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THIS SHARE PURCHASE AGREEMENT is made January 9, 2019

AMONG:
10998354 CANADA INC., a corporation existing under the laws of
Canada (“10998354”),
-and -
ERIKA ZALEZ, an individual resident in Bogota, Colombia (“Zalez”),
-and -
RAFAEL LA TORRE, an individual resident in Blauvelt, New York,
U.S.A. (“La Torre”),
-and -
MARIO FRANCISCO SANCHEZ, an individual resident in
Fusagasuga, Colombia (“Sanchez”),
-and -
YENY ROCIO JIMENEZ MARTINEZ, an individual resident in
Fusagasuga, Colombia (“Jimenez”),
(each of 10998354, Zalez, La Torre, Sanchez and Jimenez, a “Vendor”
and collectively, the “Vendors™)
- and -
CHEMESIS INTERNATIONAL INC., a corporation existing under
the laws of the Province of British Columbia (the “Purchaser™),

RECITALS:

A. The Vendors, collectively, beneficially own and control all of the issued and outstanding shares
of 10998451 Canada Inc. (the “Corporation”™), a corporation existing under the laws of Canada.

B. 10998451 is the registered and beneficial owner of all of the issued and outstanding securities of
La Finca Interacviva Arachna Inc. SAS, a corporation existing under the laws of Colombia.

C. On and subject to the terms and conditions of this Agreement, the Purchaser wishes to purchase,
and the Vendors wish to sell, all of the issued and outstanding Purchased Shares (as defined
herein) as listed under Column B under Schedule 3.1 to this Agreement.

D. Immediately following Closing, the Purchaser will cause the Corporation to be amalgamated with

a wholly-owned subsidiary of the Purchaser pursuant to Division 3, Part 9 of the Business
Corporations Act (British Columbia).
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THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties agree as follows:

ARTICLE 1
DEFINITIONS AND PRINCIPLES OF INTERPRETATION

1.1 Definitions
Whenever used in this Agreement, the following words and terms have the meanings set out below:

“Accrued Liabilities” means the operating expenses relating to the Business, incurred in the
ordinary course of the business as at the given date but which are not yet due and payable as of
the given date and claims against a Party or its subsidiaries that are increasing with the passage of
time or receipt of goods or services but are not yet due and payable as of the Closing Time,
including expenses for the receipt of goods and services, accruals for vacation pay, employee
bonuses, customer rebates or similar amounts owing to customers;

“Affiliate” of any Person means, at the time such determination is being made, any other Person
Controlling, Controlled by or under common Control with such first Person, in each case,
whether directly or indirectly;

“Agreement” means this Share Purchase Agreement, including all schedules and exhibits, and all
amendments or restatements, as permitted, and references to “Article”, “Section”, “Schedule” or
“Exhibit” mean the specified Article or Section of, or Schedule or Exhibit to, this Agreement;

“Anti-Corruption Laws” means, collectively, with respect to any Person, anti-corruption or anti-
bribery laws of all jurisdictions applicable to such Person, the rules and regulations thereunder
and any related or similar rules, regulations or guidelines, issued, administered or enforced by any
Governmental Authority to which such Person is subject, including the Corruption of Foreign
Public Officials Act (Canada);

“Anti-Money Laundering Laws” means, collectively, with respect to any Person, anti-money
laundering laws of all applicable jurisdictions, the rules and regulations thereunder and any
related or similar rules, regulations or guidelines, issued, administered or enforced by any
Governmental Authority to which such Person is subject, including the Proceeds of Crime
(Money Laundering) and Terrorist Financing Act (Canada);

“ASPE” means Accounting Standards for Private Enterprises, as approved by the Canadian
Institute of Chartered Accountants in the Handbook of the Canadian Institute of Chartered
Accountants as they exist on the date of this Agreement;

“Balance Sheet” means the balance sheet of the Corporation as at December 31, 2017, forming
part of the Financial Statements;

“Books of Account” means all accounting records and financial statements of the relevant Party
and its subsidiaries;

“Business” means the business of the Corporation, being the ownership of all of the outstanding
securities of Finca, and the business of Finca, being the cultivation of non-psychoactive cannabis
plants, as authorized by the Finca License;
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“Business Day” means any day, other than a Saturday or Sunday, on which banks in Vancouver,
British Columbia are open for commercial banking business during normal banking hours;

“Chemesis Shares” means the common shares in the capital of the Purchaser to be issued to the
Vendors as listed under Column C on Schedule 3.1, in partial satisfaction of the Purchase Price;

“Claims” includes claims, demands, complaints, grievances, actions, applications, suits, causes of
action, Orders, charges, indictments, prosecutions, informations or other similar processes,
assessments or reassessments, judgments, debts, Liabilities, penalties, fines, expenses, costs,
damages or losses, contingent, inchoate or otherwise, whether disputed or undisputed,
contractual, legal or equitable), and including loss or diminution of value, loss of revenue and loss
of profits, professional fees, including fees and disbursements of legal counsel on a full indemnity
basis, and all costs incurred in investigating or pursuing any of the foregoing or any proceeding
relating to any of the foregoing;

“Closing” means the completion of the purchase and sale of the Purchased Shares pursuant to this
Agreement;

“Closing Date” means January 11, 2019, or such other date as may be agreed to in writing by the
parties;

“Closing Time” means 9:00 a.m. Vancouver time, on the Closing Date, or such other time on
such date as the Parties may agree in writing as the time at which the Closing shall take place;

“Contracts” means contracts, licences, leases, agreements, obligations, promises, undertakings,
understandings, arrangements, documents, commitments, entitlements or engagements to which a
Party is a party or by which any of them are bound or under which a Party has, or will have, any
liability or contingent liability (in each case, whether written or oral, express or implied), and
includes any quotations, orders, proposals or tenders which remain open for acceptance and
warranties and guarantees;

“Control” means, in respect of:

(a) a corporation, the ability of a Person or group of Persons acting in concert to influence
the manner in which the business of such corporation is carried on, whether as a result of
ownership of sufficient voting shares of such corporation to enable that Person or group
of Persons to elect a majority of the directors of such corporation or by contract or
otherwise;

(b) a partnership, trust, syndicate or other entity, actual power or authority to manage and
direct the affairs of, or ownership of more than fifty percent (50%) of the transferable
beneficial interests in, such entity, and the term “Controlled” has a corresponding
meaning;

“Corporation” means 10998451 Canada Inc., a corporation existing under the laws of Canada;

“CSE” means the Canadian Securities Exchange;

“Debt Assumption” means the assumption by the Purchaser of the loans owed by 10998354 to
its shareholders totalling USD$5,500,000.00 pursuant to the Loan Amending Agreement;
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4.

“Employees” means individuals employed by the Corporation on a full-time, part-time or
temporary basis, including those employees on disability leave, parental leave or other absence;

“Encumbrances” means pledges, liens, charges, security interests, leases, title retention
agreements, mortgages, restrictions, developments or similar agreements, easements, rights-of-
way, title defects, options or adverse claims or encumbrances of any kind or character
whatsoever;

“Environment” means the environment and natural environment as defined in any
Environmental Laws and includes indoor air and any living things;

“Environmental Approvals” means permits, certificates, licences, authorizations, consents,
agreements, instructions, directions, notices, registrations, approvals or other rights made, issued,
granted, conferred or required by a Governmental Authority pursuant to any Environmental Law
relating to the operations, business or assets of a Party and its subsidiaries and includes any sewer
surcharge or over strength agreements;

“Environmental Laws” means Laws relating to the Environment and public health or safety, and
includes Laws relating to any sewer system and to the storage, generation, use, handling,
manufacture, processing, labelling, advertising, sale, display, transportation, treatment, reuse,
recycling, Release and disposal of Hazardous Substances;

“Environmental Orders” means Orders issued, filed, imposed or threatened by any
Governmental Authority pursuant to any Environmental Laws and include certificates of property
use and Orders requiring investigation, assessment, monitoring, managing, controlling, treatment,
removal, excavation or remediation of any site or Hazardous Substance, or requiring that any
Release or any other activity be reduced, modified, managed, controlled, stopped or eliminated or
requiring any form of payment or co-operation be provided to any Governmental Authority;

“Escrow Agreements” has the meaning ascribed thereto in Section 3.4;

“Financial Statements” means, the internally prepared balance sheet of the Corporation for the
portion of the financial year ended December 31, 2018, copies of which are attached as Schedule
5.11;

“Finca” means La Finca Interacviva Arachna Inc. SAS, a corporation existing under the laws of
Colombia;

“Finca License” means the licence for the cultivation of non-psychoactive cannabis plants
granted to Finca by the Ministry of Justice of Colombia through Resolution 837 dated October
19, 2017, a copy of which is attached as Schedule 1.1, which authorizes Finca to carry out certain
cannabis activities as defined in the Finca Licence;

“Governmental Authorities” means governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law, rule or regulation-making
organizations or entities:

(a) having or purporting to have jurisdiction on behalf of any nation, province, territory or
state or any other geographic or political subdivision of any of them; or
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(b) exercising, or entitled or purporting to exercise any administrative, executive, judicial,
legislative, policy, regulatory or taxing authority or power;

“Governmental Authorizations” means authorizations, approvals, including Environmental
Approvals, franchises, Orders, certificates, consents, directives, notices, licences, permits,
variances, agreements, instructions, registrations or other rights issued to or required by a Party
and its subsidiaries, by or from any Governmental Authority;

“Hazardous Substances” means pollutants, contaminants, wastes of any nature, hazardous
substances, hazardous materials, toxic substances, prohibited substances, dangerous substances or
dangerous goods as defined, judicially interpreted or identified in any Environmental Laws
including asbestos, asbestos-containing materials, polychlorinated biphenyls (PCBs) and mould;

“Indemnified Party” has the meaning ascribed thereto in Section 10.3;
“Indemnifying Party” has the meaning ascribed thereto in Section 10.3;
“ITA” means the Income Tax Act (Canada);

“Knowledge” has the meaning ascribed thereto in Section 1.3;

“Laws” means applicable laws (including common law or civil law), statutes, by-laws, rules,
regulations, Orders, ordinances, protocols, codes, guidelines, treaties, policies, notices, directions,
decrees, judgments, awards or requirements, in each case of any Governmental Authority;

“Letter of Intent” means the letter of intent dated November 5, 2018, among the Purchaser, the
Corporation and the Vendors, as amended by the amendment agreement among such parties dated
effective November 30, 2018;

“Liabilities” means all costs, expenses (including wages, vacation pay and overtime pay),
charges, debts, liabilities, claims, losses, damages, adverse claims, fines, penalties, demands and
obligations, assessments or reassessments of any kind or nature (including any deferred or future
liability for Taxes), whether primary or secondary, direct or indirect, known or unknown, asserted
or unasserted, fixed, contingent or absolute, accrued or unaccrued, matured or unmatured,
determined or determinable, liquidated or unliquidated, or due or to become due, and whether in
contract, tort, strict liability or otherwise, voluntarily incurred or otherwise, whenever asserted,
and including all costs and expenses relating thereto including all fees, disbursements and
expenses of legal counsel, experts, engineers and consultants and costs of investigation, but
excluding the aggregate of Accounts Payable, and Accrued Liabilities, each valued and calculated
in accordance with ASPE, applied consistently with ASPE and a Party and its subsidiaries’ past
practices used in the preparation of Financial Statements;

“Licenses” has the meaning ascribed thereto in Section 5.2(a);

“Loan Amending Agreement” means the Loan Amending Agreement between the Purchaser,
10998354 and the shareholders of 10998354 whereby the Purchaser assumes the shareholder
loans and amends the terms thereof, all as described therein;

“Material Adverse Effect” means a change, effect or circumstance that, when considered either

individually or in the aggregate together with all other adverse changes, effects or circumstances
with respect to which such phrase is used in this Agreement, is materially adverse to, or could
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reasonably be expected to have a material adverse effect on, the financial condition or results of
operations or prospects of the Business, the Corporation or the Purchaser, as applicable;

“Material Contracts” means Contracts to which the Corporation or Finca is a party or by which
it is bound (a) involving aggregate payments to or by the Corporation or Finca in excess of
$20,000; (b) involving rights or obligations of the Corporation or Finca that may reasonably
extend beyond one year and which do not terminate or cannot be terminated by the Corporation
or Finca without penalty on less than two months’ notice; (c) which are outside the ordinary
course of business; (d) which restrict in any way the business or activities of the Corporationor
Finca; or (e) which, if terminated without the consent of the Corporation or Finca, could have an
Material Adverse Effect;

“Non-Competition and Non-Solicitation Agreements” has the meaning ascribed thereto in
Section 7.2;

“Notice” has the meaning ascribed thereto in Section 11.3;

“Orders” means orders, injunctions, judgments, administrative complaints, decrees, rulings,
awards, assessments, directions, instructions, penalties or sanctions issued, filed or imposed by
any Governmental Authority or arbitrator, including Environmental Orders;

“Parties” means each of the Vendors and the Purchaser collectively, and “Party” means any one
of them;

“Person” means any individual, sole proprietorship, partnership, firm, entity, unincorporated
association, unincorporated syndicate, unincorporated organization, trust, body corporate,
Governmental Authority, and where the context requires any of the foregoing when they are
acting as trustee, executor, administrator or other legal representative;

