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THIS SHARE PURCHASE AGREEMENT is made January 9, 2019

AMONG:

10998354 CANADA INC., a corparation 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).

LEGAL*4~899889.~



-2-

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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"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 ar, 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, Quebec 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.

(c) 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.

(i) 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.

(j) Time —Time is of the essence in the performance of the Parties' respective obligations.

(k) 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

(b) 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.

3.3 Section 85 Elections

It is intended that the transfer of the Purchased Shares to the Purchaser be, to the maximum extent
possible, on atax-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).

3.4 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.

4Z 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 (c) 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.

(b) 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.

5.3 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 F 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 (i) 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

(a) 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:

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

(ii) 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

(iii) 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;

(c) 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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(e) 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;

(g) 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;

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

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

(j) 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;

(k) 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;

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

(m) 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;

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

(o) suffered any extraordinary losses;

(p) 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

(q) authorized, agreed or otherwise become committed to do any of the foregoing.
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5.14 Reserved

5.15 Reserved

5.16 Reserved

5.17 Reserved

5.18 Reserved

5.19 Reserved

5.20 Reserved

5.21 Reserved

5.22 Reserved

5.23 Reserved

5.24 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 Reserved

5.26 Reserved

5.27 Reserved

5.28 Reserved

5.29 Reserved

5.30 Reserved

5.31 Reserved

5.32 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; (iii) 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.

(b) 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) 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.

(b) 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.

(c) 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 Cozporation is or may be liable; (iii) 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.

(d) The Corporation has not made, prepared andlor 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.

(e) 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.

(g) 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.

(h) 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).

(i) 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.

(j) The Corporation is not subject to liability for Taxes of any other person. The Corporation
has not acquired property from anon-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.

(k) 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.

(1) 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.

(m) 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 (i) 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;

(c) 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
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.

5.45 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

5.47 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.

5.48 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 fizrnished 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 anon-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 eve 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).

7.4 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;

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

(c) 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
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 nominees) upon the books of the Corporation as
the holder of the Purchased Shares and to issue share certificates to the Purchaser or its
nominees) representing the Purchased Shares;

(b) 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:

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

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

(iii) an assignment of the Promissory Note;

(iv) 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;

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

(xii) a release 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.

(c) 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:

(i) a certificate of status, compliance, good standing or like certificate with respect

to the Purchaser issued by the appropriate Governmental Authority;

(ii) the Loan Amending Agreement ;

(iii) the Chemesis Shares;

(iv) payment of finder's fee as set out at Schedule 5.43; and

(v) 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:

(i) 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;

(ii) 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 j oint);

(iii) 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

(iv) 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.

(b) Subject to the limitations and other provisions of this Agreement;

(i) 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;

(ii) 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 thereo f plus 60 days;

(iii) Section 10.1(a)(iii) shall survive the Closing and sha11 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;

(iv) Section 10.1(a)(iv) sha11 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 thereo fl 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) 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:

(i) 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

(ii) 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.

(b) Subject to the limitations and other provisions of this Agreement:

(i) 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

(ii) 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 thereo fl 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

(a) 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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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.

(b) 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.

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

(i) 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

(ii) 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.

(d) 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.

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

(i) 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;

(ii) 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

(iii) 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.

(g) 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.

(h) 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

(a) 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.

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

(c) 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.
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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.
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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:

(a) 

~cc.a~*a~s9eeas.a
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(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
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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. 

  10998354 CANADA INC. 

By:  

Name:   

Title:   

 

    

Witness   ERIKA ZALEZ 

 

   

Witness   RAFAEL LA TORRE 

 

   

Witness   MARIO FRANCISCO SANCHEZ 

 

    

Witness   YENY ROCIO JIMENEZ MARTINEZ 

  

Note: signatures of signatories
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CHEMESIS INTERNATIONAL INC.

