the Sellers rrpresents char.

(a) Seller is an "accredited' im~e~tor" within the meaninK of the U.S. Scxuritics r~ct and
within the meaning of N~ti~inal Iro-trumcnt 45-106 - Frns~x,clics Exen~p~ions;

(bj Scllcr hay executed and cklivcred to Buyer the Accredited Im~est~x Qucctionnaire and
the Canadian Accredit Im~estix l.ctter and the infcxmation sd fcxth tl~rcin i. trt~c and
wrrect in all res~ccts;

(c) tieller has sttbstamiul patience in co~tluatinti and im~esting in ~mivate placement
transactior►s so that Scll r is capable of evaluating the merits and asks of its im~cstmeut
in F3uycr atxi ha.~ the p~city to protect its own intet~~,. The Seller must bear tt~
~xx;cmomic risk of this i vestment indefinitely unless the (3uycr Shares arc rcgi~ered
p~uant to the lJ_ti. titx;prities Aci, a an exemption from registration i~ available;

(d) Geller understands tfiat ~3uyer has no Exr~;nt intention of re~cistering the Buyer shares
undrr tt~c l,'.S. Scxuritic# Act:

(e) Seller un~-lands that rc is no easurancc that any exemption from reKistration unckr
the l;.S. Sc~;urities Act ill be a~~ailablc fcx any r~calc of the IIuycr Shares xnd that,
e~~rn if a~•ailablc, such e emption rttay rwt allow ifie Seller t~ transfer the Ruycr Stuires,
under the circumstacx;es in the attwunL~ cx at tt►e time the Seller might Propose:

(~ Seller is acquiring tt~ uyer Shares tax Seller's own account for inocscment only, and
not with a view towards heir distributicm;

(K) SeIICr rc~e~eMs that h rt~an of the 5ellrr's business or financial expericncc, the
Seller has the capacit}~ u protect its own iMertst in connection with the transactioru
contemplated in this Ag~mcnt. Furthc~, the Seller is nc~t aware of env puhlicstion of
any ad~~rrti~ement in a~nocticx~ with the transai:ticx~s contemplated in this Agreement;
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(h) S~Iler has had accrss to such infi~-rnetion ccirx-crning Buycr a~ the Sclkr has
c~nsi~ieraci necessary or p~xopriate in connecticx~ with the Seller's imc~tn~ent decision
to acquire the Buya S res, including access to public filinga availahlc nn the InterncY
ut www.sedar.wm;

(i} the Buyer Sham may ckeR►ec1 to be "rCstrictcd securities" as dcfi~ed in Rule 14d
{xomul~tcx~ under tt~ ~_S. Socuriti~s .Act as in cRect from time to time, aril ma~~ be
roquired to be held i finitely thcreundc~ unlcts they are w~ncqucntly registarod
under the IJ.S, Securiti Act or an exemption from such regi.trat~on is a~ailablc;

~j) Seller ac;l~nowlcdgc~ a~ocs that if uch Seller d~:idrs to offer, sell ~x othrrv►~ise
transfer the E3uya Sha ~, [hen such felling must not otter, ~tl or nthena~ise tran.+fcr
such securities dirc~.tly indire~:tl~, unless such offn, sale ar other transfer occurs in a
tr-ansxction that d~rs n require re~;istraticx~ under the ll.~, ~,urities Act or any
a~licable state ucurit' la~~~~ or regulations gorcrning the otier and sale ~f securities
and (unless the sale is ~ madn outside the United States in a trap acticxi meeting the
rcquirement~ of Rule ~03 cx liule 90~i of Rcgulati~n S, and in compliance with
applicahlc local laws a~1 reguleticxts) if reasonably rcqucstod by Buyer, an c~piniun of
counsel to Duycr a to such Srllcr that such registration is not rc~uired; and

(i) any certificates represen~ing the Duyer Shares may ha~~c endorsed them a legend in
substantially tt~c following fixm (in addition to any other legend which may he requirad
tn~ other agrrrmrnts bet~~c~en the peities hereto ~ by any applicable bloc sky laws):

THE SECURIl'If - REPRESET~Tl:'I) HEREBY NAYS tiUT BGGi~
REGISTL:RFn L! 'D6R 7NF. IJNf I'EU STATES S~;C:I: RITIES AC 1' c~F 1933.
AS AA1F.hUED ( ~F •'I J.S. SEClJR1TIF.S AC'T'), OR THE SF.CURI7'IGS
LA1A'S Ur' A'VY TATf: UF"Tt1E [;'~l'i1~.0 STATES. THF: HULDER
HEREOF, AY AC UIRI1rG SUCH SGC~RITIES, AGRGC:S FOR'IIiE:
BENGFIT OF Tii ~ COMPANY ~T![A'T SUCH SECURITfF.S MAY' BF
OFF'E.K~:U, SOL OK U'l1iERV~~ISE 'I~tAtiSFi:RRFU U?~LY (A) T(-) 'INE
C'UMPANY; (H) UTSInE '11iE LTTIITFD S'I A'IES [V ACCOFLUANCL
R`ITN Rl!LE 9O-t OF RF.(il:L:1TION S l.ti[)E.R Tll~ U.S. tif.CUR171GS AC: I;
(C) IN ACCORD NCE W'ITII THF. EXEMPTION FRnM Ftt;G1STRATIOh
[:T~DGR "I'HF. i,l.. SE~.UR(T1F.S .ACT f'KU~'IDF,n BY RU11'' 144
-fHEREUirDkR, F AVAILAHI:E, A`JD IN Cc)MPLIANCE V►~I1'H IVY
APPLICABLE. S AT'G SECURITIES LAV~~S; OK (D) I'.V A T~KAVSACTION
THAT DOES NQ ~ REQUIRE. REGISTRATION l:VD6R 71~E U,ti.
SCCi1RIT1ES AC ANf) AKY APPLIC.AHI_.E. STA'i'C SECl1Rf'IIES LAW'S,
AND, (N "IHE C S[i nF CLAI;SE (C) OK (U), TIIG I~OLf)I-:K F't,~RhISHF.S
'1'U INF CnMPA~IY Ail QPINIUN OF COttT~SEL OF RGC'CK;nIL~U
STANUIVG IN F~RM AND SiIASTANCE. SATISFAC I'URY TO THE
CUMPAI~Y TO~JCH EFFECT. 'l1iE PRESENCE Of 'THIS LEGF'Vl) MAY
IMPAIR THE A LITY nF "I'Ht. HOLDER HEREOF TO GFf~E("1' "GOOD
DELIVERY" U~ fliE SF,C'UR1~1765 REPRF.SE!~7'ED EIEREBY UN A
CAV~DI.Ati STOCK EXCHANGE.

UNLESS PFRMI~'iED iJT`~)f'R APPLICABLE: SECURIIIF:S LAVI`S, T'f1E
HULDER nF'IN~S SLC'URI'lY MUSThC)'I~'IRADE THE SEC'UR1TY
RF.PRESEI~T'ED ~iF.RE.E3Y BEFORE. [Gti'SERT TNF. UA7~~ 7H.~T IS ~
.tilU,~'Tf~S A.'~`D A )A?''AFfER THE' lSSL~E DATF,~";
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provided that if'thc Fiu~tr Shares are hcing sold out~idr the ltnitcd Statrs in
compliance H~ith the roq irtments of Rule 9(W of Regulation S, the legend sec firth
aDo~~c may be rcmu~~ad y providing an executed dccler7►tion to tt~ registrar and
transfer a~tcnt of Ruy~er, n suhstantiully the f'ixm as Buyer may prescribe from time to
time and, if requested b Bu~~cr or the transfer agent, an opinicxi of cvun~el of
rccogni~cd standing in tbrm and substance satufacton~ to E3u~~a and the transfer agentto the effect that such sa~r is being made in compliance with Rule 9(lJ of Regulation S.

3.30 No Brokers or Finders. Igo roker, finder ~x imcstnt~M banker is rntitled to any Mokemgc,finder's a otter fee ~x commi. Sion in c~ni~c:tion with thr transactions cuntcmplated by thisAgrexmcnt baxrd upon arrang nt~ made by cx on behalf of the Compam cx am Seller.

3.31 Dbcbsve. Nn represrntatiort cx w'arranty by any Seller in d~i~ Agreement and no ~tatcmentcontained in any certific:au ~r ~ th~r document furnished or to be furnished to F3uyer p►usuant
to thu Agreement contaicu an untrue ~u+tement of a materiel fact, cx omits to ~tatc a materialfact necacsary to make the slat n~nt~ uxuained therein, in light of the circumstances in
which they xre made, m~ misl ding.

SECTTOh 4 REPRESE~I'TATIU SAND V1'ARRAhTIE.~ OF BUYER

IIuycr reprcccnts to ScUcrs as fellows:'

4.1 Ur~aniTntion_ Buyer is a ctx xation duly cxganized and validly existing unckr ttx laws of
the Prrn~ince of t3ritish Colum is and has the ccxporate power to enter into xnd perform ice
ohligatiuns ptusuant to this A ment and the Transaction Documents to wfiich it is a psrp~.

1.2 Binding ()bll~atioo, This Agreement hay br~cn duly etecuted and ~irlivcrcd by I3uycr, au~d
this A~~rccment constitutr~ a I 1, oatid, and binding obligation of I3uycr enfix~:cable a~;ainxt
Buyer in ecccxds~nce with its t ms. 11~'hen the other Transaction Ik~cumenu to which IIuy~eris ~ will be a parq~ hove been my executed and delivered b~ E3uycr, s~;h Transacticm
Ik~cumertts will constitute a k 1 and binding obligation of Buyer entcxocable against Buyer
in accordance with their terms Notv►~ithsinnding tt►e foregoing, enkxceability against the
Ruy~er of this Agreement and t other Trartsactiun Uocun~nts to which duycr is n pam~ nay
be limitaf by bankruptcy, insolvency and other laws uf~'ccting the cntorcemrnt of
rights of creditors genc;r~lly exc;cpt that ea{uitable r~medics ma~~ be granted in the
discretion of a court of tom 'tent jurisdiction,

4.3 No Conflicts_ The execution. li~~~, and prrfarma~x;e by Auger uCthis Agts~emcnt and the
~~thcr Transaction L~cumerrts v~~hich Buyef is c►r will he a party, and the consummation of
the traruactians contemplated r the Transscxion Documents do not and Hill not.

(a) C~ontlict with (1 j eny pr vision of Buyer's ccxtslating documentc, resolution of the
beard of dircctcxs (or a ~ committee thereof) cx sharetwldar~; or (2) am' Contract,
Action, ur applicable La to which Rupc~ is a pert~~ ~x by which Bu}~cr a its ~,+ets are
txwnd: ~x

(b) inquire the consent, app vat, or ~xhcr action by any pe~un under, conflict H~ith, result
in a ~~iolation cx breach f, comtitutc a default under, result in tt~ tcrminatior~,
modifiuuicx~, a cuncell~tion cif, a create in any prrsc~n the right to accelerate,
terminate, mudifi~, a ca ccl, any Ccxmact to which Buyer i~ a part~~.
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4.3 Publicly Av~ilabk Docame• a. Nunr of the publicly-availahle d~x.umcnts that Buy~cr hoc
filcd with the C'SE a on the I err►et at www•.cedar.ccxn includcs anv untruc ~tatcnxnt ~x
omiLi to Mate a rnateribl fact n ssery~ to make tt►e stetcmcntc mo~ic, in light of tl~
circumstance under which ~ were mndc, not misleading.