“Personal Information” shall have the meaning of such term or like term set forth in the
applicable privacy Laws, and shall include, private information about an identifiable individual
but does not include business contact information provided the collection, use or disclosure, as
the case may be, of the business contact information is for the purposes of contacting an
individual in that individual’s capacity as an employee or an official of an organization and for no
other purpose and does not personally identify that individual, unless otherwise prohibited by
applicable privacy Laws;

“Promissory Note” means the promissory note issued by the Corporation in favour of 10998354
in the principal amount of USD$2,100,000;

“Purchase Price” has the meaning ascribed thereto in Section 3.1;

“Purchased Shares” means the 5,100,000 Class A Common shares in the capital of the
Corporation and the 4,900,000 Class B Common shares in the capital of the Corporation, as
listed under Column B on Schedule 3.1, representing all of the issued and outstanding shares in
the capital of the Corporation;

“Purchaser Indemnified Parties” has the meaning ascribed thereto in Section 10.1;

“Related Person” means any Vendor or, any Affiliate thereof or any current or former officer,
director, shareholder or Affiliate of the Corporation;
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“Release” has the meaning prescribed in any Environmental Laws and includes any release, spill,
leak, pumping, addition, pouring, emission, emptying, discharge, injection, escape, leaching,
disposal, dumping, deposit, spraying, burial, abandonment, incineration, seepage, placement or
introduction, whether accidental or intentional;

“Shareholders’ Agreement” means the shareholders’ agreement made as of October 14, 2018
among 10998451 Canada Inc., 10998354 Canada Inc., Erika Zalez, Rafael La Torre, Mario
Francisco Sanchez and Yeny Rocio Jimenez Martinez;

“Taxes” includes any taxes, duties, fees, premiums, assessments, imposts, levies and other
charges of any kind whatsoever imposed by any Governmental Authority, including all interest,
penalties, fines, additions to tax or other additional amounts imposed by any Governmental
Authority in respect thereof, and including those levied on, or measured by, or referred to as,
income, gross receipts, profits, capital, transfer, land transfer, sales, goods and services,
harmonized sales, use, value-added, excise, stamp, withholding, business, franchising, property,
development, occupancy, employer health, payroll, employment, health, social services,
education and social security taxes, all surtaxes, all customs duties and import and export taxes,
countervail and anti-dumping, all licence, franchise and registration fees and all employment
insurance, health insurance and Canada, Québec and other government pension plan premiums or
contributions;

“Tax Returns” includes all returns, reports, declarations, elections, notices, filings, forms,
statements and other documents (whether in tangible, electronic or other form) and including any
amendments, schedules, attachments, supplements, appendices and exhibits thereto, made,
prepared, filed or required to be made, prepared or filed by Law in respect of Taxes;

“Taxing Authority” means any federal, provincial, state, local or foreign Governmental
Authority having responsibility for Taxes;

“Transferred Information” means the Personal Information to be disclosed or conveyed to the
Purchaser or any of its representatives or agents by or on behalf of the Vendors or the
Corporation as a result of or in conjunction with the transactions contemplated by this
Agreement, and includes all such Personal Information disclosed to the Purchaser during the
period leading up to and including the completion of the transactions contemplated by this
Agreement;

“Underlying Agreement” means the Share Subscription and Contribution Agreement dated
October 24, 2018 by and among the Vendors, the Corporation and Finca, a copy of which is
appended hereto at Schedule 5.40;

“Vendors” has the meaning ascribed thereto in the preamble to this Agreement.
1.2 Certain Rules of Interpretation
In this Agreement:
(a) Consent — Whenever a provision of this Agreement requires an approval or consent and
such approval or consent is not delivered within the applicable time limit, then, unless

otherwise specified, the Party whose consent or approval is required shall be conclusively
deemed to have withheld its approval or consent.
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(b) Currency — Unless otherwise specified, all references to money amounts are to lawful
currency of Canada. “USD” means the lawful currency of the United States of America.

() Governing Law — This Agreement is a contract made under and shall be governed by
and construed in accordance with the laws of the Province of British Columbia and the
federal laws of Canada applicable in the Province of British Columbia.

(d Headings — Headings of Articles and Sections are inserted for convenience of reference
only and do not affect the construction or interpretation of this Agreement.

(e) Including — Where the word “including” or “includes” is used in this Agreement, it
means “including (or includes) without limitation”.

® No Strict Construction — The language used in this Agreement is the language chosen
by the Parties to express their mutual intent, and no rule of strict construction shall be
applied against any Party.

(g) Number and Gender — Unless the context otherwise requires, words importing the
singular include the plural and vice versa and words importing gender include all
genders.

(h) Severability — If, in any jurisdiction, any provision of this Agreement or its application to

any Party or circumstance is restricted, prohibited or unenforceable, such provision shall,
as to such jurisdiction, be ineffective only to the extent of such restriction, prohibition or
unenforceability without invalidating the remaining provisions of this Agreement and
without affecting the validity or enforceability of such provision in any other jurisdiction
or without affecting its application to other Parties or circumstances.

(1) Statutory references — A reference to a statute includes all regulations and rules made
pursuant to such statute and, unless otherwise specified, the provisions of any statute,
regulation or rule which amends, supplements or supersedes any such statute, regulation

or rule.
6] Time — Time is of the essence in the performance of the Parties’ respective obligations.
&) Time Periods — Unless otherwise specified, time periods within or following which any

payment is to be made or act is to be done shall be calculated by excluding the day on
which the period commences and including the day on which the period ends and by
extending the period to the next Business Day following if the last day of the period is
not a Business Day.

1.3 Knowledge

Any reference to the knowledge means, in the case of the knowledge of the Purchaser, to the best of the
knowledge, information and belief of the Purchaser after reviewing all relevant records and making due
inquiries regarding the relevant matter of all relevant directors, officers and employees of the Purchaser
and, in the case of the knowledge of the Vendors, the knowledge of each of the Vendors and the relevant
senior manager or managers of the Corporation after due enquiry, together with such knowledge that such
Persons could reasonably be expected to discover after such due enquiry.
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1.4 Entire Agreement

This Agreement and the agreements and other documents required to be delivered pursuant to this
Agreement, constitute the entire agreement between the Parties and set out all the covenants, promises,
warranties, representations, conditions and agreements between the Parties in connection with the subject
matter of this Agreement and supersede all prior agreements, understandings, negotiations and
discussions, whether oral or written, pre-contractual or otherwise, including the Letter of Intent. There are
no covenants, promises, warranties, representations, conditions, understandings or other agreements,
whether oral or written, pre-contractual or otherwise, express, implied or collateral between the Parties in
connection with the subject matter of this Agreement except as specifically set forth in this Agreement
and any document required to be delivered pursuant to this Agreement.

1.5 Schedules

The schedules to this Agreement, listed below, are an integral part of this Agreement:

Schedule Description
Schedule 1.1 Finca License
Schedule 3.1 — Consideration for Purchased Shares
Schedule 5.5 -~ Officers and Directors
Schedule 5.11 - Financial Statements and Systems
Schedule 5.32 — Litigation
Schedule 5.33 — Tax Matters
Schedule 5.40 ~  Bank Accounts
Schedule Error! - Underlying Agreement
Reference
source not
found.
Schedule 5.43 - Finder’s Fees
ARTICLE 2
PURCHASE AND SALE

2.1 Purchase and Sale

On and subject to the terms and conditions of this Agreement, at the Closing Time, the Vendors shall sell,
and the Purchaser shall purchase, legal and beneficial ownership of the Purchased Shares and the
Promissory Note, free and clear of all Encumbrances, and with all rights and benefits attaching thereto.
The Purchased Shares being sold by each of the Vendors is specified beside such Vendor’s name under
Column B in Schedule 3.1.

2.2 Place of Closing
The Closing shall take place at the Closing Time by way of an electronic closing in which the closing
documentation will be delivered by electronic mail with exchange of signature pages in pdf or

functionally equivalent electronic format, except for the delivery of original share certificates and
applicable signed blank stock transfer powers on Closing.
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ARTICLE 3
PURCHASE PRICE

3.1 Purchase Price

The aggregate amount payable by the Purchaser for the Purchased Shares and the Promissory Note (the
“Purchase Price”), exclusive of all applicable sales and transfer Taxes, shall be the aggregate of:

(a) the Debt Assumption; and

(b) the Chemesis Shares.
The portion of the Purchase Price payable to each of the Vendors is set forth on Schedule 3.1.
3.2 Satisfaction of Purchase Price
At the Closing Time, subject to Section 3.4 the Purchaser will:

(a) Enter into the Loan Amending Agreement; and

) issue to the Vendors the Chemesis Shares, in each case in such amounts as set forth
opposite such Vendor’s name in Schedule 3.1, as consideration for the Purchased Shares.

33 Section 85 Elections

It is intended that the transfer of the Purchased Shares to the Purchaser be, to the maximum extent
possible, on a tax-deferred basis to each of the Vendors, as applicable, for purposes of the ITA and
applicable provincial income tax statutes.

In order to give effect to this intention, at each Vendor’s discretion, such Vendor, on the one hand, and
the Purchaser, on the other hand, shall jointly execute elections under subsection 85(1) of the ITA (and
any applicable provincial legislation) in respect of the transfer of the Purchased Shares from the Vendor
to the Purchaser, and the Purchaser agrees to execute, within the prescribed time limits or at any other
moment determined at the sole discretion of the Vendor, the prescribed election forms and any other
documents required to give effect to the foregoing, upon such election forms or documents being
completed by the Vendor and provided by the Vendor to the Purchaser. The Vendors and the Purchaser
agree that the elected amount in such elections shall be determined by the applicable Vendor, subject to
the parameters set forth in the ITA and any other applicable laws. The Purchaser will not be responsible
for any Taxes, interest or penalties or any other costs or damages resulting from the failure by any Vendor
to properly and accurately complete or file the necessary election forms in the form and manner and
within the time prescribed by the ITA (or any applicable provincial legislation).

34 Escrow Shares
Each Vendor shall, upon and as a condition to, Closing, enter into an escrow agreement with the
Purchaser, in form and substance acceptable to the Purchaser in its sole and unfettered discretion,

pursuant to which such Vendor’s Chemesis Shares shall be subject to certain hold periods as described
therein (collectively, the “Escrow Agreements”).
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES ABOUT THE VENDORS

Each of the Vendors severally and not jointly, represents and warrants to the Purchaser each of the
matters set out below, effective as at the Closing Date, and acknowledges and confirms that the Purchaser
is relying upon the accuracy of such representations and warranties in connection with its purchase of the
Purchased Shares.

4.1 Status of the Vendors and Right to Sell

(a) Such Vendor is the sole registered and beneficial owner of the Purchased Shares
specified as being owned by such Vendor on Schedule 3.1, free and clear of all
Encumbrances. Such Vendor is not party to any voting trust or other agreement with
respect to the voting, redemption, sale, pledge, transfer or other disposition of the
Purchased Shares specified as being owned by such Vendor in Schedule 3.1. Such
Vendor has the exclusive right to dispose of its respective Purchased Shares as provided
in this Agreement and such disposition will not violate, contravene, breach or offend
against or result in any default under any Contract to which the Corporation or Finca is a
party to, charter or by-law provision, Order, judgment, decree, licence, permit or Law, to
which the Vendor is a party or subject or by which such Vendor is bound or affected. The
Purchased Shares are not subject to the terms of any shareholders agreement.

(b) No Person, other than the Purchaser, has any agreement, option, understanding, or
commitment, or any right or privilege (whether by law, pre-emptive right, or contractual
provision) capable of becoming an agreement, option, or commitment, for the purchase
or other acquisition of any of the Purchased Shares from such Vendor.

4.2 Due Authorization and Enforceability of Obligations

Such Vendor has the individual legal capacity under the laws of the Province of British Columbia, the
federal laws of Canada, or the laws of Colombia, as applicable, to enter into this Agreement and the other
agreements contemplated herein, and to carry out his/her obligations hereunder and thereunder. This
Agreement and the other agreements to be entered into by such Vendor pursuant hereto constitute legal,
valid and binding obligations of such Vendor, enforceable against such Vendor in accordance with its
terms, except as enforcement may be limited by bankruptcy, insolvency and other Laws affecting the
rights of creditors generally and except that equitable remedies may be granted only in the discretion of a
court of competent jurisdiction.

4.3 Absence of Conflicts

Such Vendor is not a party to, bound or affected by or subject to any (a) Contract, (b) charter or by-law,
or (¢) Laws or Governmental Authorizations, that would be violated, breached by, or under which default
would occur or an Encumbrance would be created, with or without notice or the passage of time, as a
result of the execution and delivery of, or the performance of obligations under, this Agreement or any
other agreement to be entered into under the terms of this Agreement.
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4.4 Reserved.
4.5 Contractual and Regulatory Approvals

No approval, Order, permit, license, certification, authorization, consent of, notice to, or filing with any
Governmental Authority or other Person is required on the part of such Vendor in connection with the
execution, delivery and performance of this Agreement or any other documents and agreements to be
delivered under this Agreement or the performance of the obligations of the Vendors under this
Agreement or any other documents and agreements to be delivered under this Agreement.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES ABOUT THE CORPORATION AND FINCA

Each of the Vendors jointly and severally, represents and warrants to the Purchaser each of the matters set
out below, effective as at the Closing Date, and acknowledges and confirms that the Purchaser is relying
upon the accuracy of such representations and warranties in connection with the purchase of the
Purchased Shares.