Name: Edgar Montero
Title: Director and Chief Executive

Officer

LF:GAL'468908BB.3
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FINCA LICENSE
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EXHIBIT 1

~,,, .a -

v~
I~berta~ y Orden

Ministerio de Justicfa y del Derecho
Republica de Colombia

RESOLUC16N ~ ̀►~ ~ 0 ~E Za17 1 9 OCT 2Dil
Por medio de la cual se otorga Licencia de cuitivo de plantar de cannabis no psicoactivo

LA 5UBDIRECTORA DE CONTROL Y FISCALIZACION DE SUSTANCIAS QUIMICAS
Y ESTUPEFACIENTES

DEL MlNISTERIO DE JUSTICIA Y DEL DERECHO

En ejercicio de las facultades legates, en especial las conferidas en fa Ley 1787 de 2016;
ei Decreto 1427 de 2017, el Decreto 613 de 2017, en concordancia con to dispuesto en las
Resoluciones 577, 578 y 579 de 2017, del Ministerio de Justicia y del Derecho, en aplicacibn
oe las normas estabiecidas en el Codigo de Procedimie~to Administrativo y de to
Contencioso Administrativo y

CONSIDERANDO

Que mediante radicado EXT17-0033749 del 78 de agosto de 2017, la seAora Yeny Roc(o
Jim2nez Martinez, identificada con cedula de ciudadania No 53.117.512, en su calidad
de representante legal suplente de la sociedad LA FINCA iNTERACVIVA ARACHNA

MED INC S.A.S. identificada con NIT 900.963.428-5, en adelante el solicitante, conforme
podar otorgado por representante legal de la misma, present6 solicitud de otorgamiento

de licencia de cultivo de plantas de cannabis no psicoactivo, para la's modalidades de {i)
produccion de grano y de semillas para siembra, (ii) fabricaci6n de derivados, (iii) fines

industriales, y (iv) fines cientificos.

Que en cumplimiento de to dispuesto en los articulos 2.8.11.2.1.5. y 2.8.11.2.5.2. del

Decreto 780 de 2016 (artfculo 1 del Decreto 613 de 2017) y el art(culo 4 de la Resoluci6n

577 de 2017 del Ministerio de Justicia y de! Derecho, en concordancia con to dispuesto

en la Resolucidn 578 de 2017 de! Ministerio de Justicia y del Derecho, el solicitante allego

la documentation necesaria pars evaluar el cumplimiento de los requisitos generates y

especificos de la Licencia de cultivo de plantar de cannabis no psicoactivo para las

modalidades por ~I requeridas.

Que el articulo 8 de la Ley 1787 de 2016 establece que '[eJl Ministerro de Salud y

Proteccidn Social y s! Ministerio de Jusficia y de! Derecho, a traves de !a Subdireccidn de
Control y FiscalizaCrbn de Sustancias Quimicas yEstupefacientes, deber~n cobrarpor/os

servicios de evaluacibn y seguimiertto a /os solicitantes o titulares de !as licencias,
esfa6lecidas en la presente ley y en sus normas reglamenfarias."

Que de conformidad con el articulo 2.8.11.7.1. del Decreto 780 de 2016, "(eJn desarroNo

de !os articulos 8 y 9 de !a Ley f 787 de 2016, se reglamentan las tasas Para recuperar

los costos de /os servicios prestados por las auforidades de control de las que trata ei

articuio 2.8.79.7.4, con ocasibn de los servicios de evaluation a los solicitantes o titulares

de las licencias de use de semillas pare siembra, cultivo de cannabis, y de fabrication de

derivados de cannabis, segbn sus competencies, asi Como del seguimiento Canto en su

componente administrative Como operative. (...)'
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RESOLUCION N° ~ ~ ~'~ 1 9 OCT 201~+oja N° 2 de 3