4S Conse~b sed Approvab. ,A •umin~; that the Sellers' rc~rsentatiau and w~arraniies in
Sc~-tion ~ are true and cc►rrect, d other than in umnoctian wI~J1 1~1C 8~~Y8I b~ l}1C CSF. O~
the 'I'rareaction and the is~ua c and listing of the Buyer Sham, there is nu rzquircment for
Buyer to make an}' tiling H~i give any notice to, ~~r obtain any license, p~~mit, certificate.
registration. suth~xiratioq c ent or a~xoval of, am• Cro~•ernmental Authcxih~, a~ u
c<~ndition to the lawful con~u motion of the trxncactions contemplated b}' this A~crment
and thr other I ransection Doc~ments to which Buya is a party.

4.6 Rtryer's Sin~re~. the Buycr's;Slwres, when issued, will be validly issued, fully paid a~xi
nay-a~.cssable. ~

~.7 Tu Brokers ur Finders, ̀ do l~kcr, finder, ur invCrtmcnt banker is cMitled to any
bmkeragr, finder's, ur other fi~ or comm~«icx~ in connection with the uansac;tions
contemplated by this Agrccrt~t based upon arran~cmcnts made b~~ or un bchalf~~f Bu?~cr_

SECTION i COYFVMTS OF S ,LLE;RS BFFnR~: CWSIi1iG

Sellers jointly and severally crn•cnant Buyer as follows:

SJ Bayer's lavest~~tioo_ l:rrtil he Cloning and upon rc~sonablc advance notice from Buyer,
the Company ~~~ill, during the 'ompum•'c regular business hours ar►d in a manner that dcx~
not unreas~mably interfere wi the uperalicx~ of the C'ompany's business:

(a) u(1'cxd Buyer and its Ke ~entatives full and Grc access to the Company's personnel.
propcities, Contrac:tc, 1, enses, bcx~ica of aceuunt and rceords, acxi other data relatcci to
the Company and the G mpany's business;

(b) provide Bu~~er ar►d its RlprY~entati~~es v~•ith cupie~ of all C~ontraci~. l.iee~es. bex~lc~ c~(
ac:c;cwnt and records, an~ other data related to the Compam~ that Buyer may reasunabl~~
request:

(c) permit Buyer and iv Rc~csentatives to inspect the Premiux and the Cumpam•'~
tangible per~unal pmpc~ asses; and

(d) otherw~ixc cooperate andlassist With Auycr's inv~sti~tinn of the C~xnpany and the
Shares.

S.2 Gompa~~y's Brsi~ess. Until t e C:1cKing„ Sellers will:

(s) umducl the Comp~any'c ~~sinc~s in a rcascx~able and ~xudcnt manner and only in tF~
ordinary• cuune consicte t with past practices;

(b) prescn~e the Ccunpany's business organization and the C:ompeny'~ relations and
goodwill with the Com ny'c custvmern. ~upplierc, {essor~. ~rditcxs, employres,
agents. arxi other baste s relations;
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(c) ensurr that the Cumpan does n<H change i~c accounting; methods;

(d) cnsurc that the Compan kee~x bc~ok~ cif acccwnt anti records that art compirtc and
accurate, that rcpres~nt ctual, bexw fide transactions, and tlsut am maintained in
Ac:c:urdancc with sound tfu~inca~ practices;

(e)
i

omure that the Compan keeps its [angihle per~unal propert~~ assets in go~xf rrpair and
~peratind c:~ndition, rra nable wear slid tear exccpteel;

(~ eRtiurc that the Campan perfcxms all of its liabilitic~ and obli~;ationc under all
Comp~m~ C'onU~ectc;

(g) ensurY t}wt the Compan, maintaim the insurance co.~~e under the pe~licies set forth
un S~edu{~ 3.20 that vide cov~~e to the Ccxnpam~ as of t1►c elate of dais
A greemcnt;

(h) rnsure that the C'ontpany dots nut ac~~pt, amend, terminate, or v►~ithdraw tiom any
Emplc~yoc Plan;

(i) er~ure that the Compan complies with all applicable Laws;

(j) ensure that the Compan does nex declare ex make any disUibution to or fcx tt►c Eienet7t
of'Sellers in rospcci oft Shares;

(k) en~urc chat die Compan dexs not make any capital expenditure or series of related
capital expenditures in cess of LS35,00~ without the prior v►ritten co►~nt of Ruyer.
which Bwer may not w' hhold unreasonably;

(I) rnsure that the CcxnpnnJ~ does not incrcasc the cumpcnsati~n otc~r ~}' any bonus to
any ciirertor or ufiicer than increases and ~sayment, in the otdinar~• ccwrse of
butiincss;

(m) ensure that the Cumpan doc~ ncK incur ~x aswme and obligation to pay money- other
than ac:ccwnts paynb{e, lanes, and similar currcrN lixbilitics incurrad in the ordinary
course of hu~iness:

(n) cnsutn that the C~xn~san, does nc~t disaul~~e ur wind up ~x liquidate its b►ciines~ and
atl`airs;

(n) ensure that the Ccxnpany dc~. rx~t enter into am transaction im~~lvinfi the sale of
~ubstnntially all of iti as ~, or the rccxganization~ r~capitalizati<x►, consolidation,
canver~inn, or merger o the Company;

(p) crtsuu~c that the Cornpan does nix issue am additicx~a! securities in the topical of the
Compam, including an. additional Shans, without the pricx written c<xncnt oTihc
[3uycr, in il~ sole discret on;

(q) ensure that the Com~ss~, dots not enter into any new Contract cxher thin ('ontrncts in
the cxdir►an~ course of b inc~~ witt►~ul the pricx written ccx~~ent of Buyer, wfiich
Buyer may not withl►c►I u~u~r~sonably: and
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(r} emurc that thr Cottt~an dots not rntcr imo any other tran~ac-ti~n out of the cxdinary
~ow~e of the hi~siness H tho~R the pricx N~rittrn consent of Ruycr, H~hich [~uycr Wray not
withtx►Id unreascmably.

5.3 Exclush•it~•. l'n{ess this Agre mrnt is terminated:

(a) Sellers will negcxiate cx lusively with Huyer concerning the wit of'the Shares;

(h) Srllcrs will ecuu-c that Cither the Cumpem~ nor any Seller will, through any
Rc~sentativc a oth ~isc:

(1) ~o~~ide any inf ticm or ma~;e any ~xopusal car inquest to any cxher pent>n
concerning an acq isition of substantially all of the assets ~x ~harcs oftt►e
Compan}~, ~~~hethc by salt, merger, u,n.c~lidation, a cxhcrwise; or

(2) solicit, discuss, c ~sidcr, ~x accept am proposal cx request tcom am~ other per~~n
c<xiccrning such ah aoqui~;don; and

j
(c) Sellers will promptly n ~iCy E3uyer if the Company ~m any Seller rrccivc* arry prupcnal

ur rcqucst from any of rerson conc~xning an acquisition of substantially all of the
assets ur aheres c►ftl►e C pang, whrthc~ by sale, merger, coro~lidaticx►, a uttrcrv►•ise.

SA Cosrests. Scller~ will use th r beet et~orts to obtain all ccxucros, author'vaticx►s, x~xf
appro~•als that tt~e C'c~mpany Sellers arc rcquire~d to obtain to cl~r~e the "fra~uecticx~.
Sellers will ccx~perate with Ru •er with respect to all consenti. authcxizatia», and approvaLc
thgt 13u}~e~ is required to c~tai to cla~c the 7ran~ncticxi anc~ to conduct bu~inrss immediately
after the Transaction.

i

S.S Conditions. Sclkrs will use t~eir best cficxts to ~:ausc the conditions in S~cLun 7 to be
satisfied.

SEC'T'ION 6 TAX MATTERS

6.1 Taz Cove~a~ts.

(a) Without the picx writte cort~ent of Buyer, Sellers v~~ill not, to the rxecnt it u~a~~ a('Fa;t,
cx relate to, the Ccxn~n ~, mako, change, or rescind any Tax cloction, amend ao~ Tax
Return cx take any posit on an}~ '1'a~ Return, take any action, omit to take any action
cx enter into any cxher nsac-tion that would have the effect of increasing the I'ax
liabilit}~ a r~duc;inR any~I'ax asset of Buy~cr car the Company in resprcK of any Post-
Closing Tax Pericxi. Se~rs agree that Buyer is to have nn liabilih Cor any fax
resultin~ Crom any acti of Sel{ers and a~lYe to joiotl}• and s~vcrally indemnify and
hold harmless Buyer (a ,after the Closing Date, the Company) tor, from, and a~,ainst
anv such Tax yr rrducti n of am~ "1'ax assn

(b) All vansfer, da:umcnta , soles, use, stamp, rcgistratioq value added and other such
Tuxcc and frcy (includi any penattie~ and imerestj incurred in cunnecticx~ with the
Transaction [k~cumenv ill he borne and laid by Sellers when due. Sellers will, at
their own expense, time ~ file any Tax Return car ~xhcr document with respr+c:t to such
Ta~.cs cx fees.
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{c) IIuycr will prrparc, a c$usr to be prepnrcd, all Tax Returns roquirc~l tci he tiled by the
Company slier the Clos g Hate with rr~pect to aPre-Cloying Ta.~ Prric~d_ Am ~uc:h
'I ax Return will be ~xc red in a manner corui~tent with past practice (unlc~s cxhcrw•isr
requirrd by l.uN•) and w bout n change ~~f an~~ election or any accounting n~cthod and
will be submitted by tau ~er to Sellers (ta~lhcr v►'ith schedules, staternzMx snd, to the
extent reyucstcd by Sell , suppcxting documentation) at least 30 ciayx prior to the due
date (including extensin ) of such Tax Return. If Seller objex:t to any item on any
such I'ax Return, Seller will, .vithin 10 ciuy~c after ~liocry of such Tau► Return, notify
Ruy~er in v►riting that Se tars co object, sper.ifying with particularity any such item $nJ
stating the specific fact 1 cx {cgal basis for any such objection. If a rxxic~e of ~bjecti~n
is duly deli~~ercd, Nuy~er d Sclkrs Hill ncgcxiate 'tn g~ faith and use their
rr~~onable be~1 ef'Fcxts t rex~lvc such itrrru. If Buyer xnd Scllcrs are unable to reach
such agrc~ment within 1~ days aftc~ receipt by Bu~•cr of such notic;r, the disputed items
N'III ~ 1'E'JOIYC(~ f1y~ the f~depcndent Acrcwntant and any dctcnnination by the
IndependcM Accountan will be final, "Ilse Incirpcndcnt Accountant will resolve any
disputed itrms .+•ithin 2~ days of haying the item referred to it pursuant to such
Fxc~cedurCs as it may ire. If tt~ Indr~cndcnt Ac~;uuntant is unable to molve any
disputed items before th due date fix such fax Return, the'l'ax Return may be filed ac
prepared by Buyer and t en amrndcd to retlect the Indepznderri Accountant's
resolution. Tl~ ccxtc, f - and cxpense~ of the lndepen~knt Acxountant will tx h~irne
equally by Buyer and S lcn. The preparation and tiling of any -fax Rrtum of the
Company that does not talc to a Pre-Cl~x~ing I'ax Prriod will be exclusively within
the uxitrol of Buyrr.