5.1 Incorporation and Corporate Power

The Corporation is a corporation duly incorporated and validly existing under the laws of the Canada. The
Corporation has all necessary corporate power, authority and capacity to own, lease and operate its assets
and to carry on its business as presently conducted. All necessary corporate action on the part of the
Corporation has been taken to permit the transfer of the Purchase Shares pursuant to this Agreement.

5.2 Registration and Licenses

(a) Each of the Corporation and Finca holds all licenses, permits, registrations and
qualifications (collectively, the “Licenses”) in each jurisdiction in which the nature or
conduct of the business of each of the Corporation and Finca or any part thereof or the
nature of the assets or properties of the Corporation and Finca makes such qualification
necessary or desirable to enable the business to be carried on as now conducted or to
enable the assets or properties of the Corporation and Finca to be owned, leased, and
operated, including the Finca License.

) All of the Licenses are valid and subsisting, and each of the Corporation and Finca
operates and has operated the business in material compliance with all terms and
conditions of the Licenses, and there are no proceedings in progress, pending, or to the
knowledge of the Vendors, threatened, that could result in the revocation, cancellation or
suspension of any License.

53 Finca License
The Finca License is valid and subsisting and Finca operates and has operated in compliance with all
terms and conditions of the Finca License, and there are no proceedings in progress, pending, or to the

knowledge of the Vendors, threatened, that could result in the revocation, cancellation or suspension of
the Finca License.
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5.4 Reserved
5.5 Officers and Directors

Schedule 5.5 sets out a complete and accurate list of all officers and directors of each of the Corporation
and Finca on the date of this Agreement.

5.6 Capitalization; Share Ownership

(a) The authorized capital of the Corporation consists of an unlimited number of Preferred A
Shares, Preferred B Shares, Preferred C Shares, Preferred D Shares, Preferred E Shares,
Preferred ¥ Shares, Preferred G Shares, Preferred H Shares, Class A Common Shares,
Class B Common Shares, Class C Common Shares, Class D Common Shares and Class E
Common Shares. The Purchased Shares collectively represent, as at the Closing Date, all
the issued and outstanding shares in the capital of the Corporation, and have been duly
and validly issued in compliance with (1) all applicable Laws, (ii) the articles, by-laws
and other constating of the Corporation, and (iii) any agreement to which the Corporation
is a party or by which it is bound, and are outstanding as fully paid and non-assessable
shares in the capital of the Corporation. No options, warrants or other rights to purchase
shares or other securities of the Corporation and no securities or obligations convertible
into or exchangeable for shares or other securities of the Corporation have been
authorized or agreed to be issued or are outstanding.

(b) The Corporation owns all of the issued and outstanding securities of Finca.

(c) Except for the Corporation’s ownership of Finca, neither the Corporation nor Finca has
any subsidiaries or owns or has any interest in, directly or indirectly, any shares or other
ownership interest in any other Person, and neither the Corporation nor Finca is a party to
any agreement of any nature to acquire any such shares or other ownership interest or to
acquire or lease any other business operations.

5.7 Business
The Business is the only business carried on by the Corporation and Finca.
5.8 Shareholders’ Agreements, etc.

Other than the Shareholders’ Agreement, which the Vendors hereby confirm, acknowledge and agree will
be fully terminated and of no further force or effect as of the time immediately prior to Closing, there are
no investor rights agreements, shareholder agreements, pooling agreements, voting trusts or other similar
agreements with respect to the ownership or voting of any of the shares in the capital of the Corporation,
and no Person, other than the Purchaser pursuant to the terms of this Agreement, has the right, directly or
indirectly, to acquire shares in the capital of the Corporation.

5.9 Absence of Conflicts

() The execution, delivery and performance of this Agreement and each of the other
agreements contemplated by or referred to herein, and the completion of the transactions
contemplated hereby and thereby, will not, with or without notice or the passage of time,
constitute or result in a violation, breach or default of, create an Encumbrance under,
require notice to be given to any Governmental Authority pursuant to, or cause the
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acceleration of any obligations of the Corporation or decrease of any rights or
entitlements of the Corporation, under:

@) any term or provision of the articles, bylaws or other constating documents of
the Corporation;

(i1) the terms of any Contract (written or oral), instrument or understanding or other
obligation or restriction applicable to or binding upon the Corporation, or to
which the Corporation is a party, which would, or could reasonably be expected
to, result in an Material Adverse Effect; or

(i)  any term or provision of any term or provision of any Governmental
Authorization or any Laws of any jurisdiction in which the business of the
Corporation is carried on.

(b) The transactions contemplated by this Agreement, including the sale and transfer of the
Purchased Shares, are not subject to any right of first refusal or other right in favour of
any Person under any Contract to which the Corporation or Finca is a party.

5.10 Reserved
5.11 Financial Statements and Systems

The Financial Statements present fairly, all of the assets, liabilities and financial position of the
Corporation for the financial year ended December 31, 2018.

5.12  Liabilities

(a) As of the Closing Date, the Corporation does not have any outstanding Liabilities, other
than Promissory Note.

b The Corporation has not given or agreed to give, nor is it a party to or bound by, any
guarantee, surety or indemnity in respect of indebtedness, or other obligations, of any
Person, or any other commitment by which either the Corporation is, or is contingently,
responsible for such indebtedness or other obligations.

5.13  Absence of Certain Changes or Events
Since November 5, 2018, neither the Corporation nor Finca has:
(a) incurred any obligation or Liability (fixed or contingent), except normal trade or business

obligations incurred in the ordinary course of business, none of which is materially
adverse to the Business;

(b) created any Encumbrance upon any of its properties or assets related to the Business;

© had any Employee terminate his or her employment or communicate his or her intention
to do so;

(d sold, assigned, transferred, leased or otherwise disposed of any assets other than in the

ordinary course of business;
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purchased, leased or otherwise acquired any properties or assets other than in the ordinary
course of business;

waived, cancelled or written off any rights, claims or any amounts payable to the
Corporation or Finca relating to the Business other than in the ordinary course of
business;

declared or paid any dividend or made any other distribution in respect of any of its
shares of any class, or reduced its authorized capital or issued capital;

entered into any transaction, contract, agreement or commitment other than in the
ordinary course of business;

terminated, discontinued, closed or disposed of any office, facility, operation or contract
relating to the Business;

had any material customer of the Business terminate, or, to the knowledge of the
Vendors, communicate the intention or threat to terminate, its relationship with the
Business, or the intention to substantially reduce the quantity of products or services it
purchases from the Business, or its dissatisfaction with the products or services supplied
by the Business;

had any material supplier of the Business terminate, or, to the knowledge of the Vendors,
communicate the intention or threat to terminate, its relationship with the Corporation or
Finca, or the intention to substantially reduce the quantity of products or services it sells
to the Business;

made any material change with respect to any method of management, operation or
accounting in respect of the Business;

changed or modified the terms and conditions of employment of any Employees
including increasing any form of compensation or other benefits payable or to become

payable to any of the Employees, other than changes in the ordinary course of business;

changed any remuneration payable or benefits provided to any officer, director,
consultant or agent of the Business;

suffered any extraordinary losses;

incurred or suffered any Material Adverse Effect, or become aware of, any event or
condition that would, or could reasonably be expected to, result in a Material Adverse
Effect; or

authorized, agreed or otherwise become committed to do any of the foregoing.
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Reserved
Reserved
Reserved
Reserved
Reserved
Reserved
Reserved
Reserved
Reserved
Reserved

Partnerships or Joint Ventures

Neither the Corporation nor Finca is a partner or participant in any partnership, joint venture, profit-
sharing arrangement or other association of any kind and is not a party to any agreement under which the
Corporation or Finca agrees to carry on any part of the Business in such manner or by which the
Corporation or Finca agrees to share any revenue or profit of the Business with any other Person.

5.25

5.26

5.27

5.28

5.29

5.30

5.31

5.32

Reserved
Reserved
Reserved
Reserved
Reserved
Reserved
Reserved
Litigation

(a) There are no Claims, investigations or other proceedings, including appeals and
applications for review, in progress, or, to the knowledge of the Vendors, pending or
threatened against or relating to the Corporation or Finca before any Governmental
Authority, which, if determined adversely to the Corporation or Finca, would, (i) have a
Material Adverse Effect; (ii) enjoin, restrict or prohibit the transfer of all or any part of
the Purchased Shares as contemplated by this Agreement; (ii1) delay, restrict or prevent
any of the Vendors or the Corporation from fulfilling any of its obligations set out in this
Agreement or arising from this Agreement; or (iv) the right of the Corporation or Finca to
conduct its operations and carry on the Business in the ordinary course consistent with
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past practice, and none of the Vendors has any knowledge of any existing ground on
which any such action, suit, litigation or proceeding might be commenced with any
reasonable likelihood of success.

There is no judgment, decree, injunction, rule or Order of any Governmental Authority or
arbitrator outstanding against the Corporation or Finca. Neither the Corporation nor Finca
has undergone in the last five years nor is currently undergoing, any audit, review,
inspection, investigation, survey or examination of records by a Governmental Authority
relating to the Business.

5.33 Tax Matters

Except as specifically disclosed in Schedule 5.33,

(a)

(b)

(©)

(d)

(e)

LEGAL*432%0885.3

The Corporation has duly and timely made or prepared all Tax Returns required to be
made or prepared by it, has duly and timely filed all Tax Returns required to be filed by it
with the appropriate Governmental Authority and has duly, completely and correctly, in
all material respects, reported all income and all other amounts and information required
to be reported thereon, and all such Tax Returns are true, correct and complete in all
material respects.

The Corporation has duly and timely paid all Taxes, including all instalments on account
of Taxes for the current year, that are due and payable by it whether or not assessed by
the appropriate Governmental Authority or shown on any Tax Return. Provision has been
made on Balance Sheet for amounts at least equal to the amount of all Taxes owing by
the Corporation that were not yet due and payable by the date of the Balance Sheet and
that relate to periods ending on or prior to the date of the Balance Sheet. Provision will be
made on Financial Statements for amounts at least equal to the amount of all Taxes
owing by the Corporation that will not be due and payable by the Closing Date and that
relate to periods ending on or prior to the Closing Date.

The Corporation has not requested, offered to enter into or entered into any agreement or
other arrangement, or executed any waiver, providing for any extension of time within
which (i) to file any Tax Return covering any Taxes for which the Corporation is or may
be liable; (ii) to file any elections, designations or similar filings relating to Taxes for
which the Corporation is or may be liable; (ii1) the Corporation is required to pay or remit
any Taxes or amounts on account of Taxes; or (iv) any Governmental Authority may
assess or collect Taxes for which the Corporation is or may be liable.

The Corporation has not made, prepared and/or filed any elections, designations or
similar filings relating to Taxes or entered into any agreement or other arrangement in
respect of Taxes or Tax Returns that has effect for any period ending after the Closing
Date.

All income, sales (including goods and services, harmonized sales and provincial or
territorial sales) and capital tax liabilities of the Corporation have been assessed by the
relevant Governmental Authorities and notices of assessment have been issued to each
such entity by the relevant Governmental Authorities for all taxation years or periods
ending prior to and including the taxation year or period ended December 31, 2017.
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There are no proceedings, investigations, audits or Claims now pending or, to the
knowledge of the Vendors, threatened against the Corporation in respect of any Taxes
and, to the knowledge of the Vendors, there are no matters under discussion, audit or
appeal with any Governmental Authority relating to Taxes.

The Corporation has duly and timely withheld all Taxes and other amounts required by
Law to be withheld by it (including Taxes and other amounts required to be withheld by
it in respect of any amount paid or credited or deemed to be paid or credited by it to or for
the account or benefit of any Person, including any Employee, officer or director and any
non-resident Person), and has duly and timely remitted to the appropriate Governmental
Authority such Taxes and other amounts required by Law to be remitted by it.

The Corporation has duly and timely collected all amounts on account of any sales or
transfer taxes, including goods and services, harmonized sales and provincial or territorial
sales taxes, required by Law to be collected by it and has duly and timely remitted to the
appropriate Governmental Authority any such amounts required by Law to be remitted by
it. All input tax credits claimed by the Corporation for purposes of the goods and
services tax and harmonized sales tax were calculated in accordance with applicable Law.
The Corporation has complied with all registration, reporting, payment, collection and
remittance requirements in respect of the goods and services tax and harmonized sales tax
(and, where applicable, any similar provincial or foreign Tax).

None of sections 15, 78, 80, 80.01, 80.02, 80.03 or 80.04 of the ITA, or any equivalent
provision of the Tax legislation of any province or any other jurisdiction, have applied or
will apply to the Corporation at any time up to and including the Closing Date, and there
are no circumstances existing which could result in the application of such provisions to
the Corporation.

The Corporation is not subject to liability for Taxes of any other person. The Corporation
has not acquired property from a non-arm’s length Person, within the meaning of the
ITA, for consideration, the value of which is less than the fair market value of the
property acquired in circumstances which could subject it to a liability under section 160
of the ITA. The Corporation has not entered into any agreement with, or provided any
undertaking or indemnity to, any person pursuant to which it has assumed liability for the
payment of Taxes owing by such person.