Continuacion de la Resolucibn por medio de la cual se otorga Licencia de cultivo

de plantas de cannabis no psicoactivo

Que el articuto 2.8.11.7.1. del becreto 780 de 201fi dispone que "(eJl pago de !a tarifa
podr~ hacerse por cuotas, sin que esto genere cosios adicionales o reducciones. La
primes cuota se detre pagar de manara previa a !a radicacibn de cualquiera de !as
solicitudes de Ircencia y corresponder3 a/ monto equivalente a !os costos de evaluacidn
de la solicifud. Las siguientes cuotas ser~n anuales, y se entregara el comprobante de
pago de la misma como requisito Para la solicifud de cupos que hagan Jos solicitarttes,
papa los casos aplicables. Ese monto anus! corresponder~ a las labores de seguimrenio
y control administrativo y operativo liqurdadas anualmente. En el caso de !as licencias que
no necesitan solicitar cupos, el pego de las cuotas se hard en el primer mes calendario
de cada ano."

Que una vez realizado el analisis tecnico y juridico de la solicitud de obtencion de licencia,
asi como la visits evaluation, se evidencid que la sociedad cumple con to dispuesto en el
Decreto 780 de 2016 (articulo 1 del Decreto 613 de 2017) y las Resoluciones 577 y 578
de 2077 del Ministerio de Justicia y del Derecho.

Por to anteriormente expuesto, este Despacho:

RESUELVE:

Articulo 1. Licencia. Otorgar licencia de culiivo de plantas de cannabis no psicoactivo, a
la sociedad LA FitVCA INTERACVIVA ARACHNA MED INC S.A.S. identificada con NIT
900.963.428-5, en los siguientes terminus:

Inmueble
Modalidades Numero de matricula

UbicaciGn
inmobiliaria

Protluccf~n de grano y de semillas pars
siembra

Pasatlempos
EI Cerrito —Valle del Cauca

373-86795Fabricaci0n de derivados

Fines industriales

Fines cientificos

Articulo 2. Vigencia. La presente licertcia tendr~ una vigencia de 5 anus contados a partir
de su fecha de ejecutoria y podia ser recertificada, to coal debera solicitarse con ties (3)
meses de anticipaci6n a su vencimien{o.

Articulo 3. Cumplimiento normativo. En calidad de licenciataria de cultivo de planias
de cannabis no psicoactivo en las modalidades indicadas en el articulo Z de la presente
resoluci6n, la sociedad LA FINCA INTERACVIVA ARACHNA MED INC S.A.S.
identificada con NIT 900.963.428-5, debera dar cumplimiento a las condiciones
especificadas en este acto administrativo; ato dispuesto en el Decreto 780 de 2016
(articulo 1 del Decreto 613 de 2017), en las Resoluciones 577 y 578 de 2017 del Ministerio
de Justicia y del Derecho y en las normas aplicables o aquellas que Ias modifiquen o
adicionen.

Articulo 4. Forma de pago. EI pago de las cuotas correspondientes al servicio de
seguimiento y de control administrativo y operativo de la licencia otorgada poi medio del
presente acto administrativo se hard de la siguienie forma:

Cuotas: el licenciatario deber~ pagar al Ministerio de Justicia y del Derecho, cuatro (4)
cuotas, cads una poi 27,32 SMLDV, dentro del primer mes calendario de los cuatro (4)
anus siguientes a la fecha de expedition de la licencia. EI respectivo comprobante de
pago se debera allegar dentro de los primeros 15 dias calendario del mes de febrero de
cads ano al Ministerio de Justicia y del Derecho.
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RESOLUCION N~ ~ ~ 3 "~ ~ g p~T 2~~7 Hoja N° 3 de 3

Continuacidn de la Resolucfon por medio de la Cual se otorga Licencia de cultivo
de plantas de cannabis no psicoactivo

Paragrafo 1. EI pago de las cuotas de las que trata el presente articulo se debera realizar
en 1a cuenta bancaria que disponga el Ministerio de Justicia y del Derecho.