6.2 Tu l~deoeificadoa_ If the 'losing occurs. Sellers will jointly and severally ~icfcnd and
indemnify the Company, Buye~ and each past-Closing sharrholder and RcExesentative uC
Buyer fa, f~um, and against any and all claim+, actions, prex:ccciings, damsgec, liabilities,
and cacpense~ of every kind, w~ether known cn unknown, including but nest limitod to
reax~rmble attcxnc}~'s fees, rc~ilting from ~x arising cwt of:

(a) any Seller's broach of a y rcprescntatiun, warrnnty, covenant, cx other ~~ligati~n of
any Seller in . iu~~ 3. 5 cx this Secti~~.6;

(b) all Taxes of the C'ompa ' or relating to the business of the Company fcx all Prc-
c'losing T'au► Prriods:

(c) any and all Ta~.cc of any prr~on imp~~oed un the ('ompauy arising under the Exinciplei
of transferee cx succe ~ ~ liahiliry ur by contra, relating to an e~~ent cx transaction
ixcurring beCare the CI trig Datc,

6.3 Straddk Period. In ttte case ~f "i's~►c~ that arc payable with respe<:t to a Straddle Period, the
Fxxticx~ of any such "Taxes that.are treutcd as F're•Clersing 'faxes for purpc~scs of this
.Agreern~nt v►•~II be deemed to ~e:

(a) in the case of 1'axc~ bas upon. a related to, incaxnc, roccipts, prufi~c, wages, capital
ar tit v►~arth, the anxxin which would he payable if the taxable ~~esr ended with the
Clwing fete;

(h) in the case of Taxi, im sad in connection with the gale, trap fcr cx assignmrnt of
property, the amount w ich would be ~tyable iCthc taxable y~rxr ended with the
Clueing [ate;
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(c) in case of Taxes rcqui to he withheld, the amount H~hich would tic pn~•ablc if the
ta~cabk ycar erxiad with the C:lasing late: and

(d) in the.~se cif other Tux , tt►e amc►unt uCsuch Taxes fir thr rntirc period multiplied by
a fraction t}~ numcrat~x of which is the number of drys in the Fx~iod ending on the
Clcxing Date arxi the do aninatcx of which is thr number of days in the cntirC period.

6.a Cnotests. tf, after the Closin}~ Buyer cx the CumEsany rcrcives a written claim h}' a
Go~~ernmental Authority ~x an ~ other third Emrt}~ that is subject tee the indemnification
~ovisio~ in this _ ion 6, B er will promptl}• notify Scllcfs of the claim. The nc~ticc will
include a copy of alt ccxr~ dencc relating to the claim that II~~er a the Company
rrcci~•ed from tt~ third party. c~twithatending anything in this Agrcxmcnt to the ccx~trary,Buyer will control the contrst x re~ulutian of'any s~~ch Tex claim; provided hcn~~ever, that
Buyer will obtain the pricx wr~ten ccx~sent of Sellet~ (which casrcnt may nat be
unrcaconably withheld cx dela~~cd) before cnterin~; into any settlement oCa claim or ccasinKto defend such Maim; ~.~ruvide.~ ,Jurlher Jx~wt ver, that Sellers will br entitled to perticipmtc in
the defense of such 'tom claim d to employ counsel of their choice f~~r ~uc;h pur~o~e, the
fncs and expenses of which ~e ate counsel will br bcxne wkly by Sellcr~.

6.S Cooperation and Euhan~ f lnformation. Srlkrs and Buyer will p~uvick each ~Kher withsu~:h ccx~perutian and infcxmet on ac either of them rt~conabl~~ may request of the other in
filing any Tar Rrturn pursusn to this . ~on 6 a in cunncction N~ith any' audit cx dher
prcx:ecding in respect of Tax of the Company, Sue;h ccx~peration and infixmation will
includt providing copies of rc o•ant Tax Returns or p~xtions thereof, together witfi
accaxnp~nying schedule. eel wcxk papers and d~xuments relating to rulings ur utF~cr
dcterminatioro by tax suthc~it s. Sellers and Buyer u~i11 retain all Tux Returns, schcdu{rs
ar~d w~cxk papers~ rccur~ and ¢thee documents in their possccsion relating to Tar matters of
the Company fcx any table ~cxi heginnin~ heforC the Closing Datc until the expiration ~f
the statute of limaations oft taxable periods to which such Tax Returro and other
docurnen~i relate, without re to extcnsic~s except tc~ tt~ extcr►t notified by the cxher poly
in writing of such extensions the respective Tax periods. Prior to transferring, destroyingor di~~:arding any Tax Retur schedules and wcxk papers., rcccxds and other doc:umcnts in a
party's Fx~ssession relating to ax matters of the C~c►mpany fi r any tu.~cablc period beginning
befexc the Cling Date, Scllet~ or Buyer (es the casC may be) v►~ill provide the dher part}
~~ith ,rn~umabl~ wrinen naiccend of~cr the cxhcr party chr c~ppcxtunity t~ sake custcxly of
such materials.

6.6 Tex Treatment of iedee~ni shoo Payments. An~~ indemnifi.:~tion pa~•ments pursuant to
this . lion 6 will be treated an adjwtme~t to the p~chase price fa the Shares by the
parties fcx Tsx purposes. un) othcnvise required by Law.

6.7 Pay~me~b to Buver. If any a punts become payable to Buyer under this .' cpon (i, Huyer
may, at t3u~~er's sole uplii►n, o to s~cck payment of such amcwnt; from the Srlkrs by
cancelling a portion of the uni ~ucd k3uyc~ Shares equal to such amount payable by Sellers,
wfiich Buyer Shares shall be v toed at the lesser ol'(I) the tt►en fair market value of the Fiuyer
Shares ~x (2) CS?.04.

6.R S4rvivpl. ?~cxw~ithstanding a thing in this A~mrnt to the conb-ary, the prrnisiexu of
S~s~iQn 3.1 a and this SC ion ~ w-ill survive fcx the full period of all applicahlc statutes ~f
limitations (gi~~ing effect to an~~ w~aivcr, mitigation cx extemicxi thet~au~ plus 60 days.
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6.9 (herlap. T~~ the cxtrnt ths~t a y i~hli~tati~n im resFxxtsibility Pursuant to ~c~ctiun 12 may
avcrlap with an obligation or nr~p~nsibilit~~ pursuant to this Section 6, tl~ pr~nisions of th~~
Seeti~rn_6 will ~;c~vcrn.

SECfIUV 7 CONUlT10VS TO l'YM:It'S CLOSING OBLIGA'I'IUtiS

Buyers ~>hli~ttiun t~ C1oSr the I ra~ua lion is subject to tt►e satisfaction i~f the follo~ti~ing conditions_

7.l Accur~c~ of Reprexentativa~ aed Vti'arraeties

(a) Suhject to Src.tion ?:]_L . Scllenc' reprruntatiuns and ~+~arr~n[ir~ in ti~~ti~~n ~ muet
t~vc been accurate in al~ materiel rc~pcZ.ts as of the date of this Agr~rrnrnt and mu,t tx
accurate in all material r~spc3ts a. of the Ckring Late:

(b) ticllei~ rr~xesentatium a d ~aarrdnties in Section ~.1. Sec i n ?.?, Sic -tion.3.3. S~~i~,n
3.5, ~cctiun .i_7, Sectio 3.14, Scxti ~ 3.17, ~j~3.22, and ~cction j.~ 1 mud
have bren accurate in al re+pc>ts as of the cl~tte ~f this Agrccment and must br ac;.ur;9te
in all respczi~ as ot~thr C; Ictising Datc.

7.2 Performroce of Co~~em~Ma. ellcrs must have perfortned and contplird with each of
tiellet~' c<iven.'~nts in tipcti~n _ and .~ Ction 6 in all ttwtcriul reppa:L~.

7.3 ClwiaP Ducumeats. Srllcr~ gust have cau~~f the f~~llo~~ ing items to be ~iclivcrcd to Du}~cr

iaj the itcm~ set forth in .' ion 9_? ;

(b) a certiticate of existcncelor ~{uod stsinding from the Srcrrtar} of Stelr of C'alitcKnia
dated n<,t earlier than 5 days before the C'1<~sing Date, ~crtifj~ing as to the existrncc of
the Compum; and i

(c) an~~ i~ther dcxuments Ru~~er rr►ay rca;onabl~ requc~t t~~ c~icknc~:

(I) the accurnc~~ of S lers' re~reaentations and warranties in ScC4j(x~ ,1

(2) 5cllcrs' ~rf~xmance of and complixncc v~rth Srllcrs' coaer~ant+ in ti~~[4 jup a arxl
~iion V: nr

(3) the satisCdction of~ny condition in this ion 7.

7.a Comeob, The consents and proral~ sc: forth on Schedule 7.4 must ha~~e been t~btsin~.

'.5 Vu Goveromental C)rderer or Legrl Proccedir~s. 7~hrrc must be rx> <~~rt~tanding
C;o~rrnmcntal Order aeaiu~t ycr, Sellrr~. ;x the Ccrrnpam that ha+ the ctteci of prc~~entinti,
prohibiting, cirlaying„ ur imEx~ ink riwtcrial limitati<ins ~~r conditi<ins on tt►e Cl~~sing_ Nu
.Action mint he pending or ha heen thrratcncd a~~tin t Eau}~er, any Seller, or the C.umpany
tFuit

a) insolvrs sm~ cttallrngc t'I cK seeks any ciuitm~;es or othar relief in connecticxi ~~~ith the
Crun~xction; ur
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(b) ~tuiy }wvc the ef'Fext of ohibiting, delayinb, cx imposing material limitatiurw ix
c.~~ndrtioac nn the C'losin .

7.6 Autboriration of Orr~en~hip .hangs. B~ith the MC'SB and the City tilana~tcr of'Cathcclral
City mutt Ita~~e approved the wncrship Change.

7.7 .~lccredit~d Im~esior Qrestio~naire. Each Shccr muse have completed and delivered to
Buyer an Accredited Investcx ~uestionnairc and a Canadian Acc~rciitcd Im~c~1~x I ester, in
each case saticfactvry~ to Buy in its sc►Ic discretion,

7.8 Resip~tio~s of Seller-aRitia rd Compaey Board hiembcrs. Philip Wen and any ~xhcx
Seller-a~liatecl individuals m st hnve submitted post-dated kttcrs resigning as directu~
and'cx uf'Ficers of the Ccxnp~n ~ (with resignaticros in farm and suhstarx:e rcaconably
sati~fac~tcx?~ t~~ Buyer) And o in~d all requirrd apjxoval~ and filed all required nutie;es
(including pursuaiu to Title t? CCR b40178 and §~.7 of the (:athedral City Medical Cannabis
Administrative Rules (June 20 6) ("Catledral City Adaieistratf~~e Ruka")) 1'or such
resignatiim..