The Corporation has not claimed any reserve or deduction for Tax purposes if, as a result
of such claim, any amount could be included in its income for any period ending after the
Closing Time.

All Tax credits and refunds, including refundable and non-refundable investment Tax
credits in respect of scientific research and experimental development claimed by the
Corporation were claimed and calculated in accordance with applicable Law and
accepted practices of the applicable Governmental Authority.

The Corporation has never made an “excessive eligible dividend designation” as defined
in the ITA (or any similar provision of state, local or foreign Law).

With respect to the declaration and payment of all dividends on or prior to the Closing
Date that were designated to be capital dividends (as provided pursuant to subsection
83(2) of the ITA), then (1) all such dividends so designated were recorded on Form T2054
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(as prescribed under the regulations to the ITA) and which Form T2054 was filed with
the Canada Revenue Agency (and any applicable provincial Governmental Authority) in
the prescribed manner on or before the particular time on which any part of the dividend
was paid; and (ii) as a consequence of the declaration of such capital dividends and the
filing of the Form T2054, the Corporation is not subject to any Tax pursuant to the
provisions of Part III of the ITA (or the applicable provisions of a provincial Tax statute).

5.34 Reserved
5.35 Reserved
5.36 Reserved
5.37 Reserved
5.38 Reserved
5.39 Reserved
5.40 Bank Accounts

Schedule 5.39 sets forth a true, correct and complete list of all of the bank accounts of each of the
Corporation and Finca, including account details and branch locations.

5.41 Reserved
5.42 Reserved
5.43 Broker and Finder’s Fees

Except as set forth on Schedule 5.43, the Vendors do not owe nor are they aware of any claim for any
broker, agency, finder’s fee or commission in connection with the transactions contemplated by this
Agreement payable by the Vendors.

5.44 Compliance with Anti-Corruption Laws

Neither the Corporation, Finca nor any director, officer, employee agent or other Person acting on behalf
of the Corporation or Finca has, in relation to the Business:

(a) used any corporate funds for any unlawful contribution, gift, entertainment or other
unlawful expense relating to political activity;

(b) made any direct or indirect unlawful payment to any foreign or domestic Governmental
Authorities from corporate funds;

(©) violated or is in violation of any provision of Anti-Corruption Laws applicable to the
Corporation or Finca;

d made any unlawful bribe, rebate, payoff, influence payment, kickback or other unlawful
y pay p
payment in violation of any Anti-Corruption Laws; or
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(e) employed any government or political official of any country to act on behalf of the
Corporation or Finca.

No action, suit or proceeding by or before any Governmental Authority or any arbitrator involving the
Corporation or Finca with respect to Anti-Corruption Laws is pending or, to the knowledge of the
Vendors, threatened.

545 Compliance with Anti-Money Laundering Laws

The Business has been conducted in compliance with Anti-Money Laundering Laws applicable to the
Corporation or Finca and no action, suit, or proceeding by or before any Governmental Authority or any
arbitrator involving the Corporation or Finca with respect to Anti-Money Laundering Laws is pending or,
to the knowledge of the Vendors, threatened.

5.46  Reserved
547  Underlying Agreement

Zalez, La Torre, Sanchez and Jimenez confirm that all of the representations and warranties contained in
Article 4 of the Underlying Agreement remain true and correct in all respects; 10998354 confirms that, to
the best of the actual knowledge of its officers and directors, all of the representations and warranties
contained in Article 4 of the Underlying Agreement remain true and correct in all respects.

548 Non-Reporting Issuer

The Corporation is not a “reporting issuer” within the meaning of the Securities Act (British Columbia).

5.49  Material Facts Disclosed

None of the representations and warranties in Article 4 or this Article 5 and no document furnished by or
on behalf of the Corporation or Finca to the Purchaser in connection with the negotiation of the
transaction contemplated by this Agreement contains any untrue statement of a material fact or omits to
state any material fact necessary to make any such statement or representation not misleading. To the
knowledge of the Vendors, there are no facts not disclosed in this Agreement which, if learned by the
Purchaser, might reasonably be expected to materially diminish the Purchaser’s evaluation of the value of
the Purchased Shares, the Corporation or Finca or which, if learned by the Purchaser, might reasonably be
expected to deter the Purchaser from completing the purchase of the Purchased Shares on the terms of this
Agreement.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF PURCHASER

The Purchaser represents and warrants to the Vendors each of the matters set out below, effective as at the

Closing Date, and acknowledges and confirms that the Vendors are relying upon the accuracy of such
representations and warranties in connection with the sale of the Purchased Shares.
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6.1 Status of Purchaser

The Purchaser is a corporation duly incorporated and validly existing under the laws of its jurisdiction of
incorporation and has all necessary corporate power, authority and capacity to own its respective assets
and to carry on its respective businesses as presently conducted.

6.2 Chemesis Shares

The Chemesis Shares to be issued to the Vendors will, when issued in accordance with the terms of this
Agreement, be duly authorized and validly issued as fully paid and non-assessable shares in the capital of
the Purchaser.

6.3 Capitalization; Share Ownership

The authorized capital of the Purchaser consists of an unlimited number of common shares, of which
67,721,306 common shares are currently issued and outstanding. All of the outstanding shares in the
capital of the Purchaser have been duly and validly issued and are outstanding as fully paid and non-
assessable shares. The common shares in the capital of the Corporation are listed for trading on the CSE.

6.4 Due Authorization and Enforceability of Obligations

The Purchaser has all necessary corporate power, authority and capacity to enter into this Agreement and
the other agreements contemplated herein and to carry out its obligations hereunder and thereunder,
inclusive of issuing the Chemesis Shares. The execution and delivery of this Agreement, and the other
agreements to be entered into by the Purchaser pursuant hereto, and the consummation of the transactions
contemplated by this Agreement have been duly authorized by all necessary corporate action of the
Purchaser. This Agreement and the other agreements to be entered into by the Purchaser pursuant hereto
constitute legal, valid and binding obligations of the Purchaser enforceable against it in accordance with
its terms, except as enforcement may be limited by bankruptcy, insolvency and other Laws affecting the
rights of creditors generally and except that equitable remedies may be granted only in the discretion of a
court of competent jurisdiction.

6.5 Reporting Status and Securities Laws Matters

The Purchaser is a “reporting issuer” or the equivalent and not on the list of reporting issuers in default
under applicable securities laws in each of the Provinces of British Columbia, Alberta and Ontario. The
Purchaser is in compliance, in all material respects, with all applicable securities laws and there are no
current, pending or, to the knowledge of the Purchaser, threatened proceedings before any Governmental
Authority relating to any alleged non-compliance with any securities laws. The Chemesis Shares are
listed on, and the Purchaser is in compliance in all material respects with the rules and policies of, the
CSE. No delisting, suspension of trading in or cease trading order with respect to any securities of the
Purchaser and to the knowledge of the Purchaser no inquiry or investigation (formal or informal) of any
Governmental Authority or the CSE is in effect or ongoing or, to the knowledge of the Purchaser,
expected to be implemented or undertaken. The Purchaser has received all required consents and
approvals from the CSE and any Canadian Governmental Authorities for the issuance of the Chemesis
Shares.

6.6 Bankruptcy

There is no bankruptcy, liquidation, winding-up or similar proceeding pending or in progress or, to the
knowledge of the Purchaser, threatened against the Purchaser before any Governmental Authority.
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ARTICLE 7
COVENANTS

7.1 Reserved
7.2 Non-Competition Agreements

At the Closing Time, each of the Vendors specified by the Purchaser will enter into a non-competition
and non-solicitation agreement (the “Non-Competition and Non-Solicitation Agreements”) in favour of
the Purchaser and the Corporation, which agreement will have a term of five years from the Closing Date
and otherwise be on and subject to terms and conditions satisfactory to the Purchaser, acting reasonably.

7.3 Financial Statements

The Vendors shall co-operate with the Purchaser with respect to any post-Closing audit of financial
statements of the Corporation or Finca that may be required by regulatory authorities or Governmental
Authorities in the future, provided that any such audits shall be at the expense of the Purchaser (to the
extent not already completed).

74 Tax Matters

The Vendors shall be responsible for preparing and filing, on or before the statutory due date, on behalf of
and in the name of the Corporation and Finca, all Tax Returns of the Corporation and Finca required by
Law to be filed for any taxation year of the Corporation and Finca ending on or before the Closing Date
that are not required to be filed on or before the Closing Date, and:

(a) the cost of preparing all such Tax Returns shall be for the account of the Vendors;

®) the Vendors shall be responsible for the payment of all Taxes due in respect of any such
Tax Returns;

(©) all such Tax Returns shall be consistent in all material respects with prior Tax Returns
filed by the Corporation or Finca and its predecessors for prior taxation years, except to
the extent otherwise required by applicable Law; and

(d) at least fifteen days prior to filing any such Tax Returns, the Vendors shall supply draft
copies of the documents to the Purchaser for input and comment and request that the
Purchaser provide its consent to the filing of such Tax Returns, such consent not to be
unreasonably withheld, and the Vendors shall include in the Tax Returns all reasonable
comments provided by the Purchaser.
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ARTICLE 8
CLOSING

8.1 Reserved

8.2 Reserved

8.3 Documents to be Delivered
At the Closing Time:
(a) the Vendors shall transfer and deliver to the Purchaser share certificates representing their

(b)

LEGAL*48290883.3

respective Purchased Shares duly endorsed in blank for transfer, or accompanied by
irrevocable security transfer powers of attorney duly executed in blank, in either case by
the holders of record, and shall take such steps as shall be necessary to cause the
Corporation to enter the Purchaser or its nominee(s) upon the books of the Corporation as
the holder of the Purchased Shares and to issue share certificates to the Purchaser or its
nominee(s) representing the Purchased Shares;

where applicable, the Vendors shall execute and deliver, or, in the case of documents to
be executed and delivered by the Corporation, the Vendors shall cause to be executed and

delivered, to the Purchaser the following documents:

() a certificate of status, compliance, good standing or like certificate with respect
to the Corporation and Finca issued by the appropriate Governmental Authority;

(i1) a termination agreement in respect of the Shareholders Agreement;

(1i1) an assignment of the Promissory Note;

@1v) the Loan Amending Agreement;

v) the Non-Competition and Non-Solicitation Agreements;

(vi) the Escrow Agreements contemplated by Section 3.4;

(vii)  certified copies of all corporate authorizing resolutions of the Corporation that
are required to permit the due and valid transfer of the Purchased Shares to and
in the name of the Purchaser and the completion of the transactions
contemplated by this Agreement;

(viii)  Reserved.

(ix) a duly executed receipt from each of the Vendors for the Chemesis Shares;

x) a resignation of each of the directors of the Corporation;

(x1) the resignations, effective as of the Closing Date, of each of Swarandeep Singh
Braras employees and/or officers of the Corporation;

(xii)  arelease of the Vendors in favour of the Corporation; and
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(xiii)  all such other documents, instruments and things which are to be delivered by
the Vendors and the Corporation pursuant to the provisions of this Agreement or
that may be necessary to complete the transactions provided for in this
Agreement.

(©) The Purchaser shall execute and deliver, or cause to be executed, and shall deliver, or
cause to be delivered, to the Vendors the following documents to which they are a party:

)] a certificate of status, compliance, good standing or like certificate with respect
to the Purchaser issued by the appropriate Governmental Authority;

(i1) the Loan Amending Agreement ;
(ii1)  the Chemesis Shares;
(iv) payment of finder’s fee as set out at Schedule 5.43; and

W) certified copies of all corporate authorizing resolutions of the Purchaser that are
required to permit the purchase of the Purchased Shares, the issuance of the
Chemesis Shares, and the completion of the transaction contemplated by this
Agreement.

ARTICLE 9
NON-WAIVER; SURVIVAL

9.1 Non-Waiver

No waiver of any condition or other provisions, in whole or in part, shall constitute a waiver of any other
condition or provision (whether or not similar) nor shall such waiver constitute a continuing waiver unless
otherwise expressly provided.

9.2 Nature and Survival

All representations, warranties and covenants contained in this Agreement on the part of each of the
Parties shall survive: (a) the Closing; (b) the execution and delivery under this Agreement of any share or
security transfer instruments or other documents of title to any of the Purchased Shares; (c) the execution
and delivery under this Agreement of any share or security transfer instruments or other documents of
title to any of the Chemesis Shares; and (d) the payment of the consideration for the Purchased Shares.
All representations and warranties contained in this Agreement on the part of each of the Parties shall
survive, in each case, for the same period of time during which an obligation to indemnify exists pursuant
to Section 10.1(b) or 10.2(b), as applicable.

ARTICLE 10
INDEMNIFICATION
10.1 Indemnification by the Vendors
(a) The Vendors shall on a joint and several basis, indemnify and save harmless the

Purchaser, and its directors, officers, agents, employees and shareholders (collectively
referred to as the “Purchaser Indemnified Parties™), on an after-Tax basis, from and
against all Claims, whether or not arising due to third party Claims, which may be made
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or brought against Purchaser Indemnified Parties, or which they may suffer or incur,
directly or indirectly, as a result of or in connection with or relating to:

()

(iD)

(iii)

(iv)

any non-fulfilment or breach of any covenant or agreement on the part of the
Vendors contained in this Agreement or in any certificate or other document
furnished by or on behalf of the Vendors pursuant to this Agreement;

any misrepresentation or any incorrectness in or breach of any representation or
warranty of the Vendors contained in Article 5 this Agreement or in any
certificate or other document furnished by or on behalf of the Vendors pursuant
to this Agreement (other than the representations and warranties contained in
Article 4 for which any liability on the part of the Vendors to the Purchaser shall
be several and not joint);

any liability for Taxes of the Corporation in respect of any taxation year or other
period ended prior to the Closing Date, or any portion of a taxation year or other
period up to and including the Closing Date, for which no adequate reserve has
been provided and disclosed in the Balance Sheet or Financial Statements; and

any liability of the Corporation with respect to any costs or expenses in respect
of any litigation relating to the Business prior to Closing to the extent such costs
or expenses are not covered by insurance.

Subject to the limitations and other provisions of this Agreement;

(@)

(1)

(iii)

(iv)

Section 10.1(a)(i) shall survive the Closing indefinitely or for the period
explicitly specified herein or in any certificate or other document furnished by
or on behalf of the Vendors pursuant hereto, for the performance or fulfilment
of the relevant covenant or agreement;

the representations and warranties of the Vendors contained herein shall survive
the Closing and shall remain in full force and effect until the date that is 24
months following the Closing Date; provided that the representations and
warranties in Section 5.33 in respect of any Taxes arising in or in respect of a
period shall survive the Closing and continue in full force and effect until the
date that is 90 days after the relevant Governmental Authority is no longer
entitled to assess or reassess liability for Taxes against the Corporation for that
period, having regard, without limitation, to any waivers given by the
Corporation in respect of such period, and the representations and warranties in
Sections Error! Reference source not found. and 5.28 shall survive for the full
period of all applicable statutes of limitations (giving effect to any waiver,
mitigation or extension thereof) plus 60 days;

Section 10.1(a)(iii) shall survive the Closing and shall remain in full force and
effect until the 90 days after the relevant Governmental Authorities shall no
longer be entitled to assess or reassess liability for Taxes against the
Corporation for that particular period;

Section 10.1(a)(iv) shall survive for a period of five years following the Closing
Date; and
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(v) any Claim in respect of intentional misrepresentation, wilful misconduct or fraud
shall survive the full period of all applicable statutes of limitations (giving effect
to any waiver, mitigation or extension thereof) in connection with such Claim.

Notwithstanding the foregoing, any Claims asserted in good faith with reasonable
specificity (to the extent known at such time) and in writing by notice from the
Indemnified Party to the Indemnifying Party prior to the expiration date of the applicable
survival period shall not thereafter be barred by the expiration of the relevant
representation or warranty and such Claims shall survive until finally resolved.

10.2  Indemnification by the Purchaser

(a)

(b)

The Purchaser shall indemnify and save harmless each Vendor, on an after-Tax basis,
from and against all Claims, whether or not arising due to third party Claims, which may
be made or brought against such Vendor, or which he or she may suffer or incur, directly
or indirectly, as a result of or in connection with or relating to:

() any non-fulfilment or breach of any covenant or agreement on the part of the
Purchaser contained in this Agreement or in any certificate or other document
furnished by or on behalf of the Purchaser pursuant to this Agreement; and

(11) any misrepresentation or any incorrectness in or breach of any representation or
warranty of the Purchaser contained in this Agreement or in any certificate or
other document furnished by or on behalf of the Purchaser pursuant to this
Agreement, disregarding for the purposes of this Section 10.2(a)(ii) any
knowledge, materiality or Material Adverse Effect qualification in any such
representation or warranty.

Subject to the limitations and other provisions of this Agreement:

() the representations and warranties of the Purchaser contained herein shall
survive the Closing and shall remain in full force and effect until the date that is
24 months following the Closing Date; and

(1) any Claim in respect of intentional misrepresentation, wilful misconduct or
fraud shall survive the full period of all applicable statutes of limitations (giving
effect to any waiver, mitigation or extension thereof) in connection with such
Claim.

Notwithstanding the foregoing, any Claims asserted in good faith with reasonable
specificity (to the extent known at such time) and in writing by notice from the
Indemnified Party to the Indemnifying Party prior to the expiration date of the applicable
survival period shall not thereafter be barred by the expiration of the relevant
representation or warranty and such Claims shall survive until finally resolved.

10.3  Indemnification Procedures for Third Party Claims

(2)

LEGAL*48990665.3

In the case of Claims made by a Person that is not a party to this Agreement (a “Third
Party”) with respect to which indemnification is sought, the Party seeking
indemnification (the “Indemnified Party”) shall give prompt notice, and in any event
within 30 Business Days, to the other Party (the “Indemnifying Party”) of any such
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(©)

(d)

(e)
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Claims made upon it. If the Indemnified Party fails to give such notice, such failure shall
not preclude the Indemnified Party from obtaining such indemnification but its right to
indemnification may be reduced to the extent that such delay prejudiced the defence of
the Claim or increased the amount of liability or cost of defense.

Subject to Section 10.3(c), the Indemnifying Party shall have the right, by notice to the
Indemnified Party given not later than 30 days after receipt of the notice described in
Section 10.3(a), to assume the control of the defence, compromise or settlement of the
Claim, provided that such assumption shall, by its terms, be without cost to the
Indemnified Party and provided the Indemnifying Party acknowledges in writing its
obligation to indemnify the Indemnified Party in accordance with the terms contained in
this Section in respect of that Claim.

The Indemnifying Party may not assume the investigation and defence of a Third Party
Claim if:

(1) the Indemnifying Party is also a party to the Third Party Claim and the
Indemnified Party determines in good faith that joint representation would be
inappropriate, or

(i1) the Third Party Claim seeks relief against the Indemnified Party other than
monetary damages or the Indemnified Party determines in good faith that there
is a reasonable probability that the Third Party Claim may adversely affect it or
its Affiliates (including the Target Companies) or the conduct of the Business
and the Indemnified Party has notified the Indemnifying Party that it will
exercise its exclusive right to defend, compromise or settle the Third Party
Claim, or

(iii)  the Indemnifying Party fails to provide reasonable assurance to the Indemnified
Party of its financial capacity to defend the Third Party Claim and provide
indemnification with respect to the Third Party Claim.

If the Indemnifying Party (i) is not entitled to assume the investigation and defence of a
Third Party Claim under Section 10.3(c), or (ii) does not elect to assume the investigation
and defence of a Third Party Claim, the Indemnified Party has the right (but not the
obligation) to undertake the defence of the Third Party Claim.

If, under Section 10.3(d), the Indemnified Party undertakes the investigation and defence
of a Third Party Claim:

1 subject to the other provisions of 10.3, all reasonable expenses relating to the
defence of such Third Party Claim shall be borne and paid exclusively by the
Indemnifying Party;

(i1) the Indemnifying Party shall make available to the Indemnified Party any
documents and materials in his possession or control that may be necessary to
the defence of such Third Party Claim; and

(i)  the Indemnified Party shall have the right to settle, adjust or compromise such
Third Party Claim but the Indemnifying Party shall not be bound by any
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compromise or settlement of the Third Party Claim effected without its written
consent (which consent may not be unreasonably withheld or delayed).

Upon the assumption of control of any Claim by the Indemnifying Party as set out in
Section 10.3(b), the Indemnifying Party shall diligently proceed with the defence,
compromise or settlement of the Claim at its sole expense, including if necessary,
employment of counsel and experts reasonably satisfactory to the Indemnified Party and,
in connection therewith, the Indemnified Party shall cooperate fully, but at the expense of
the Indemnifying Party with respect to any out-of-pocket expenses incurred, to make
available to the Indemnifying Party all pertinent information and witnesses under the
Indemnified Party’s control, make such assignments and take such other steps as in the
opinion of counsel for the Indemnifying Party are reasonably necessary to enable the
Indemnifying Party to conduct such defence. The Indemnified Party shall also have the
right to participate in the negotiation, settlement or defence of any Claim at its own
expense. The Indemnifying Party shall not settle any Claim without the prior written
consent of the Indemnified Party, such consent not to be unreasonably withheld.

The final determination of any Claim pursuant to this Section, including all related costs
and expenses, shall be binding and conclusive upon the Parties as to the validity or
invalidity, as the case may be, of such Claim against the Indemnifying Party.

If the Indemnifying Party does not assume control of a Claim as permitted in Section
10.3(b), the Indemnified Party shall be entitled to make such settlement of the Claim as in
its sole discretion may appear advisable, and such settlement or any other final
determination of the Claim shall be binding upon the Indemnifying Party.

10.4  Payment; Calculation of Loss

(@)

(b)

(c)

Once a Claim is agreed to by the Indemnifying Party or finally adjudicated to be payable
pursuant to this Article 10, the Indemnifying Party shall satisfy its obligations within 15
Business Days of such final, non-appealable adjudication by wire transfer of immediately
available funds. The Parties agree that should an Indemnifying Party not make full
payment of any such obligations within such 15 Business Day period, any amount
payable shall accrue interest from and including the date of agreement of the
Indemnifying Party or final, non-appealable adjudication with respect thereto, to but
excluding the date such payment has been made at a rate per annum equal to 6%. Such
interest shall be calculated daily on the basis of a 365 day year and the actual number of
days elapsed.

Any Claims payable to a Purchaser Indemnified Party pursuant to Article 10 shall be
satisfied from the Vendors on a joint and several basis.

In computing any loss payable under pursuant to any Claim, the amount of the loss shall
be deemed to be an amount net of any insurance proceeds actually recovered in respect
thereof by the Indemnified Party; provided, however, that nothing in this Agreement shall
require the Indemnified Party to maintain any insurance policies or pursue recovery from
any insurance policies.

10.5  No Contribution.

LEGAL*482%0683.3
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Each of the Vendors acknowledges and agrees that the Corporation shall not have any Liability or
obligation to indemnify, save or hold harmless or otherwise pay, reimburse or make the Vendors whole
for or on account of any indemnification or other claims made by any Purchaser Indemnified Party
hereunder. None of the Vendors shall have any right of contribution against the Corporation with respect
to any such indemnification or other claim.

10.6  Representations Not Limited.

The representations, warranties, covenants and obligations of the Vendors, and the rights and remedies
that may be exercised by Purchaser Indemnified Parties, shall not be limited or otherwise affected by or as
a result of any information furnished to, or any investigation made by or knowledge of, any of Purchaser
Indemnified Parties or any of their Representatives. Without limiting the generality of the foregoing, the
Purchaser Indemnified Parties expressly reserve the right to seek indemnity or other remedy for any
Losses arising out of or relating to any breach of any representation, warranty or covenant contained
herein, notwithstanding any investigation by, disclosure to, knowledge or imputed knowledge of the
Purchaser Indemnified Parties in respect of any fact or circumstance that reveals the occurrence of any
such breach.

10.7  Tax Status of Indemnification Payments

Any payment made by the Vendors pursuant to this Article 10 shall constitute a reduction of the Purchase
Price and any payment made by the Purchaser pursuant to this Article 10 shall constitute an increase in
the Purchase Price. In either case, each of the Vendors and the Purchaser shall, within a reasonable time
of payment and receipt of such payment, as applicable, and in any event within two months of such
payment, request all amendments to its current or past Tax Returns as may be necessary to reflect the
foregoing.

10.8 Trustee and Agent

Each Vendor acknowledges that the Purchaser is acting as trustee and agent for the remaining Purchaser
Indemnified Parties, on whose behalf and for whose benefit the indemnity in Section 10.1 is provided and
that such remaining Purchaser Indemnified Parties shall have the full right and entitlement to take the
benefit of and enforce such indemnity notwithstanding that they may not individually be parties to this
Agreement. Each Vendor agrees that the Purchaser may enforce the indemnity for and on behalf of such
remaining Purchaser Indemnified Parties and, in such event, the Party from whom indemnification is
sought will not in any proceeding to enforce the indemnity by or on behalf of such remaining Purchaser
Indemnified Parties assert any defence thereto based on the absence of authority or consideration or
privity of contract and irrevocably waives the benefit of any such defence.

ARTICLE 11
GENERAL

11.1 Public Notices

The Parties shall jointly plan and co-ordinate any public notices, press releases, and any other publicity
concerning the transactions contemplated by this Agreement and no Party shall act in this regard without
the prior approval of the other, such approval not to be unreasonably withheld, unless such disclosure is
required to meet timely disclosure obligations of any Party under Laws or stock exchange rules in
circumstances where prior consultation of the other Party is not practicable and a copy of such disclosure
is provided to the other Party as soon as reasonably practicable following such disclosure.

LEGAL*48990865.4
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11.2  Expenses

Each of the Parties shall pay all of their respective costs and expenses (including the fees and
disbursements of legal counsel and other advisers) incurred by them in connection with the negotiation,
preparation and execution of this Agreement and the transactions contemplated by this Agreement.