7.9 Appointment of l)irretan. ~ ilip W'Cn send Aman Parmar tnu~t have been appointed as
dimctcx~ of the C~xnpany pri to C'onver~icm.

7.10 Bvyer's I~vestiptios. Buy must he satistird in its sole d~scrcticxt, with the t~suh ~f its
in~cy-tigation of tl~c Company' husic~s~ as described in Sccticxi 5. l .

7.11 Com~ersiot. The Ccxnpany ust have completed the Com~ersiun_

7.12 ('a~oabis Licenses_ Each nat ral person named as an ownrr of am Cannabis license must
have born changc~i tc~ a desi of buyer, ~. necessar}', purnuant to Title 1 ? CCIt §40 i ?8,
§5.88.050 ofche Cathedral Ci • Munwipal ~odc and §2.7 of the Cathedral City
Administrati~~c Rules. Sella {hall initiate the process of c~taining atl nacssary approvals
tur such changcc frcxn the Cit~j Managrr fcx Cathedral C'it}~ nu later tt►an [three (3) lwsines~
days) from the F,ffcctive Datc. NotH~ithstanding any c~thcr provision of this Agreement,
Seller shall have a ccxninuin obligaticxt aftn the ('losing to obtain the fcxegoing appre~oals
on behalf ofBuycr.

7.13 Resen~ed.

7.1~t F.~crov►• Agreement. The L pan}~, Buyer, a~xi T:~crow Agent must ha~~e rntCrcd into thr
~scww Ageemrnt.

7.15 Repl~cemcat Leave. The Coq~panv and Landluni must have entered into the Replacement
Least. ~

7.16 Exc~age Approval. 1'he CSfi must have approved the Transa~ti~n and appm~~cd thr listing
on the CSE utthc Fluyer Sh to be i~,ucd under Sc~:ticx~ ~,3(a).

7.17 Secondary Acquisition. k3uy r must have acquired 60°/. otthc membership imenea~ts of
AW`P ~4anagrmcnt LLC from F Ventures LLG, x Califcxnia limited liabilih~ company and
'1'C Ventures LLC, a Califcxni limited liability company.
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7.1R I''1'R Aisig~meet. PTR mu.5t~ve a~iFncd its 4U°'o n~rmbcrchip intact in A1ti'P
Management LLC. to [tu Cun ny.

SECTION !l CO!VDITIOVS TO .' ;LEERS' CLOSING OBLIGATIO'~ti

~cllers' c~bligaliuns to close thr Tran. lion arr subjaci to the satisfaction of the follow ing conditions:

8.1 Accuracy of Represent~lion~and WarraOtiG+.

(a) Subject to Section 8_ I (b ,each of Buyrr's repn~sentatioru and warranties in Scxtivn 4
moil hsvc been accura in all material respects as of the c1a~e of this ,Agree~t~ent and
must he accurutr in all terial rcapccts as of the Clwing fate,

(h) Each of F3uyu's repre~ rations and warrxnti~c in Seciiot~ 4.1. Scctio 4,?, and Scxtion
X3_6 must have bin aoc to in all rrspccts as of the date of this A~tnent and must be
accurate in oll rr~pcci_c of the Closing I~te.

8.2 Closing Dacn~oents. Buyer ~ust hs~e caused the following itrm~ t~ he deli~~ered to Scllen:

i.(e) tfie itrms set forth in ~ ~ 9 : ;

(h) any other cic~cumcnts d~ SCllcrc ma}~ reas4xwbly rrquest to e~~id~nce:

(1) the accuracy ofd ycr'c rcpre~entatiuns and warranties in - ion 4;

(:2) the satisfaction of y ccmdition in thu Section 8_

$.3 Ho Guvenmeual Orden or Legal Proceedings. Thcrc must be nc~ outstanding
(:rn~ernrt~ental ()rYier a~,airut ycr, ~ller~. ~x the Company thttt has tfic effact of preventing,
prohibiting, dcla}~ing„ a im ing material limitations a conditions cup the Cli►+ing. No
Acticm must be pending or ha bean tFuratened against Fiuyer, any Selkr, cx the Company
that:

(n) involves eny challenge t u~ ~crks any damuge~ cx other relief in connection v►•ith the~r►~~~~~-t~~~; a

(b} rosy have the eflc~;t of ~ohibiting„ ekleying, a imposing material limitations cx
ccx~ditiorb ~m the Closi

SEC'TIUN 9 CL(~L'VG

9.1

9.2

Ciosina. 17~e Closing will tak¢ place nn later than 5 clays aRcr the last of the conditiun~ in
Sec:tic~ 7 and Section K has b~cn satisfied ~x w~ai~cd (ether than co►xfitions N~h'tch, by their
nature. arc to be satisf~rd on the Closing Datc), at a place and time ttwt tt~e particc may agrir.

Obli~~tbas at Sellers. Sill ~ will deliotr the following it~n~ to F3u}~cr at the Creasing:

(a) all share certificates seating the Shares, to~,~cther with one ~x mcxe clock powr~ cx
a.~4ignment~ endcxsod i blank b}• the appropriate Sellers, in form and sub~ti+nce
fC85CNIflf1IY SHt15fACtOf}~~ Duycr:
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(h) a release signed by~ Scllgs in which each ticller rrlcases thr cA~mpany from uny and allclaims, actions, procccd gs, datnagc~, liabilities, and experticcs ufevery kiixi, whctt►erknown cx unknown, inc) ding but nix limited to any rights to inclemnificatiun cx
rcimburx~~cnt frcxn the .umpam, in fcx~m and sub~tanec rca~mably suti~factc►ry tc~
Buycr;

(c) apost-dated letur of rs~ gnatiun signed by each Seller in H~hi~h the SeIICr resign~ ac adirec:►cx and u(~icer of (bmpeny, ac applicable, in fcxm and substance rrasonabl~~
satisfgctory tc~ Bu}~er:

(d) a ncmforeign affidavit ci eel by each Seller fcx purposes oi~ Sccti~~~ ]445 of tip Code.in form and substance reexMably ~ntisfactary w Ruyer;

(e) a certificate signed by ~ llerc certifying to Bu~~er that:

(1 y Bch c►t~tt►e reprc nlatiorn anJ warranties yet fcxth in ~~3 was accurate in
all rcipocts as oft e eiatc of this Agrecrnent and is auc~rate in all respe~:ts as of
the Closing Date; end

(2) Sellers have perfo med and c~►mplird with rac:h of the covenant, ,ct forth in
Section in all peels;

(~ a ccxtificate signed by sacrotary of Seller certifying that the articles of inccxpuraticxiand bylavr•s of the Co ny attached to tt►r certificate arc complCte and accuracy as ofthe Clctising Dxtc;

(~ such exhcr d~xumcnts t ' t Buyer may reasunabl}~ rtiyucst fix tl~c Transacacin, in form
and substance reasonabl ~ satisfacton~ to Buver; xnd

(h) pc~.session of the a ssts f the Company.

9~ Obligations of Beyer. At the~Closing, Buyer will drli~~cr:

(a) to the T'nut, immediate[ available fur►ds in the amount of USSSO,OW.00:
(b) to the F:xrow Agent, s certific:atcs representing the Buyer Shard to be issued

urnirr Section ?.3(aj: an

(c) to the Scller~, n ratiti~:a~ signed by Buyer ccxtifying to Sellers that each of the
rcprescntatiun.~ and wa nties set fcxth in Section 4 wa.~ accurate in all respects as of
the date of tfiis Agrrcm t and is ae.~:urate in all r~spccts us of the Closing fate.

SFCTIU:~ 10 RES'TR1C7'1VE COVICNANTS

lU.l nooeolicitatbn. Hoeing the f~estrictive Period, nn Seller, ncx any cif its ~ipcx.KiveReprescntativcs, wilt se~licit a ~ ~f the folio+ving employees of the C'on~puny cx Huyer tobee<~me an employee cn ind ndent wntractor of any Competitive Bu~incss or any otherperson; or (2) to athcrwi~c c ge it, relationship with the Company:
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i
10.2 Rtaso~bknc~e. Each SeIIcY cknuw•ledges and agrees that thr Rcstricti~~e Covenant is

rs~onahlc in xx~c ar►~i that t Restricti~~e Co~~enant nticxds a fair ~xcita:lion to the interest.
of Buyer.

10.3 Enforceability. The parties ir~ter►ci lhai the Restrictive Coocrwnt be enfix~c:eshle to the fullc~textent p~~tnitted by lxw. If the Rc~trictive C~n~cnant is cktrnni~~d to he u~~nfcxccable to any
extent, the Rc~trictivc C'or'e t will autc~natically br amended to the extent necessary to
make it cnfc~rezxbk.

10.4 Bre~c►. If'a Seller cx any of i s respective Repre,entatives brexc:hcc the Rrstricti~~e
C'o~~enant, tt~ Rcstrictivr Peri will he cxte»dcd by the duration of the brcac;h.

SEC7'IUN U NOnUISCLnSURE

11.1 Bayer's Rrstrictio~n ~~d Ob iR~tious. Durinfi Ruyer'a Nond~ul~urc Pcri~~d:

(a) Buyer v►•ill not use Ccx~ ntial Infcxmation fix an~~ pur~xice wittwut tieller~' spc~citic
prior v►ritten autfxxizat- n, except Buyer may usr Confidential Infcxmatiun:

(1) to consideY and coMnpkte the Transaction; and

(2) to exercise Huyer'~ riKhts undRx the 7'raivaction Doc:umcnts; and

(h) Buyer will not disclose ~anfidentixl Information to any p~x~ without Sellers' spe~.ific
pricx w~rittrn authariu~ti n, exce}x E3uycr may disclose Cunfidential Information:

(1) rni a need-to-kna
~f the cnnfidenti~
Bwer undrr this

(2) in acconiancc wit
promptly notifies
a iimilar order.

basis, to Rcp~~rNati~•cs of Bu rr who arc informed by F3uycr
nature oClhe Ca~fidcrrtial lnfixtnaeicxi and the ohligations of
,eracmcnt: ~x

n judicial or other go~~ernmcntal ceder, but onl~~ if Ruyer
rllers of the cider and complies with an}' applicable prot~+cli~c

11.2 tielkn' Restriction And

(a)

(b)

During Crlkr's ̀ Jondiscicmurc Peri~~:

Sellers will not u~ Con~dcntial Information C<x any purpcxc witt►out IIuycr°~ ~pccific
prior written suthcxizat' cxoept each Seller may use Cc►nlidCntial In}onnatiort:

(1 } to operate the Cor~~any in the cxdinary course of business befixr the Closing
Date;

(2) to consider and c plate the 1~ransac~tion; and

(3) to exercise the Sal ex's rights under the -Transaction Uoeument~c; and

Seller N~ill not disclose 'onfidcntial Infixmation to any person without Buyer's
spe~.ific prig wrinen au arization, except each Seller may dix:lc~c Confidential
In&umation:
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(I) on e need-to-l~no ba~i~, to Kcpresenteti~~es of the Seller wtxi arc ~nfc►rmed by
the Seller of the c fidentixl nature of the Cemfidential I nfcx~ttiation and the
oblilzations of the 'Ilex under this ,ggtt~n~nt; cx

(2) in accixduncx wi a judicial or other ga~~ernn~nta! cider, but cxit~ if thr Seller
promptly notitirs uycr of tip ixeiCr and complies H~ith any applicable protective
cx similar cider.