11.3  Notices

Any notice, consent or approval required or permitted to be given in connection with this Agreement (in
this Section referred to as a “Notice”) shall be in writing and shall be sufficiently given if delivered
(whether in Person, by courier service or other personal method of delivery), or if transmitted by facsimile

or e-mail:
(@)

Note: notices provision

LEGAL*45390663.3
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Note: notices provision

(b)

Any Notice delivered or transmitted to a Party as provided above shall be deemed to have been given and
received on the day it is delivered or transmitted, provided that it is delivered or transmitted on a Business
Day prior to 5:00 p.m. local time in the place of delivery or receipt. However, if the Notice is delivered or
transmitted after 5:00 p.m. local time or if such day is not a Business Day then the Notice shall be deemed
to have been given and received on the next Business Day.

Any Party may, from time to time, change its address by giving Notice to the other Parties in accordance
with the provisions of this Section.

11.4  Assignment

The Purchaser shall be entitled to assign all of their rights and obligations under this Agreement to any of
its Affiliates or to its lender from time to time as collateral security. Except for such permitted
assignment, no Party may assign this Agreement or any rights or obligations under this Agreement
without the prior written consent of each of the other Parties.

11.5 Enurement

This Agreement enures to the benefit of and is binding upon the Parties and, as applicable, their
respective heirs, attorneys, guardians, estate trustees and their respective successors (including any
successor by reason of amalgamation of any Party) and permitted assigns.

11.6 Amendment

No amendment, supplement, modification or waiver or termination of this Agreement and, unless
otherwise specified, no consent or approval by any Party, is binding unless executed in writing by the
Party to be bound thereby.

11.7  Further Assurances

The Parties shall, with reasonable diligence, do all such things and provide all such reasonable assurances
as may be required to consummate the transactions contemplated by this Agreement, and each Party shall

LEGAL*4829088% 3
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provide such further documents or instruments required by any other Party as may be reasonably
necessary or desirable to effect the purpose of this Agreement and carry out its provisions, whether before
or after the Closing.

11.8  Execution and Delivery

This Agreement may be executed by the Parties in counterparts and may be executed and delivered by
electronic means and all such counterparts and electronic deliveries together constitute one and the same
agreement.

11.9  Schedules

The Schedules shall be arranged in separate parts corresponding to the numbered and lettered sections
contained herein permitting such disclosure, and the information disclosed in any numbered or lettered
part shall be deemed to relate to and to qualify only the particular representation or warranty set forth in
the corresponding numbered or lettered Section herein permitting such disclosure. Nothing in any
Schedule attached hereto shall be adequate to modify, qualify, or disclose an exception to a representation
or warranty made in this Agreement unless such Schedule identifies the modification, qualification, or
exception with reasonable particularity. Without limiting the generality of the foregoing, the mere listing
(or inclusion of a copy) of a document or other item shall not be adequate to disclose an exception to a
representation or warranty made in this Agreement, unless the representation or warranty has to do with
the existence of the document or other item itself. No modifications, qualifications, or exceptions to any
representations or warranties disclosed on one Schedule shall constitute a modification, qualification, or
exception to any other representations or warranties made in this Agreement unless it is reasonably
apparent on its face that the disclosures on such Schedule apply to such other representations and
warranties.

[Remainder of page intentionally left blank]
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IN WITNESS OF WHICH the Parties have executed this Agreement.

Witness

Witness

Witness

LEGAL*45290865.2

Witness

10998

By:
Name: StuARANDCEP SiNGgH Rpae
Title: PresipenT

ERIKA ZALEZ

RAFAEL LA TORRE

MARIO FRANCISCO SANCHEZ

YENY ROCIO JIMENEZ MARTINEZ



IN WITNESS OF WHICH the Parties have executed this Agreement.

Witness

Witness

Witness

LEGAL*43290663.2
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Note: signatures of signatories

10998354 CANADA INC.

By:
Name:
Title:

ERIKA ZALEZ

RAFAEL LA TORRE

MARIO FRANCISCO SANCHEZ

YENY ROCIO JIMENEZ MARTINEZ
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Note: signatures of signatories

CHEMESIS INTERNATIONAL INC.

By: —

Name: Edgar Montero
Title:  Director and Chief Executive
Officer
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SCHEDULE 1.1
FINCA LICENSE

(Attached)

LEGAL*43398663.3












56800660 1VOHT

S2IEYS UOWWOD 009°CI €

SaJeyS uowto)) ¢ ssey) OOOﬁO@v

ZOUIMRIA ZOUSWI 0100y AUd X

$QIBYS UOWIIOD ))9°CIE

saJeyS uowioy) g ssey) OOOﬁO@v

ZoyoueS 09SIOURI] OLIBA]

SaTRYS UOWIWOD 04 4ST T

SaIBYS UOWWO)) g SSeID 000°096°T

ouo] e [9vyey

S2JBYS UOWIWOD )0+ +ST° T

Ssoreys§ uowrwio)) g sse[d 000°096°1

zolez ey

SOIBYS UOWWOD ()00 497°C

JUSWaI3Y Sulpusury
ue0 9y} 03 Juensind

000°005°5$ Jo uondwnssy

ouf BpeuR) $6¢86601

SAARYS SISOUWAY))

suondumssy 3qaq

SOJeyS UOWWO)) V SSB[D) 000°001°S

SoIeyg paseydang

I0pUdIA

SHAVHS dASYHOUNd 404 NOLLVIHAUISNOD

't A'1NAAHIS



SCHEDULE 5.5

OFFICERS AND DIRECTORS

Swarandeep Singh Brar is sole officer and director.
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SCHEDULE 5.11

FINANCIAL STATEMENTS

10998451 Canada Inc. as of January 7, 2019:
Assets: $2,220,286.37 — Funds held in trust at INER Note: personal/sensitive information

Liabilities: $2,100,000.00 USD Promissory Note to 10998354

La Finca as of October 31, 2018:

LEGAL*48290803.3









SCHEDULE 5.33

TAX MATTERS

Nil.
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SCHEDULE 5.40

BANK ACCOUNTS

LEGAL*48290683.3



SCHEDULE 5.41

UNDERLYING AGREEMENT

(Attached)

LEGAL*48930885.3



Privileged & Confidential
Execution Version

SHARE SUBSCRIPTION AND CONTRIBUTION
AGREEMENT

By and among

Erika Zalez, Rafael la Torre, Mario Francisco Sanchez
and Yeny Rocio Jiménez Martinez
(jointly and severally the “Colombian Shareholders”)

La Finca Interacviva Arachna Inc. S.A.S
(the “Colombian Company”)

10998354 Canada Inc.
(the “Canadian Shareholder”)

10998451 Canada Inc.
(the “Canadian New(o")

Dated October 24, 2018
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SHARE SUBSCRIPTION AND CONTRIBUTION AGREEMENT

This SHARE SUBSCRIPTION AND CONTRIBUTION AGREEMENT, dated as of October 24,

2018 (the "Agreement”), is entered into by and between: e
(a) Erika Zalez, of legal age, Colombian nationality and identified with Colombian

citizenship identification card m as evidenced in the copy of her natlonahty
identification card that makes part of this Agreement as Exhibit 7 (hereinafter “Ms. Zalez"

) Rafael La Torre, of legal age, Colombian nationality and identified with&
Colombian citizenship identification card i il - s evidenced in the copy of his nationality

identification card that makes part of this Agreement as Exhibit 7 (hereinafter “Mr. La Torre”); Note: personal/

sensitive
(c) Mario Francisco Sdnchez, of legal age, Colombian nationality and identified with information

Colombian citizenship identification card AN > s cvidenced in the copy of his nationality
identification card that makes part of this Agreement as Exhibit 7 (hereinafter “Mr. Sanchez”);

(d) Yeny Rocio Jiménez Martinez, of legal age, Colombian nationality and identified
with Colombian citizenship identification card il s evidenced in the copy of her
nationality identification card that makes part of this Agreement as Exhibit 7 (hereinafter “Ms.
iménez”, and collectively, jointly and severally, with Ms. Zalez, Mr. La Torre and Mr. Sanchez, the
“Colombian Shareholders”);

(e) La Finca Interacviva Arachna Med Inc. S.AS, a corporation duly incorporated
under the Laws of the Republic of Colombia, identified with Tax Identification No. 900.963.428-5
(hereinafter the “Colombian Company”);

{f) 10998354 Capada Inc., a corporation incorporated under the federal Laws of
Canada (hereinafter the “Canadian Shareholder”); and

{g) 10998451 Canada Inc, a corporation duly incorporated under the federal Laws
of Canada (the “Canadian New(Co"}.
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securities convertible into or exercisable or exchangeable for shares of capital stock of, or other
voting or equity interests in, the Colombian Company, (iv) voting trusts, proxies or other similar
agreements or understandings to which the Colombian Shareholders or the Colombian Company is
a party or by which the Colombian Shareholders or the Colombian Company is bound with respect
to the voting of any shares of capital stock of, or other voting or equity interests in the Colombian
Company or (v) contractual obligations or commitments of any character restricting the transfer of,
or requiring the registration for sale of, any shares of capital stock of, or other voting or equity

interests in, the Colombian Company (the items in clauses (i), (ii) and (iii) being referred to

collectively as the "Colombian Issued Securities”). There are no outstanding obligations of the
Colombian Company to repurchase, redeem or otherwise acquire any Colombian Issued Securmes
issued by the Colombian Company. ~

(d) The Colombian Company does not hold, either directly or indirectly, interests in the
capital, nor any other economic interest, in other companies, entities, or corporations. The
Colombian Company is not a party to any joint ventures.

(e) The Contnbuted Shares, when delivered to the Canadian NewCo in accordance with

this Agreement, will be validly issued, fully paid and non-assessable and free of restrictions on®:

transfer, and contributed in compliance with all applicable Laws.

Section 4.4 Non-Contravention.

(a) The execution and delivery of this Agreement and the other Transaction Documents
by the Colombian Company and the performance of its obligations hereunder and thereunder do
not and will not (i) conflict with or breach any provision of the Organizational Documents the
Colombian Company, (ii) conflict with or breach any provision of any applicable Law, (iii) require
any consent of or other action by any Person under, constitute a default or an event that, with or
without notice or lapse of time or both, would constitute a default under, or cause or permit
termination, cancellation, acceleration or other change of any right or obligation or the loss of any
benefit under, any provision of any agreement or other instrument to which the Colombian
Company is a party (including any material contracts) or any material Permit affecting the assets or
Business of the Colombian Company or (iv) result in the creation or imposition of any Lien on any
assets.

) The undertakings set forth in this Agreement do not contravene nor result in the
breach of any applicable Law, judicial order, judicial resolution, judicial mandate, and ruling or in
general, any order from a Governmental Authority.

(& The Colombian Company has obtained each and every corporate and legal
authorization necessary to execute and perform the Agreement and the other Transaction
Documents, and its representatives have the capacity and the powers necessary therefor. In
addition, the Colombian Company represents it does not require authorizations, licenses, permits
or legal, administrative, domestic or foreign orders in relation to the execution and performance of
this Agreement and the other Transaction Documents.

(d) There is no Litigation pending against the Colombian Company before any
Governmental Authority which challenges or seeks to prevent, enjoin, alter or materially delay the
execution of this Agreement or the transactions contemplated hereby.

Section 4.5 Legal Advice. The Colombian Company and the Colombian Shareholders
have retained legal representation and advice from an independent attorney of their choice, and

%
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H any creation or other incurrence of any Lien on any Asset of the Colombian
Company;

(g any loan, advance or capital contribution to, or investment in, any Person by the
Colombian Company;

(h) any change in any method of accounting or accounting principles or practices by the
Colombian Company except for any such change required by reason of a concurrent change in IFRS;

0 any (1) grant or payment of any severance or termination pay to (or amendment to

any such existing arrangement with) any current or former director, officer, employee or -

independent contractor of the Colombian Company, (2) increase in benefits payable under any
existing severance or termination pay policies or employment agreements, (3) establishment,
adoption or amendment of any employment, severance, termination, retention or change of
Control, deferred compensation or other similar agreement entered into with any director, officer

or employee of the Colombian Company, (4) establishment, adoption or amendment \6f any -

collective bargaining (convencion colectiva o pacto colectivo), bonus, profit-sharing, thrift, pension, .

retirement, deferred compensation, stock option, restricted stock or other benefit plan or
arrangement covering any director, officer or employee of the Company, (5) amendment,
modification or termination of any existing Benefit Plan of the Company in any manner that would
increase the liability of the Colombian Company, (6) grant of any new Issued Securities to any
director, employee or consultant of the Colombian Company, (7) acceleration of the vesting or
payment of, or funding or in any other way securing the payment, compensation or benefits under,
any Benefit Plan of the Colombian Company (8) other increases in salaries, bonuses or other
compensation or benefits payable to any director, officer or employee of the Colombian Company,
(9) formation of, or affiliation of Colombian Company employees or employees to trade unions, or
{10} resignation or termination of employment of any officer or key employee of the Colombian
Company;

0 any Tax Return made or changed, any Tax refunds requested, any Tax claims
presented, audits, any payment agreements entered into or concluded in regards to Tax claims,
audits or determinations of Taxes, any rights to request Taxes have been waived (with notice or
lapse of time or both), any compensation or any other right to reduce Tax liabilities, in each case, by
the Colombian Company;

(k) any material payments made to, discounting in favor of, or any other consideration
extended to customers or suppliers by the Colombian Company other than in the ordinary course of
business consistent with past practice;

M any failure to pay or satisfy when due, any material liability of the Colombian
Company;

{m) any sale, transfer, lease, exclusive license or other disposition of any Asset, except
for inventory sold in the ordinary course of business consistent with past practice;

(n) any acquisition of share or assets of any other Person;

(o) any amendment, cancellation, compromise or waiver of any material claim,
Litigation or right of the Colombian Company; or

Page 14 of 43







Privileged & Confidential
Execution Version

§s); Sufficiency of Colombian Assets. The Colombian Assets constitute all of the assets
required for the due conduct of the Business. The plants, buildings, structures and material
equipment included in the Colombian Assets are in good repair and operating condition, subject
only to ordinary wear and tear, and are adequate and suitable for the purposes for which they are
presently being used or held for use. There are no facts or conditions affecting any material
Colombian Assets that would reasonably be expected, individually or in the aggregate, to interfere
with the use, occupancy or operation of such Colombian Assets.