113 Excrption~. A party Hill ncx ch Secticxi 1 1.1 a Section 1 1.? by using or disclosing
Conti~ential Infcxrrwticx~ if th partS~ ciern~nslratcs that the information used cx~ disclosed:

(a) is generally a~~ailable to ~he public c►ther than as a result of a di~;lcnurc by the party;

(b} was received by the from another perxx~ without any litnitntion~ nn use cx
disclosure, but only if t party had n~~ reascx~ to believe that the uthcr persc►n was
prohibited from usins; cx~ disclosing the informAtion by a wntractua) cx fiduciary
obligation; a

(cj way independently dcreloped by the p~rt?~ without wing Confidzntial Infcxmation_
r

tiECT1UN 12 Ii~~EMVIFICATI0~1
i

12.1 Snr~•n•~I. All represcrrtations, warranties, covc-~~anu, and ether obligatiwis in this A~mCnt
and all exhcr a~eement~ and umenu relating to the Trans:,c-tion will surrioe the Closing.

12.2 Sellern' IodemniGcatioa. If Clcrling occurs, and subject to the provisions ~f this Sea:tion
] 2, Sellers will jointly and sew lly detend and indcmnif% tt~ Company, t3uyer aiui rack
post-CJc~ing charehol~ier xnd entativc of Huyer tor. fmm, and agaicut any and all
claims, aciiuns, ixoccedings, mages. liabilities, and expenses of every kind. H~hrthcr known
cx unknuv~~n, including but nc~t limited to r~asnnablc att~xnry's fccc, resulting frum ~x arising
out of (a) any S~:Iler's brrsch f any represcntation, warranty. covenant. a other c~ligation of
any Seller in this Averment in any cxhe~ Transaction Dcxument: and (b) the o~xration of
the Company's husincss bef the Clc~sinR Date_

12.3 Limltatbo 0o SeUen'

(a) ff the Cluing occurs, a subject to section 123(bl and section 6, Scllerc will havr no
liability to Buyer cx any e~ person for indemnificaticx~ or otfierwise with respc~;t to
any claim that arise ~~ut of a results from a breach of any rcpresentatiun cx warrarn}~ in

lion 3 cx any cor~ena tin motion 5 unl~,s Buy~cr notitic~ Srllcrs of the claim and
specifics in reasonable c~.taii the fac~i giving rise to the claim within t~~~u yrars after the
Closing Uate_

(b) Tl~ limitations un Ballets' liability in this . tion 12.3 will ncx apply with respect to a
claim that arises cwt of'a results frcxtt:

(1) e breach of any representation and warranty in ~tivn 3.1, ~ecXlOn 3.2. Sccti~
3.3, Section 3.5, x,3.6, Section 3.14, Se~:tiun 3.1 ~, ' ion 3.?2 $~~p
3.27, Sccti~ 3.2$, ur Socticx► 3.31:
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(Z) a breach of an~~ re
that, as of thr dau
rise to ~►c breach

(3) a breach of an~~
irncotionally br

~entaticx~ cx w~arranty in Section :~ if Hu~~er drmonstratcs
of this Agreert~n~. Scllct~c hsd K nowiedge of the facts giving
nd that the facts constitute e brrach; or

ant in Sec:tiun S, if f~uycr dcmonstrate~ flail xny Srller
the co~~enant

12A Bvyer's lademnifk~tion. !f Clasmg ociurs, and ~ubja:t t~ the pruvisic►ns of this Section
12, [3uycr veil) defend and ind mnih~ Sellers fix, from, and a~inst am~ and all claims,
actions, prc~crcc~ings, damag - liahilitics, and expenses of rvrn~ kind, w~hett►er known ~x
unknown, including but not li itrci to reasonab{e attorney's foes, resulting t~um or arising cwt
of Buyc~'s breach of amp rc ntati~~n, H~arrarrty, cove~nt, ur c~thrr obligation of ~3uyrr or
in this A~rocment cx in any r Transaction U~x.umrnL

12 S Limftatioa oo Buyer's

(a) If the Closing occurs, a~ subjec~ co ~p~_ 12.Sfb1. Buyer will ha+~e nn liability to
Sellers c~ any cxher pers n for indemniticatiun ex othmvisc with resp~:t to any claim
that arises nut oi'~x resu c from a bre~:h o(any representatiun ix warranty in ~4
unless Seller ncrtify Bu cr of the claim and spocit% in reax►nable detail the faces hieing
rise to the claim within 'u yrar. after the Closing Date;

(b) 1'hc limitations cm Huy
claim that arises out of
Seciiun 4, if Sellers dCi
knowledge of the facts
hrcach.

12.6 Din+ct Chime. If an lndcmr
the indemnified Person fix H
cx Section 6. the lndemnifyir
within 10 day:c after the d~liv
sufficient infornmtion afiout i
the claim

12.7 Third-Party ('brims.

(a) ICan Indemnified Perna
indemnification proo~isii
nwify the Indemnifying
ccxrespundencc relating
third party.

(b) Thr Indcmnift~~ing Party
ncxifying the lr►demnific
Person's notice. The elc
indemnificaticx~ omvisic
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's liabilit}' in this Section 12.5 will n<n apply with rc5pa-t to a
result~g from a breach of any rcpre~etkation cx H~arrarrty in
►nstrau that as of the date of tfiis Agrermcnt, Hu~•cr had
~~ing rise to Fiuycr's brea~:h and that the facts co~utitutcd a

ied Person notifies an Irxicmnifying Pam- of a diroct claim b~~
ch the (ndertmifying Party has liability under this Src:tion 12
Party will pay tht claim — cx cause the claim to f►c paid
y of the IndCmnificd Pcr~un's nexice ccxrtaining reasonably
claim, the e~~iclrncr ~uppcxting the claim, end the atnuunt of

receives a writicn claim by a third party that i~ subject to the
~s in this liar 12, the Incicmnificxl Person will promptly
'arty of the claim, 'lhe ~x~tiuc will include a cupy of all
o the claim that the Indemnified Person received from tt~

ay elc~:t to contrc►I the detertse of the third-party claim by
f'er~un within 10 da}•s after thr cklivcry of the lndrmnificd
ion will conclusively establish that the claim is subject to the
in this .' 'on 12.

LEGAL'I7617415.2



(c) The Indemnified Pcrson may object to the Indcmnih~ing Parq~'s cicction to control the
defense of the third-pa ~ claim by notifying the lndemnifyinF Party within 10 days
after the deliver~~ of the ndcmnif~'ing Party's notice, if:

(I) tfie Indemnified P rson reasonably determines that the Indemnifying Partr~ does
nat have the finan ial ability to diligently defend the claim;

(?) tfie claim is alw made against ~hc Indcmnili~ing Pam a~x1 the Indemnified
Person reaux~abFv~dctermines that joint rcFxesentatiun of'thc lndcmniF~ing Part}
and tl~e Indcmnifi d Peon would he inappropriate; ar

(3) tf~c Indemnified P rcasonabh determines that the claim ~~~ay re.ult in non-
monetacy dnmag that may materially and adversely afTrc~ ►hr Irxlemnitied
Person.

(d) If the Ind~crnnifying Pa ~ elex:t~ to control the dete~ur ~f the third-party claim and the
Indemnified Persex~ do not obje~:t to the ckcctinn:

(1) the Indemnifying art~~ will control the defen~u of the claim and diligently defend
the claim, with co noel reasonably satisfactory to tfie Indrmnired !'croon;

(2) tfie Indemnified P rson may purtici~te in the delerr~e cif the claim, at the
lnciemnified h sown ccxst and expe~ne; and

(3) tt►e Indemnifvng Qarty may settle the claim:

(A) with the cent of the Indemnified Prison, which tF►e Indemnifircl Ner:.on
may ncx wit hold unrcaconably; ~x

(II) withcwt the unscnt ~f tt~c IndemniGcd Pcrsc~n, but only if: (i) the
settlement not contain am finding ofan~~ oiutaticm by the Indemnified
Per:con of ai y applicable law cx any right of any person; (ii) the settlement
expressly s tee that the InAemnified Perm is not admitting to any such
violation; d (iii) the only rclicf provided in the srakmcnt is far monctxry
ctAnmgrs t are aubjoct to the Fxovisions of this ,.S'oct~-~12 —paid in full
by tht Indc nifying Party.

(e) If the Indemnifying t' ~ dues Wert elect to control the defense of the third-party claim
a if the Indemnitying P ~ elects to cuntrvl the defense of the claim and the
Indemnified Person obj is t~ the eluc-tion under Sec[ion 12.7 :

(I) the Indenu~ified P ~cxi will ca~vul the defense of the claim and diligenQy
defend the claim, vith coumcl reascx~abt~ satisfacwry to the Indemnifying Party;

(2) the Indemnifying arty may participate in the deter~se of the claim, at the
Indemnifying P ''s own cost end cx~ense; and

(3) the Indemnified

(A) ..nth the
msy ncH

ma}~ settle the claim:

of the lndemnif}'ing Pam, v~~hich the l~xicmnifying Party
i urtressc~nably; a
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(E3) without the ant of the Indemnifying Perty, but only i(: (i) the
scttlemrnt snot ~cmtain an~~ finding of any violation by thr
Inckmnifj~i ~ Party of any a~licAble Iaw cx any right of any person; (ii)
the xNeme~t expressly stutc~ that the indemnifying Part} is not admitting
to am• such h•iolation; and (iii) the only r+elicf ~x~vided in the cettlemrnt is
for moneUuy damages.

(~ In eny third-party claim ghat is subject to the indemnifi~:ati~n prooisi~x~ti in this Section
l2, the indemnifying Pa~t}~ and the Indemnit7ec~ Prr~n will:

(1) kaep each other fi#1}• informed of the state.+ cif the clairn;

(2) cuc~perate with cxi~h other with respoct to the. defense of the cta~m; and

(3 j attempt to preser~~~ in full any attcxncy-client and wcxi~•pnxiuc;t privilegcy and
der c~nfidenualityjof any cunfidcntial infurmeticxi.

12.8 Right u[ Set (M. In the c nt that the Selkri bcccM►e abli~tcd to indi~nnify the Buyer
under th~~ .' ion 12, the uycr ma}~, at ib sole optiun, cwt to seek payment of such
artx~unts from the Sellers by ncelling a jxxtion uf'the unissued Buyer Shares equal to the
amowu of such indeYnnificati n ubligancxi, which Hu~~er Shuns shall be vulued at tl~e I~s+ar
of 1. I) the then fair market va c of the Eiuy~cr Shares ix ('?) CS2.04.

12.9 Tix Tre~tme~t of lodemaif shoo Payeeats. An~~ incicmnihcati~n ry~yments pursuant to
this Su ticxi 12 will be treated en adjustment to the purchase price fa the Shares by the
puirtics for "Ta.~ purFxxes, unl otherwise rcquircd by Law.

12.10 Effect of la~•estigAtion. The representations, warranties, and cuvrrwnts ot~an Inciemnifj~ing
Party, and un Indemnilicd Per9on's right to indemnification under this Section 12, will not be
afl'ec;tcd cx deemed w~si~~ed by con of any im•csiigation made by or un behalf of ti►c
Indemnified Perwn (includin by any ~f its RepresentativGc) cx b~~ rea~un of the fact that the
Indemnified Person cx any of s Representatives Ict~w cx should ha~~e known that any such
rc~resentation cx v►•arranty is, ~as, ~x might be ina~:curatc, or by rcaum afthe lndrmn~tied
Person's v►~aiver of any conditi x~ set forth in ~~n 7 ur Section 8, as tF~c case may be.

12.11 Strict Uability and NeRlige e. 'The indemnification provisions in this _ 'pn 12 will he
enfon;eable with respect to a tter even if tfie Indemnified Peron was negli~~ent with
respect to the matter, end ever if~the Indemnif"~cd Person is strict)}~ liable with rc~pert to the
mattes under applicab{e Law.

SF.CI'IUN 13 TERr11NATION

13.1 Termiantloa. this A~cmcr~t wiU tc~rminatc upon the rxrlicst to a,cur of the t~llowing:

(a) upon the v►•ritten agrcem t of Buyer and Sellers before the Closing;

(b) upon ndice by Buyer to Sellers befcm the Closing. if:

(t) an)' condition set in 7 hug nit Mien sstisficd cx waivc~l on cx befixe
the Drop-L)ead ,unless tha satisfaction of the condition did ncx c►ccur
bczause Bu~~r ma cri$Ily breschevi this A~gccment;
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(? j the satisfaelion ot~

i
y condition srt fcxth in ~~ti~.7 on ~r brfixe the ~)rop-Urad Ualc bcu~ s im~ssiblc cx cc~mmerciallp impracticable, unlesssatisfaction has c impo .ible or c~mmcrcially impracticably hccausr Fiuyrrmaterially hrcach this A~eemcnt; or

(3) the Clcring has n occurmd on or brfcx~c thr Drc~-Dead Date, unl~, theClosing has not ~urred bctisuse E3uyer materially txeachrd this Agreement;

(cy urn ncxice by Scllen t ~ Buyer befurc the Closing, if:

(1) an}~ cunditiun set h in Sc~:ti~n 8 has nut barn satisfiod or waived nn or beforethe Drop-Dead D , unlcrs the ~ntisfaction of the conditicx~ did nd cx:curhacausc am Scll 'materially breached this Agreement;

(?) the satisfacticm of~ ny ccx~ditic~n set fcxth in ion 8 nn or bcfcxr thr fh~~p-
Dced Datc hecum c impossible cx canmcrcially impracti~:able, unless
satisfacticx~ has omr impassible cx commCrcially impractiuibk l+e~:x~c anySeller materially ached this Ageemcnt; or

(3) the Clasing has c~ecurred cxt ~x bef~ the lhop-f)ead I?ate, unless theClcxing has nc►t urt~ed because any Srllcr ma[eriully txrached this Ag~rrcmcnt,

(d) upon notice by Buyer to Selkrs bef'u~c the Closing. if any Seller ►netrri~lly lxrachr~this Aq~acment and tail to cure the breach within 15 days after Buyer ncxifies Scllcr~of'the breach; and

(e) upon notice by Sellers t Buyer brfurc the Closing. if Fiuyer materially tx~eaches thisA~rtement and failc to the breach H~ithin 1 S days aflcY Scl lees notify Buyer of thebreach.

13.2 Efkct of Ten~ination.

(a) [f this Agreement is ten instal under .' ctio 13.1, the Sun•iving Provisions willsurvive the tc~mination Of this Agreement; and eac:rpt for the c~bligaticx~s cif the ~rtiesunder tF~ Sun•i~~ing Pru ~isions, all obligations of the parties under this .Agre~mcnt ~~~illterminate.

(h) If this Agreement is mated ur►der Section 13.1(al. Section 13.Ifb), cx S~ccia~
13.1 no partr~ will be liable to any ether party fcx a br~ea~:h cif this AKroernent aotherwise, except that t parties will be liable fix breaches of the Sun~iving
t'rovisiocro, rrgar~dlew~ o whether such breac:hcs cx,cur before ex after the tcrmir►ation ofthis Agrexmcn~ and

SEC"TIUN 14 EQL~iTABLE

The parties acknowledge that the rz i~ available at Iaw for any tx~cach of this A~ccrr►znt may, bytheir nature, be inadoquatc. Aa:cxdin y. ~sch party may stain injunctive relief a other equitablerelief to rostrain s breach a thrcatene txcach of this A~cement cx to specificsll~~ enforce thisA~~meni, without proving ttwt arrry cx~etary damages have been sustained,
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SECTION 1S An!VOtmCF;~IENT$

SrIICf5 8fld E3lIV~Cf will tumult and erw rate with rach tether concerning the liming and rnanncr of tt►e
anrxwncemcnts of thr Trartsactiun tot c Cumpam~'s emplo~~ecs, customer, suppliers, and other
business rclatiom. t:pon BuycY's req _ ,Sellers will permit Buyer to be pr+Exent at any such
annoucx~emrnt. Any public announce nts with respect to the Transaction <x this A_vrrrmcnt will be
mane, if at all, at such time and in sue manner ac Huya dcocrmit~es.

SECTIOn 16 E:XPEtiSFS

Except as othenvisc pru~~ic3Cd in this A~cmcnt, each party +~~ill bear the p~tt~•'~ owr fees, cost, and
expecucs incurrad in connection with t~e Tran~actiot~ including but ncx limited to the jxeparation,
nrgotiation, signing„ and perf~mence pf this Agrucmcnt and die other ap,~eerr~ent~ and dcx;umcnt~
relating to the 1'ransacti~n.

SEC'TIOV 17 GFNEItAL

1?.1 Time of F.asence. Time is oft~e c~acnoc with respect to all cixtn and time pc~ic~c in this
A~ecmcnt.

17.2 Vo Assi~ame~t. i~o party ma ~ assign cx dale to any of the party's rights ur ubligaticx~s
under this Ag~ment to any without the prior written consent i,f the other partic~,
which the other p~artics may w hhold in tl►eir sole discrLti~x~; pm~~id~d IroH~e~~er, that Buya
mar' ~~sign any or all of Buy s rights under this A~cement to any afiiliatc or subsidiary ~f'
E3uycr.

1'.3 Biodi~ ERect. This Agrerm nt will be binding un the patties end their ftcpresentativcc,
suocessun, and permitted assi tu. and will inure to their t~enefi~

17.4 Ame~dmeot. F',x~ept as ath ise provided in S~:ti~xi Q~i and -t~ ~ 17.5, this
Ag~mem rrmy br amrnded ly by a written agreement si~;n~d hy~ each party.

17.5 Savia~a. The parties acknowl ge and agree that !41CSfi cx another Cmvernmental ,luthcxity
may disapprove of, take issue ith, ~x cxherwise rwt recognize some cx all of ehc ~ovision~
of this Agroemen~ cx may on ~c:count of this Agrccnx~nt, not issue, suspend, a revoke any
applicable state ~x local lie~ens~. Accordingly, the parties agree that they will renegexibte this
A~crment in gcxxi faith and r~ressary. The perti~ agree that any nmcndment to thi.
A~+ccment a~ecd to by tho ios as a rcsuh of such rcncgaiati~~n in acccxdarrce ~~~ith th~c
~L~n 17.5 will have the cl est effect permitted by applicable Law cx cuch Gu~~crnmental
Auihoriry, to the oribinal iMe oCthc parties, such that the amended Agrrrmcnt and tt~
parties' rights and ubligatianc ndCr the amonded .1~oemc~t arc ecccptahle to uny such
(iovernmcntal Authixity.

17.6 I.awfal Object o[Contract. parties acknov►~Icdge and agrdc that pursuant to (-'al. Civ
Code ~ 1550.5, commcrcia) a • vity relating to medicinal cannabis or adult-use csnnabi~
conducted in compliance v►~ith 'alifanie law and any applicable local standards.
roquirements, and regulations will be deemed to be a lawful object of a contract under
California law.

17.? Kotkes. All notices cx other c~ummunications rryuired a permitted by this A~rement:
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(a) must he in writinb:

(h) must br delivered to th~Ipartics at the addr~xs sa forth below, ex any other ad~ire
shat a party rttey dcsigtta~e by notice to the other panics: and

(c) arc Calsidcrcd

(l) upon actual racci if delive~d per~<irmlly or by a nati~mally recc~goized
o~~ernight deliver} service; ix

2) at the en~i of tt►c t ird bwinea~ day after the date of depexit, if dep~itrci in the
L'niteci States mai pu~tage pre-paid, cenifrd, return receipt rcyuctitcd.

17.8 Waiver. No waiver will be bi ding ix~ a party unle~.~ it is in writing and signed by the part}
making the waiver. A party's nivcr of a btsach of a ~xovision of this A~ncement will ncx he
a w~an~er of nny other pro~~ui <x a waiver of a sut~scquent brrach of the same provi~i<m.

17.9 Srversbility. If a provision o this Agreement is cictcrmir►ed to be unenfcxocable in any
r~spcct, the c~~fon;rabilit}~ of e pro~~icion in any cxhcr ro~pect and of the remaining
prrn~isions ufthi, Agrcement ill not he impairc~.

17.10 FnriLer Aeerra~s. 'll~e
reasonably necessary to fur

icy will sign other dcxumcnu and take other actioru
effect acu~ c~•icicnce this Agrermcnt.
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17.11 Nu Third-Party Bcseficiarks. 'Ihe ~rties du ncx intend to c~x►fer any right cx remrciy nnany [bird party-

17.12 Attscrmeats. Any exhibits.: •hedule~, and athex attachments retexcncod in this Agrermrntarc part ~~f this AgTcemer~~

17.13 Go~•ernin6 lt~w~. 'This A~cc e~tt i~ governrd by the lnH•sof the state of California. v►ithoutgiving rffect to any conflict-o law ~xinciplc that wcwld nsuh in the IaH~s of any ahrr
jurisdiction governing this A , cmcnt.

17.14 Arbitrttioo.

(a) C:xccpR as crthenvisc ~xio`id~d in Seciiun Z,l_4j~, an~~ dispulc, controversy, ur claim
arising out of the subj~, matter of this Agr~mcnt ~~~ill he settled by arbitraticx~ in Len
AnFcics, California.