Section 4.12  Intellectual Property.

(a) Owned Intellectual Property. The Colombian Company owns or has the valid right to
use all Intellectual Property owned or used by the Colombian Company in the operation of its
Business. All Intellectual Property owned by the Colombian Company (the “Owned If‘atellectdék, \
Property”) is registered or subject to an application for registration. The Colombian Company is the-
exclusive owner, free and clear of any Liens, of the Owned Intellectual Property. All Persons

(including current and former employees and independent contractors) who create or contributéto. =~ .

Owned Intellectual Property have validly and irrevocably assigned to the Colombian Company in
writing all of their rights therein that did not initially vest with the Colombian Company by
operation of Law.

(b) No Infringement. The conduct of the Business does not infringe or otherwise conflict
with the rights of any Person in respect of any Intellectual Property. None of the Owned Intellectual
Property is being infringed or otherwise used or being made available for use by any Person
without a license or permission from the Colombian Company.

() Protection of Intellectual Property. The Colombian Company has taken all actions
reasonably necessary to ensure full protection of the Owned Intellectual Property under any
applicable Law (including making and maintaining in full force and effect all necessary filings,
registrations and issuances). The Colombian Company has taken all actions reasonably necessary to
maintain the secrecy of all confidential Intellectual Property used in the Business. The Colombian
Company is not using any Owned Intellectual Property in a manner that would reasonably be
expected to result in the cancellation or unenforceability of such Owned Intellectual Property.

(d) Software, Data and Systems. No software owned or used by the Colombian Company
contains or is derived from open source, shareware, freeware, “copyleft” or similar software. The
Colombian Company is in compliance with all applicable contractual and legal requirements
pertaining to data protection or information privacy and security, including any privacy policy
concerning the collection or use of such data or information used in the Business. The internal
information technology systems are in good repair and operating condition and are adequate and
suitable for the purposes for which they are being used or held for use.

Section 4.13  Litigation. {a) There is no Litigation pending or threatened against or
affecting the Colombian Company or any of the Colombian Assets, (b) there are no settlement
agreements, and (c) there are no outstanding orders, judgments, stipulations, decrees, injunctions,
determinations or awards issued by any Governmental Authority against or affecting the Colombian
Company or any of the Colombian Assets.

Section 4.14 Compliance with Laws; Licenses and Permits.

(a) The Colombian Company is, and since its incorporation has been, in compliance in
all material respects with applicable Laws and is not under investigation with respect to any
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date of contract; {iv) current annual base compensation rate and (v) commission, bonus or other
Incentive or non-incentive based compensation.

) The Colombian Company is, and since its incorporation has been, in compliance in
all respects with (i) the terms and conditions set forth in each of the labor agreements entered into
with their corresponding employees, including with respect to wages and working hours, (ii) all
applicable Laws relating to employees’ remuneration, licenses, working visas, working permits,
affiliations and contributions to health, pensions and occupational risks and occupational health, i
occupational safety and health and occupational risk prevention and (iii) any benefit. plars
currently in force. The Colombian Company is not under investigation with respect to, nor‘has been

notified of a claim for, any breach, violation or failure to comply with any of the items in (i), (11) or
(iii) herein, or unfair labor practices, employment discrimination and harassment. '

() The Colombian Company is not a party to any labor agreement or collective
bargaining agreement (either directly or indirectly or as a result of its participation in any
employers' association) with respect to its employees with any union, labor organization, labor

association or group. No employee unions, no labor organization or group of employees of the .~

Colombian Company has made any demand for recognition of the union, filed a petition seeking a
union recognition process, or has given the Colombian Company notice of any intention to hold an
election of a union representative or collective agreement (pacto o convencién colectiva). The
Colombian Company has not authorized any employer association or multi-employer organization
to represent it in a collective bargaining agreement with any labor organization.

(d) Neither the Colombian Shareholders nor the Colombian Company, prior to the
Closing, nor the Affiliates of any of the foregoing, are under neither any investigation nor have they
received a notice to initiate a proceeding, to declare a business unit (unidad de empresa).

(e) The Colombian Company is not in the process of negotiating any collective
bargaining agreement (pacto o convencién colectiva), nor the Colombian Shareholders or any
director, officer, employee of the Colombian Company are a party to any settlement agreement
requiring the Colombian Company to negotiate or to enter into a collective bargaining agreement
{pacto o convencién colectiva).

f All of the employees of the Colombian Company may be terminated by the
Colombian Company as the case may be, at any time without cause (unless otherwise provided
pursuant to applicable Laws), without any penalties, payments or compensation becoming due to
the relevant employee other than as set forth in applicable Laws.

{g) All individuals who are or have been rendering services and are or have been hired
by the Colombian Company as “independent contractors” have acted with technical, administrative
and financial autonomy, at their own risk. The Colombian Company has periodically verified the
affiliation and payment of the contributions to the integral social security system in accordance
with applicable Laws. Each individual who is or has been rendering services to the Colombian
Company has, at all times, been accurately classified by the Colombian Company, as the case may
be, with respect to such services as an employee or a non-employee,

h) The Colombian Company is, and since its incorporation has been, in compliance in
all material respects with all payments and contributions to SENA (Servicio Nacional de
Aprendizaje), Cajas de Compensacién Familiar, ICBF (Instituto Colombiano de Bienestar Familiar)
and FOSYGA (Fondo de Solidaridad y Garantia).
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the type and in amounts customarily carried by Persons conducting businesses similar to those of
the Colombian Company and are sufficient for compliance with all applicable Laws. Since the time
any such policies were last renewed or issued, there has not been any threatened termination of,
premium increase with respect to, or alteration of coverage under, any of such policies.

Section 4.20  Certain Compliance Matters.

(a) Neither the Colombian Company, nor its shareholders, Affiliates, or any manager,
employee, representative or Person, acting on behalf or by mandate of the Colombian Company or
the Colombian Shareholders, is or has been the subject of any actions, Litigations, investigation,
inquiry or collection proceedings, by any Governmental Authority or by any Person regarding any
offence or alleged offence under the applicable Laws against bribery, corruption, money laundering
or illegal payments, bribes, illegal political contributions, similar statutes, rules and regulations,
including Colombian Law 1474 of 2011 and 1778 of 2016, the U.S. Foreign Corrupt Practices-Act,
the French Law Sapin I and the UK Bribery Act 2010. No investigation, inquiry or proceedmcs has
been notified, is pending and there are no circumstances that may give rise to any such actzon
Litigation, investigation, inquiry or proceedings. ,

(b) The Colombian Company and the Colombian Shareholders have in place all the
adequate procedures to prevent any conduct referred in Section 4.20(a).

(c) Without limiting the generality of the foregoing, the Colombian Company, nor its
shareholders, Affiliates, or any manager, employee, representative or Person, acting on behalf or by
mandate of the Colombian Company or the Colombian Shareholders has corruptly or otherwise
offered, paid, promised to pay, or authorized the payment of any money, or offered, given, promised
to give, or authorized the giving of anything of value to: (i) any governmental or similar officer for
purposes of (1) (A) influencing any act or decision of such officer in his or her official capacity, (B)
inducing such officer to do or omit to do any act in violation of the lawful duty of such officer, or (C)
securing any improper advantage; or (2) inducing such officer to use his or her influence with a
Governmental Authority with the purpose of affecting or influencing any act or decision of such
Governmental Authority; or (ii} any Person, while knowing that all or a portion of such money or
thing of value will be offered, given, or promised, directly or indirectly, to any officer, political party
or officer thereof, or to any candidate running for public office, for purposes of (1) (A) influencing
any act or decision of such officer, political party or officer thereof, or to any candidate in his or her
or capacity as official officer, (B) inducing such officer, political party, political party officer or
candidate to do or omit to do any act in violation of the lawful duty of such officer, political party,
political party officer or candidate, or (C) securing any improper advantage; or (2) inducing such
officer, political party, political party officer or candidate to use his or her or its influence with a
Governmental Authority to affect or influence any act or decision of such Governmental Authority.
No false or fictitious entries have been made in the books or records of the Colombian Company or
of the Colombian Shareholders relating to any offer, payment, promise to pay or authorization of
payment of any money, or offer, gift, promise to give or authorization for the giving of anything of
value, including any bribe, kickback or any other illegal or improper payment, and the Colombian
Company and the Colombian Shareholders have not established or kept a secret or unrecorded
fund.

(d) Neither the Colombian Company, nor its shareholders, Affiliates, managers, officers,
employees or representatives is or have been (i) identified in the U.S. Department of Treasury
Office of Foreign Assets Control ("QFAC") list of specially designated nationals and blocked persons;
(i) owned or Controlled by, or acting on behalf of, a Person or entity appearing in the list of
specially designated nationals and blocked persons; (iii) otherwise the target of economic sanctions
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(b) The undertakings set forth in this Agreement do not contravene nor result in the
breach of any applicable Law, judicial order, judicial resolution, judicial mandate, and ruling or in
general, any order from a Governmental Authority.

(c) The Canadian Shareholder has obtained each and all legal authorizations necessary
to execute and perform the Agreement and the other Transaction Documents, and its
representatives have the capacity and the powers necessary therefor. [n the Canadian Shareholder
represents that it does not require authorizations, licenses, permits or legal, administrative,

domestic or foreign orders in relation to the execution and performance of this Agreement and the .

other Transaction Documents.

(d) There is no Litigation pending against the Canadian Shareholder before any
Governmental Authority which challenges or seeks to prevent, enjoin, alter or materially delay the
execution of this Agreement or the transactions contemplated hereby. -

ARTICLE 6
Representations and Warranties of the Canadian New(Co

The Canadian Shareholder and the Canadian NewCo jointly and severally represent and
warrant to the Colombian Shareholders and the Colombian Company that, as of the Execution Date,
the following statements and representations are true, complete and correct, and they will remain
true, complete and correct as of the Closing Date:

Section 6.1 Existence. The Canadian NewCo is a corporation duly organized as a
corporation, validly existing and in good standing under the federal laws of Canada which holds the
required corporate power and authority to carry on its Business as now conducted. The Canadian
Shareholder has delivered to the Colombian Shareholders complete copies of the Organizational
Documents of the Canadian NewCo as currently in effect, and the Canadian NewCo is not in
violation of any provision of such Organizational Documents. The Canadian NewCo is not under
insolvency, cessation of payments, bankruptcy, nor is party to composition proceedings,
restructuring or reorganization, for the benefit of its creditors.

Section 6.2 Capacity and Authorizations. The Canadian NewCo has full capacity to
execute and perform this Agreement and the other Transaction Documents, as well as it has all the
authorizations necessary to perform the actions set forth in this Agreement. The Canadian NewCo
and the Canadian Shareholder acknowledge and represent that this Agreement and the other
Transaction Documents constitute legal, valid and legally binding obligations that are enforceable
against the Canadian NewCo and/or the Canadian Shareholder.

Section 6.3 Capitalization; Title to Canadian Shares.

(@) The authorized, subscribed, paid and outstanding capital of the Canadian NewCo is
as follows:

CAPITAL NUMBER OF SHARES VALUE PER SHARE TOTAL VALUE

Unlimited number of Preferred A
Shares, Preferred B Shares, Preferred
C Shares, Preferred D Shares,
Preferred E Shares, Preferred F
Shares, Preferred G Shares, Preferred
H Shares, Class A Common Shares,

Authorized Capital

&
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lapse of time or both, would constitute a default under, or cause or permit termination, cancellation,
acceleration or other change of any right or obligation or the loss of any benefit under, any
provision of any agreement or other instrument to which the Canadian NewCo is a party (inciuding
any material contracts) or any material Permit affecting the assets or Business of the Canadian
NewCo or (iv) result in the creation or imposition of any Lien on any assets.

(b) The undertakings set forth in this Agreement do not contravene nor result in the
breach of any applicable Law, judicial order, judicial resolution, judicial mandate, and ruling or in
general, any order from a Governmental Authority.

(<) The Canadian NewCo has obtained each and every corporate and legal authorizatibﬁg

necessary to execute and perform the Agreement and the other Transaction Documents, and its
representatives have the capacity and the powers necessary therefor. In addition, the Canadian
NewCo represents it does not require authorizations, licenses, permits or legal, administrative,
domestic or foreign orders in relation to the execution and performance of this Agreement and the
other Transaction Documents.

(d) There is no Litigation pending against the Canadian NewCo before ény
Governmental Authority which challenges or seeks to prevent, enjoin, alter or materially delay the
execution of this Agreement or the transactions contemplated hereby.