(h) "The dispute, controvers cx claim will be settled befcxc ttuYe arbitrata~. I f the parlicc
a};rce on the arbitratcxs, he art~itration will be t►rld befixr the afiitrntcxs selzctrd by the
partiCs. if the partiC~ dc►;not a~roe on the arbiVaturs, then each party v+~ill dcsi~te an
arbitrator, the designat nrbivators will sele~~t n third arbiUaux, and the arbitration will
be held hetbrr the thrix itraturs. Each arbitratcx will he an attcxncy krwN~lcdge~blc
in the area of business I •.

(c) T1te arbitration will be c~nducted in accordnncc with the procedures set forth in
Sections 12lt0 through 1 9~.? of tl~e California C~xic of Ci~~il Procedure.

i
(d) The resulWion of any di putr, controversy, cx claim as determined by a majority of the

arbitretnrs will be bindi K nn the parties. Judgment on the award of the arbitrator may
be errtcrcd by am~ part~~ n amp court having junccliction.

(c) A party may scek fmm court an order to compel arfiitration, cx any other interim
rzlicf or provisional rcm~di~s pending the arbitrauxs' resolution of any disputr,
conlrc~vcrs}', ~ claim. ny such action, suit, cx procrrding - ix any a~Kion. suit, iK
fxocc~ding to ~onfirrt~, cote, maiify, ar c~xrrct the aw~xrd of the arbitratixx —will be
liti~ted in ccwrtc locate in I t~s Angeles, Califixnie.

(f) Fcx tt►e purposes yet fcxt ~ in Section 17.14(e), rach party consents and submiU to the
j~isdietion of~any Icxx~l Fx state court located in Lcxs Ange{ac, ('alifcxnia.

17.15 Attoroev'~ Kets. If ant' arb~ lion ~x liti~,atiun is instituted t~ intc~et, enforce, a rescindthis Agrocmenl including, but t limited to any pra:aading brought under the U~itc~ StatesBankruptcy Cade, the ~evaili g party on a claim will be entitled to rc~;ovcr with respect to
tl~c claim. in addition to any er relief a~~anicd, the prevailing pam~'s reasanahle attorneysfees and othc~ fees, costs, and xpcnscs of rvcry kind irxurred in c~~nnection witfi the
arbitration, the litigation, am 'ppcal a petition fa review, tt~e collection of any award, a theenforc:xment of any cadet. ~~ ermined by the arbitrator cx ccwrt,

17.16 Entire Agreement. This A cat contains the entire un~ientanding of the pertirs
rcga~din~ the subjece matter v this Agreement and supersedrs all prime and contemjx~rarx~~wsnegotiations and agreements, hethet written or ~x~at, hetw~n the partic~ ~~ith respect to t}►esubject matter of this Ageem t.

3A -SHARE PURCHASE AGRF.FME:VT
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17.1? ~~trre~. 'this A~rrernent y be ~igncd in countc~rpxrts. An elecimnic transmissi~~ of a
+ignature page will be cons an cxiginal signature page. At the rcqucct ~f a puny. tech
cyther party will confirm an rl onically-tra~umittvd signature pugc by cieliverink an cxiginal
signawrc pew to the rcquesti part~~.

k5►gnac►ur paKc to r'ouo,.~l

35 -SNARE F'L'RCHASE A(iREEMEYT
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DatcYi rflccti~~e as cif the date s~'t ti~rth in the ~x~~mblr.

Kuy~er:

Chcmcsi> Intenusliunal Inc.

By: k~:dgar Montem
Its: Director and Chief Executive Officer

Sellers:

Philip 1A'cn

Vl~cn F'amil~~ Trust

Its ~ Tr~tec ~~

PTR Management LLC

tc~: ~t~ _

36 - S11AR~ PURCHASG AGRF.F.MENT
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MPENDIX A

Defleitiom

"Acercdited In~estor Qoestioen~ire'~ means the qucstionnairti attix;hed to this .q~mrnt a~ t;,~libit
A.

"Actjoo' rncans and claim, action, c:a~e of action, demand, lawsuit :arbitration, inquir►~, audit, noticz
of violafio~~, pr~~cerding, liti~~aliix~, cit~tion, summons, subpe~ene ex im~esti~tion of any nature, civil,
criminal, ndministr~tioe, rc-~;ulatory a pthuv~•isc, whether at Iaw• cx in ~uity.

"Habnce Sbeet" means tt►e balance sheet of the Company dat~ad as at [Februar~~ 28, 2019J.

"Buyer's No~disebenre Period" the periuc~ hcginning on the date of this A~~rccment and
ending: (a) on the Closing Uute, if the 'losing occurs; a (b) twti~ years after tt~c date thi4 Agreement
is terminated, if the C I~~ing does ncx c c~~.

"Buyer Shares" me~am shams of Buy is commcm st~xk issued to tiellers in consideration of the
purchase price as set forth in SoctiOn 3.

`'Gnadfan Accredited In•estor t.ets}r" meur~s the repre~►nxtion letter attached to this A~urrmcnt
ar ~~chibit B. ~

:.C~nnabi' l.ieeosa" means: (s) Gan abis Businc~s [.Deal Licerue, number MCL-17-00?-M•18
issued nn January' 3, 2019 by Cathedra City pursuant to Cethcctral City Municipal (:'ode ChaptcY
5.88; (h) Cannabis Business Lcxa) Lic nsr Numhcr f~4CL-17-QO?-C-1 S issued on January 3, 2019 by
Catt~drnl City pursuant to Cathedral ~ty M~micipal Code Chapter 5.88; and (c) Trmpcxary 'I ~'pe 7
tilanufgc;turing Licrn~c —Adult and MFdicel Cannabis F'roduc~. T`umbcr CDPfI-T01)0()0362 issuad
by the y1CSB_

'(:bsi~" mca~ the ~lc»ing of the

"Clwiu= Date" means the ciatc cxi wfi~ the Closing takes place,

"Cade" means the Internal Revenue C e of 1986.

`'Company" means Kiele}~ Grcxvth M~na~ment~ a Galifixnia non-prufil mutual benefit corpcxati~n.

"Cump~Ry Contract" means a Contr~ct to v►fiich the Company is a pam'.

"Cumpetirtive Brsi~es~i' means: (a) y businc~s that cultivatcy, distribute, prexesses, a sells
cannabis cx cannabis products: and (bjlany businccs that ccxuults cx other►vi~r assists any bLL,incss
desxribed in clause (a).

"Coafidedial Information" means aIJ infurnwticx~ that is knnwn to he, ur reaxmahly should have
been known to he treated as ccmfidentitJ related to: (a) the Ccxnpany and its huciness, including h~~t
nd limited to business models cast rand supplier lists, marketing plans, firtiancial and tochnical
infcxmatiun, trade sccr~ti, know-ho~, desipr►s, drawingc, specifications, tochnique~, profirams,
s}5tems, praxsses, and computer soflw•are; or (b) the Transacii~n, iru:luding but not limited to the
terms and conditions of the -Trarua~tiol~ Da;umrnts.

LEGJIL'478~7I15 ?



"C.onlrsct" mzaru any contract, (case, lord, mcxt~agc, licrnsa;, irutrumcn~ note, commitment,
undertaking, indenture, joint venture, nrranty, ~ueranty, power of attorney, and any other agrcement,
ccnnmitment, and legally binding sera emrnt, whetl~r written a cxal.

"Com•ersbi' means conversion of thf C'ompanv from a Califcxnia nonprofit mutual benefit
ecxporaticx~ organized under Califcxni 's Nonprofit Mutual F3enetit Ccxpcx~ation Lave to a CaliCornis
corpexar;~ ~xganizcd under California's C'.erxYal Curpcxatic►n l.uw.

~CSF." rt~ans the Canadian Securities ~?c~hengc.

"Drop~l)ead Date" means [Docember~31, 2019].

"Empio~•ce Plus" means any pension, brncfit, retirement, crnnpcnvation, employment comultin~.
profit-sharing, deferred compcnsatiex~,~ir►oenti~e, bonus, perfcx-mance av►~ard, phantom nyuity, stu~;k or
stock-bastid, change in control, rctrntian, srrcrance, obu~tion, paid time off , mCciical, vision, dental.
disability, v►'elfarc, Code Sccticm 125 ~tctma, fhingc-henetit and other similar agreement, plan.
policy, program or arrangement (and a y amendments thereto), in each case whether cx ncK reducr4f
to writing and whether funded a unfu ed, including each "employee hcncfit plan" within the
meaning of Seclicx~ 3(3) of ERISA, w ether a not tax-qualified and whether cx rn~t subjact to F.KISA.
which is car has been maintained, sin tired, corrtributed to, cx roquirc~! to he contributed to b~~ thr
Company for the benefit of any Curren or fcxmer cmplc~yee, officer, manager, r~tiruc, indcpenclent
contract~x cx consultant ot'the Cexnp~e y a any spcwse cx dependent of such individual, or under
which the Com~anY ur any of its ERl Affiliates has a mny have any Liability, or with respcx:t to
which Bu?~ ur any of its efliliatcs w Id reascx~ably be cxpocted to ha~~c am liability, contingcm cx
ottterwisc.

"Eac~mbnoce" means any charge, c4im, community property interest, pled, conditio~~, nyuitable
intc~s~ lien (~tatuta~ <x cXher), upti ,security interest. mort~tage, easement, encrcwc:hmcnt. ribht of
way, right of first refusal, cx rc~tric:ti of any kind, including amp restric-tian cx~ u~, vying, transfer,
receipt of income cx exercise of any cr attribute cif c,wnership.

"Eaviroomrabl l.aw" means any a livable Lxw~, and any Goorrnmental (kder ~ binding
a~neen~cnt with any ('iovert~menlal Au ority: (s) relating to pollution (or the cleanup ~f pollution) or
die prMcction of natural r~so~ces, e gered ~x thrratec►ed species, human health or safcq•, a tt~eenvironment (including ambicm air. sc*1, suri~:c water, cx grouncfwstcr, of subsurface sValn); cx (h)
ccxkerning the presence of, exposure tp, or tl►e management, manufacture, use, c~mainmcnt, store~c,rex:y~:(ing, reclamation, reuse, ueatmer~, generation, discharge, vancportatiun, ~c►cessin~„ Fxodu~tiun,
dispc~cal, or nmcdiation of any Ha~x us Matcxial.

"~nviroamental Permit'' meant any 'c:e2.c, permit, franchise, approval, authcxi~atiun, regiuration,
certificate, ~•ariarn:e, letter, ~lrgrance, oaunt, waiver, closure. e~cmptic►n. ~1ae:ision or other action
required under ~x issued. wanted, gi~~c authaiced by, cx nmcic by any G~o~rnmental Autficx~ity
pursuant to an}' ~n~~ironmental I.aw. ,

"F.RISA" means the F•,mpioyc~e Rdire~~ent Inccxne Securit}~ Act of 1974, as amendod.

`EKISA AErilinte" means any employer (whether cx nit inuxpcxate~i) that wcwld be treated toge~hcr
with the Company ~x eny ~f tt►e Com ny's alTiliates a, a "single employer" H~ithin the meaning of
Section 414 ofthc Code or Section 4 I of ERISA.

"E~crnw A~t~t" meatu Cassels Bn~c c~ Blackwell LLP, in its csp~city as escr~~w aticnt under the
Escrow' Agrocmcnt.
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i
"F~crow~ Agreement" means an Esc Agreement urnong Buyc~, Scllcrs, and Exrow A~trnt ~nsub tantielly the fcxm attec}rod to this greemcnt as txhib' S'.

"Exchs~e Rite" rr~ans the closing nited States Dollar (I.SU) to Canadian Dollar (~'AD)
exchange rate pc~cd by the Bank of CAnada exi tt►c day prKx to the Clo+ing [ate.

"F'aeility" means the facility located ~ thr Prcmis~s ~►~here the Company carrirs cwt its uperaticxu.

"F~aacial Sbtemeats" mcar►s the fi ncial statements ~pacificd in S~Sipn 3.'r ).

"GAAP"' means United States general ~ accepted accounting principles in effc~:t frcim time to time.

"(:overnme~tsl :~utbority" means a ~ federal, state. local ~x fixrign government cx pi>litical
subdivision therCof, a an~~ agency a i~.strumentality of such governnt~nl cx politirxl cubdi~ision, <xany xlf-re~,ulated organi7.anon a cnh 'non-governmental rcgulat~xy authcxity ~x quasi-go~emmcntalauthority (eo the extent thtit the rulcc, gulaticxis cx ~xdcrs of su~:h cx~;sniaatiun ~x autFxxity hao~c thefoR.r of I aw). ~ any arbitratcx, court tribunal ofcompetent jurisdiction.

"GovernmenW Order" means an}• r, writ, judgment, injuncticx►, decrar, stipula~i~m.
drtrrminatiun cx award rnccrcd by or •ith any Governmental Authority.

"Ha~rdoos Material" means: (u) an~~ material, cubstanuc, chemical. N•astc, pr~xiuct, derivative,comFxwnd, mixture, slid, liquid, mi~Qal, or mss, in each case, vr•hethrr naturally uccumng ~xmanmade, that is hazardous, acutely h$zani~ws, toxic, cx w•cxds of similar im}x~rt cx regulatcxy eflc~:tunder Em•ircmmental Laws; and (b) a ' ~ petroleum cx petroleum-derived pn~ducts, rade~n, radiaacii~~rmxtmals ~x wastes, asbcuctis in any f ,lead cx lead-containing mxtcrials, urea fcxmaldehyde fcwminsulation, and polychlcxinated biphen 'Is.

"Inreptioo" means Manh 9, 2017, th date the Ccxnpany' was organized.

"lsdem~i6ed Person" means a persor} entitled to indemnity from an Indemnifying {'arty under
fiction 6 cx Se~iun 12.

'lodrmaifi-iig Party~ means a party bli~ted to indemnity an Indemnitiad Person under Serti~n_6or ~gstion 12.

"Indepeodtol AccountYnt" meam an impartial nationally or regionally rccognizecl firm ofindependent certified public accounts mutually selectai by Eiuyer and ticllers, provided that such[irm dog ncx, and has not since Janus ~ 1, ?015, prooided scn~ices to Buyer or any Seller.

"Iatelkettnl Property Registration" means an irrtcllectual property asset of the Company that issubject to any issuanct, rCbiwation, ud a~lication by cx with any tiovernmcntal Aulhnrity or
authcxized private registrar in any juri. iciio~ including issued patents, rcgisteretii trHdemar{~,dcxnain names and copyrights, and pc ing applications for any of the foregoing_

"Knowkd~e" means, with resp~:t to . cllers: (a) the actual knowledge of any Seller; and (h) any'
knowledge that any Seller would have iced if each Seller had ccx►ducte+d a rcascx~ably
c.~mprchensi~~e investigaticx~ of the rol vant maurr.

"Law" means any statute, law, cxdinactc;c, rcgulaticx~, rule, cock, ~xdcr, cunstitation, treaty, comm~x~law, judgment. ciec:rce, otter rcquiremdnt a rule of law of any Govemenenta) ,Auth~xit~~; prorid~dho»~rrr. duct fix purpas~~s ul' wfiethcr party has ~c mplicd with applicahlc I_.aws, the term "L:iN~"
does nut inclu~: any jxovision of the t~deral Controlled Substances Act (or an}~ other feral statute
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the violation of which would not twvc Fx.currcd but fa the fact that marijuana is a controllc~dsubstance under U~r federal Ccxitrollyd'Substnnces Act) to the cxtcnt that the applie:abie act ~xomission by the party ~ucs not violate :alifornw law.

..l.aadbrd" mesas Cast Ka:~: band H I.LC, a C'alifixnia limited liability company.

''Lease" means the commercial base cement in rcspex;t of the Faciliq• dated No~embcr 1, 2017bctwcett the Company and l.endl~xtl.

"License" rnrans any license, pern~it, anchi c, approval, aiRh~xiration, registration, cMiiieatc,variarx:e, cx similar right obtained, cu aired to br obtained, from any (_iovernmental Authcxih~,including but n<x limited to the Cannabis l.icensrs, any Eno•ironmental Permits, and Seller's PermitissuCd cx~ August 1. "'O 1 R by the Calif is Depe►rtmcnt of Tax arx~ Fce ,Admini~rtttion_
"~1CSB" means the Munufacturcd Ca ~utbis tiafety E3ranch of the Califacnia L?epartment of PublicHealth.

"Material Adverse EQect" mean~ an ~ e~~cnt, occurrence, tact, conditicm, or change that is,, ex couldreax►r~bly tx ~xpccted to become, in~ viduall~~ or in the a~egate, materially adverse tu: (a) thebusiness, results of operations, conditi n (financial cx otherwise), ~x ~escts of the Company, a (h) tt►eahility of Sellers to consummate the tr nsnctions ccx~tcmplateci by this Agreerr►ent on a timely basis
"Most lteceot Balaece Sbeet" means c must rcrcnt balance shot of the Company that Selldcli~~er to Buyer under' thiti Agreemrnt~

~Ow~erxWp CYange' means the addi ia~ of Buyer as an "oNncr' (a~ ~lcfined in §S.R8A2~ ofCathcYfral City Municipal Codc, C'al. ~_ Rc Prof Code §2t~(x)1 and Tide 17 CCR §40J02(a)) of theCompany on the Cannabis Liccnse~ the obtaining of all r~uired appruvalc and filing of allrequirod notices pursuant to Title 17 CCIt §40178, §S_88.OSU of the Cathrclral City Municipal Ccx1cand §2.7 of tt~ Gathodral City Admini festive Rules.

"Post-C'bsinR Ta: Period' mCans an ~ taxable period E*eginning after the ClusinK Date and, withre~pext to any taxable period beginnin bef~ and cndin~; after the Closing Datc, the pcxticx~ of suchtaxable period beginning after the CI 'ng Datc.

"Post-Cbsis~ TAses" means Taxcv o the Company fcx any Post-C.luoing T'ax Period.

"Prc-Closing Tai Period" means any taxable pericad ending nn or Ixforc the Ck►+ing Date and, ~~ithrespex;t to any tanable prncxi t~e~i~nin bCforc and ending after the Closing Date, the Exxtiun of suchtaxable period ending ~xi and includin the Closing Date.

"Prcfiloai~g Taaes" means Taxes of ~ ho Company fa any PraClosing Tax Period.

"Pr+emi~es" mrar~c tl►e real property I tnd at 6834? Kicley Road Cathedral City, ('A 9 234.

..Release" means any actual tx thrcatc release, spilling„ leaking, pumping, pouring, emitlinF„emptying, discharging, injei.-ting, escadin~t, leaching. dumping, abandc►nmcrrt, disposing a allowingto escape or miKrate into or through th envircximent (includin6, without limitation, ambient xir(indoor cx outdcxx). surface water, gro ~dwater, land vurface or subsurface stratg or w~itfiin any'building, structure, fecilit}• ix fixture).

"Replacemcot I.eaae" mcanc A lease tween the Company anti I,nn~l~xd in substantially ttx fcxmattached to this ~1~ecment a.. ib'
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"Repre~entati~•es" mrans, with r~pett to any person, any and all dit~c:tcx~, o~ccrs, employres,consultant., financial acl~~iscm, counsel, accountants and other a~cnt~~ of such person.

"Restrictive Co.•eea~t" means thr rzsZrictic~r~ set fcxth in Secti~,~ 10.1.

"Rextrictive Period" means the pcnod bc~inning un the date of this A~rccement and ending: (a) ti~uryin after the C'Icxing Date, if the Cluing ~xcur~; and (b) on the dato this A~trement i~ tcrminatcx~,if the Closing Burs ncx cx;~;u~.

"Shares" means all of thr outstanding sharps of comm~m Mock of the C:~xnpsny aflcr the C'anvcnion.

'`Sellers' l~inndieclos~re Period mrghs the period beginning on the date of this Agr~.ment ande~uiing: (a) two years after the Closing,Datc, if'thc (.'losing cxxurs: ~x (h) on thr date this Agrcemrntis terminated, if the Closing dc~cs nut occur.

"Strsddk Period' means a taxable period that begins befcx~c and rncis after tt~ Closing Datc.

'Surviving Provisions' means Szc:iia 1, Section 1 l.,Sc~c ~Qn 12, Soct~on 1i.. ion 14, S~tion16, and Section 17.

"T~es" mzum all fedrrel, state, local, farign and other inc:omc, grass receipts, sales, use.pr«duction, ad ~•alorem, tra~~ifcr, franchise, rcgisUxtion, profits, licensr, Icase, service, s~vicr use,withholding, pa~rull, employment, unemploytnrnt, estimated, excise, se~~etam;c, cmira~mcntal,~rtamp, cx;cup0tion, premium, Fxoperty [real a personal), real prop~crty gains, windfall profits,c~ntcxns, duties cx other taxes. fees, as3~csments cx charges of an?~ kind ~~~hntsoevrr, together with anyinter~i~ radditicxn cx penolties with respect thereto and any interest in resptxt of such additions orpcnalti~c_

"Tu Return" means any return, cSeclaration, report, claim fix refund, infixmation return or statementor cxhcr document relating to Taxcc, iticluding am schedule cx attachrt~M to any such dc~cumrnt, andincluding any amendment of any such dcicument.

"Tm~saction" means the purchase sixi w!e of the Shares providc~i fcx in this A~rrccment.

"Transacrion l~cumrnb" means this A~,necment and the other ageements, instruments andd~x;umenti roquired by this A~rcment to be delivered at a befcxc tF~ Closing.

"U.S. Securitica Act" means the l'nitad Siatc. Securiticx Act of 19.33, as amended.
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E~}~iKrr ,~

Audited Im~wtnr (lucstionns►ire
t

LE(3K'178d7415.2



EXH IB1T B

Caeadian Accredited Im~e~tor Lotter
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EXHIAI7' C

F~crow~ Agrreme~t
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f;~itr~rr n

ReplBccmeot I.cy~e
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