Section 6.5 Legal Advice. The Canadian NewCo and the Canadian Shareholder have
retained legal representation and advice from an independent attorney of their choice, and they
have the right and have had the opportunity to consult with their attorney regarding this
Agreement and the other Transaction Documents. Their attorney has read and has explained in its
entirety, the terms and conditions of this Agreement and of the other Transaction Documents and
therefore, the Canadian NewCo and the Canadian Shareholder have knowledge of the content, the
definitions, the intentions and the legal effects hereof and thereof and therefore, the Canadian
NewCo and the Canadian Shareholder represent and warrant that their respective legal
representatives have the authorization to execute and perform this Agreement and the other
Transaction Documents free of deceit, coercion or influence.

Section 6.6 Assets. Canadian NewCo is recently incorporated, has carried on no business
and has no assets or liabilities other than the share capital and Loan proceeds received from the
Canadian Shareholder referred to in Section 2.2(a)(iv).

Section 6.7 Disclosure of Information. (i) The information delivered to the Canadian
Shareholder in connection with the Canadian NewCo is true, complete and sufficient, and (ii) no
material information known by the Canadian NewCo or by the Canadian Shareholder (or that by
virtue of the provisions of the obligations and diligence imposed by the law to the managers and/or
the shareholders of commercial companies they should know) has been omitted.

Section 6.8 Disclosure. No representation or warranty by the Canadian Shareholder or
the Canadian NewCo in this Agreement contains any untrue statement of a material fact, or omits to
state a material fact necessary to make the statements contained therein, in light of the
circumstances in which they are made, not misleading.

ARTICLE 7
Conditions Precedent and Subsequent Obligations
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representatives, directors, officers, consultants, employees and their respective Affiliates, and each
of their respective successors and permitted assigns, as the case may be, (collectively, the
‘Indemnitees”) from and against all and any Losses suffered and incurred by any Indemnitees
arising out of or resulting from:

(a) Any inaccuracy in or breach of any representation or warranty when made or
deemed made by any Indemnified Party in, or pursuant, to this Agreement, its exhibits, annexes or

other writing deliverables by the corresponding Indemnified Party to this Agreement;

(b) Any failure by the Indemnifying Party to perform or otherwise fulfill any

undertaking, covenant, agreement or obligation of the Indemnifying Party contained in thlS

Agreement and in any other Transaction Documents;
(<) Any Taxes of the Indemnifying Party relating to any period prior to the Closing Date;

(d) Any liability or obligation incurred or suffered by, or any penalty or sanction
imposed over, the Indemnifying Party or any Indemnitee arising from or in connection with the
regulations for the treatment of personal data provided under applicable Law, including, without
limiting the generality of the foregoing, the lack of authorization of the Indemnifying Party’s
employees for the collection and use of their personal data prior to Closing;

Section 8.2 Responsibility of the Indemnifying Parties. As from the Closing Date and
thereafter, the respective Indemnifying Party agrees and undertakes to indemnify the Indemnified
Parties in full against any and all Losses suffered by or incurred in by the latter as a result of fraud,
willful misconduct, negligence, induction to error or breach of this Agreement or of any other
Transaction Documents by any Indemnifying Party

Section 8.3 Indemnification Procedures.

(a) Third Party Claims. If any Indemnified Party receives notice of the assertion or
commencement of any Litigation made or brought by any Person who is not a party to this
Agreement or an Affiliate of a party to this Agreement, or a representative of the foregoing (a “Third
Party Claim”) against such Indemnified Party with respect to which the Indemnifying Party is
obligated to provide indemnification under this Agreement, the Indemnified Party shall give the
Indemnifying Party reasonably prompt written notice thereof, but in any event not later than thirty
(30) days after receipt of such notice of such Third Party Claim. The failure to give such prompt
written notice shall not, however, relieve the Indemnifying Party of its indemnification obligations,
except and only to the extent that the Indemnifying Party forfeits rights or defenses by reason of
such failure. Such notice by the Indemnified Party shall describe the Third Party Claim in
reasonable detail, shall include copies of all material written evidence thereof and shall indicate the
estimated amount, if reasonably practicable, of the Loss that has been or may be sustained by the
Indemnified Party. The Indemnifying Party shall have the right to participate in, or by giving
written notice to the Indemnified Party, to assume the defense of any Third Party Claim at the
Indemnifying Party’s expense and by the Indemnifying Party's own counsel, and the Indemnified
Party shall cooperate in good faith in such defense; provided, that if the Indemnifying Party is the
Current Shareholders, such Indemnifying Party shall not have the right to defend or direct the
defense of any such Third Party Claim that (i) is asserted directly by or on behalf of a Person that is
a supplier or customer of the Company, (ii) seeks an injunction or other equitable relief against the
Indemnified Party, or (iii) is related to the Intellectual Property of the Company. In the event that
the Indemnifying Party assumes the defense of any Third Party Claim, subject to Section 8.3 (b), it
shall have the right to take such action as it deems necessary to avoid, dispute, defend, appeal or
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(c) Swarandeep Singh Brar is appointed as the sole representative of the Canadian
Shareholder (the “Sole Representative of the Canadian Shareholder”), and is herein expressly
authorized to act on behalf and in representation of the interests of the Canadian Shareholder,and
any notices, authorizations and communications referred to under the following Sectio ~~1'O1'~2§“sha11
be addressed thereto until such time as the President of the Canadian Shareholder delivers notice
to the other parties hereto of its authorized representative for the purposes of this Section.’ '

(d) Swarandeep Singh Brar is appointed as the sole representative of the Ca,‘n'adian
NewCo (the "Sole Representative of the Canadian NewCo"), and is herein expressly authorized to

act on behalf and in representation of the interests of the Canadian NewCo, and any n“&t;\ice\s, L
authorizations and communications referred to under the following Section 10.2 shall be addreszeds,

thereto until such time as the President Canadian Shareholder delivers notice to the other parties
hereto of its authorized representative for the purposes of this Section.

Section 10.2  Notices. All notices, requests and other communications between the Parties
hereunder shall be in writing and shall be sent to the addresses established for such purpose in this
Section 10.2, or at such other address for a Party as shall be specified in writing:

Note: notices provision

(b) The above addresses and telephone numbers may be changed by written notice
to the other Party at least five (5) days prior to the effective date of the new address.

Page 30 of 43









Privileged & Confidential
Execution Version

IN WITNESS HEREOF, this Agreement is executed on the 24t day of the month of
October of 2018.

The Colombian Shareholders

Note: signatures of signatories &

_ sensitive/persona information

Name: Erika Zalez

Identification: NN

Name: Rafael La Torre

Identification: NN

Name: Mario Francisco Sanchez

Identification: |G

eny Roclio Jimenez Martinez

Identification: [N




Confidential
BSL draft September 28, 2018

IN WITNESS HEREOF, this Agreement is executed on the 24t day of the month

of October of 2018.
The Colombian Company

Name: Erika Zalez
Position: Legal Representative
Identification: |l EEEEE

La Finca Interacviva Arachna Inc.

S.AS
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INWITNESS HEREOF, this Agreement is executed on the 24 day of the month
of October of 2018,
"he Colombian Shareholders

Name: Erika Zalez

ldentification: “

[

Narhe: Rafael Latorre

Identification:

Name: Mario Francisco Sanchez
Identification: C.C. 79.611.208

Name: Yeny Roclo [iménez Martinez
Identification: C.C. 53.117.512






Privileged & Confidential
Execution Version

Exhibit 1
Cannabis License of the Colombian Company

1. Resolution 837 dated October 19, 2017 issued by the Ministry of justice of Colombia and
whereby a license for cultivation of non-psychoactive cannabis plants was granted to the
Colombian Company for a term of five (5) years. Further to the terms and conditions of
this license the Colombian Company is authorized to carry out the following Cannabis
Activities:

a.  Produce cannabis grains and seeds for planting.

b. Produce cannabis grains and seeds to be delivered to licensed third parties for the
manufacture of non-psychoactive cannabis derivatives.

¢.  Produce cannabis grains and seeds to be delivered to third parties for industrial
use.

d. Produce cannabis grains and seeds to be delivered to third parties for scientific
purposes.
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Exhibit 2
Pending Cannabis Licenses

1. Registration as non-psychoactive cannabis seed producer before the Colombian
Agricultural Institute ("ICA” for its acronym in Spanish).
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Exhibit 3

Shareholders Agreement of the Canadian NewCo
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Exhibit 4

Financial Statements of the Colombian Company as of June 30,2018
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Exhibit 5

List of all individuals who are employees, independent contractors or consultants of
the Colombian Company as of October 24, 2018
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La Finca

INTERACVIVA
ARACHNA MEDINCS.A5

N\

Bogota. D.C., 17 de julio de 2018

LISTADO DE CONTRATOS Y/O ACUERDOS

La FINCA INTERACVIVA ARACHNA MED INC S.A.S. hasta la fecha ha firmado los
siguientes acuerdos, contratos y alianzas para el desarrollo de sus actividades:

-001 | Juan Miguel Celis | Contrato de | Prestar servicios | 1/12/2017
Moncada prestacion  de | como Operario de | vigencia un (1)
servicios Cultivo afo
FI-CPS-002 ANULADO ANULADO ANULADO ANULADO
2017
FI-CPS-003 | Juan David | Contrato de | Prestar servicios | 1/12/2017
2017 Romero prestacion  de | Asesoria técnica | vigencia un (1)
Betancourt servicios en las Pruebas de | afio
Evaluacion
Agronomica
FI-CPS-004 | Fabian Barreto | Contrato de | Prestar servicios | 1/12/2017
2017 Pedraza prestacidbn  de | Asesoria técnica | vigencia un (1)
servicios en procesos de | afio
laboratorio.
(Pendiente) | Productos Mi Rey | Contrato de | Maquila de tres | Vigente desde
Promy S.A. maquila productos abril
cosmeticos
FI- CV-001 | Cabildo indigena | Alianza Carta de intencion | 8/02/2017
2017 ‘Lépez Adentro” | estratégica vinculacién Vigente
Empresa “Indigena al
comunitaria proyecto
KwesTul Cannabis
bienestar para
fodos”
FI-CV-002- | Rafael La Torre | Contrato de | Arriendo Finca | 01//04/2017
2017 Gomez arriendo Pasatiempos Vigencia dos
(2) afios
FI- CV-003 | Agremiacion para | Alianza Capacitacion  de | 01/12/2017
2017 el Fomento de la | estratégica cultivadores, Vigente
Cannabicultura convocatoria de
en Colombia cultivadores
{Pendiente) | Universidad Intencién de | Curso de 40| Propuesta
Francisco  José | convenio para | horas para la pendiente de
de Caldas impartir cursos | capacitacién  de | firma
de capacitacion | sembradores
a agremiados

Direccién: Cra 14 bis No, 16 bis - 08
Barrio Santa Anita Fusagasugé

Colombi

a



"‘\vii\\‘u\.f/
’/\f”\\_,/ -
{N"TI‘E';{'I:‘;%VIVA
ARACHNA MED INC 5.A%
" (Pendiente) | Universidad Intencion de | Registro de | Pendiente
Nacional de | proyecto de | cultivares vy de | firma de
Colombia investigacion obtentores resolucion del
semilla. contratc.  Ya
existe
aprobacion por
parte de Ia
Universidad
(Pendiente) | Universidad Intencion de | Manejo integrado | (Pendiente)
Pedagdgica y | proyecto de | de residuos de
Tecnologica  de | investigacion cafiamo aplicado
Colombia  Sede a la industria
Tunja
N/R Leidy Giona | Contrato de | Arriendo Casa | 07/06/2017
Duarte arriendo Fusagasuga vigencia un (1)
afio
prorrogable
(Pendiente) | LIMUS Intencidn de | Intencién de | 23/05/2018
copra  materia | copra materia
prima prima
FI-CPS-005 | Gloria  Quiroga | Contrato de | Prestar servicios | 01/07/2018
2018 Collazos prestacibn  de | contables
Servicios
FI-CPS-006 | Quiroga & Contrato de | Asesoria Juridica | 01/07/2018
2018 Serrano prestacion  de
Abogados servicios

Cordialmente,

Yeny Rocio Jiménez Martinez.
53.117.512 de Bogota.

Note: signature of signatory

Direccion: Cra 14 bis No, 16 bis - 08
Barrio Santa Anita Fusagasuga
Colombia
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Exhibit 6

List of Insurance Policies
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Exhibit 7

Copies of Identification Documents
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IN WITNESS HEREOF, this Agreement is executed on the 24t day of the month
of October of 2018.

The Canadian Shareholder

Note: signature of signatory

anada Inc.
Name: Swarandeep Singh Brar
Position: President
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IN WITNESS HEREOF, this Agreement is executed on the 24t day of the month
of October of 2018.

10998451 CANADA INC.

Note: signature of signatory

Name: Swarandeep Singh Brar
Position: President
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SCHEDULE 5.43
FINDERS’ FEES
The purchaser will pay a finder’s fee equal to $1,350,000, which fee shall be fully paid and satisfied by

the issuance of 1,080,000 Chemesis Shares. Such Chemesis Shares shall be subject to an Escrow
Agreement.

LEGAL*459908683.3