Paragrafo 2. Para los efectos de este articulo el c~lculo del valor a pagar por parte del
licenciatario debera efectuarse de acuerdo al valor del SMLDV a la fecha en que se realiza
el correspondiente pago de la cuota respective.

Articulo 5. Causaci8n de intereses de more. EI incumplimiento en e! pago de J
cualquiera de las cuotas correspondientes al servicio de seguimiento y control a 1a licencia
otorgada, en la forma y dentro def plazo establecido mediante et presente acto
administrativo, genera la obligaci6n de pager intereses de more, conforms a Ios terminos
del articulo 3 de la Ley 1066 de 2006.

Lo anterior, sin perjuicio de to establecido en el articulo 2.8.11.9.2 y el numeral 14 del

articulo 2.8.11.9.1 del Decreto 780 de 2076 (articulo 1 del Decreto 613 de 2017), o la

norms que to sustituya, adicione o modifique.

Articulo 6. Notifcar personalmente el contenido de la presents Resoluci6n a la senora
Yeny Rocfo Jimenez Martinez, identificada plenamente en el expedients, quien pare el

efecto puede ser citada en el correo electr8nico registrado lafincainteracviva@gmail.com
haciendole entrega de una copia de la misma. De no lograrse la notificaci6n personal se

proceder~ conforms to dispuesto en el articulo 69 del C6digo de Procedimiento
Administrativo y de to Contencioso Administrativo.

Articulo 7. Comunicar el contenido de la presents Resolucibn a la Alcaldia de EI Cercito

— Valle del Cauca.

Articulo 8. Recursos, Contra la presents resolution procede el recurso de reposicion y

en subsidio el de apelacibn.

NOTIFIQUESE, COMUNfQUESE Y CUMPLASE

Dada en Bogota, D.C., a los ~ g OCT 2017

GLORIA PA ICIA CRISPI AMOROCHO
Subdirectora de C ntrol y Fiscalizacibn de Sustancias

Quim cas y Estupefacientes

Elabor6: Cristian ~uiroga
Revisb: Adriana Ribero Roa

Andrea Guzm9n Cells
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OFFICERS AND DIRECTORS

Swarandeep Singh Brar is sole officer and director.

LEGAL*4649@88F.~



SCHEDULE 5.11

FINANCIAL STATEMENTS

10998451 Canada Inc. as of January 7, 2019:

Assets: $2,220,286.37 —Funds held in trust at

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

La Finca as of October 31, 2018:

LEGAL*4889@889.

Note: personal/sensitive information 
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LA FIM~# I~ITEf~I#~VIVA- ARACHMA MED INC SAS

NIT 9fl0.~63.428-5

ES'TADO IDE SITUACION FINANCIERA A
fCifras en S colombianos}

ACTI4U
ACTIVE CORRiENTE
Equivalentes a efec~vo
Cuentas ~cor~erciales
Otras cuentas por cobrar
4ctivos por impuestos cor~ientes
Inventarias

Total acti~o corriente
ACTIVE MO C~RRIENTE
,~ICUY(7S f j05

523.336 28.661.f}05
7.117.913 -
1.650.Of}0 11.20Q_(}OQ
154.00{) 35.ODO

b6.713.572 11.32Q_59~8
76.158.821 51.216.903

5D_583.5Q6 5~0.5Q7_~11)4

Total activo no corriente
TOTAL ACTIVE

PASIVO
PASIVO CORRIEMTE
Cuentas pa pagar partes relacionad~
Cuentas por pagar
Impuestos par pagar
Impuestos gravamenes y tasas
Anticipos Para oompra de acciones

Total pasivo corriente
TOTAL PASIVO

PAT~IMONI(~
Capital Autorizado
Resultado de Ej~rcicios Anteriores
Resultad~o del Ejercicio

TOTAL PATRIMUNI[~

TOTAL PASIVO Y PATRlMONIO

~~~Y4 ~A1~~.
ERIKA ZALEZ

Representanbe Legal

51.426.629 5Q.507.4(M4
127.585.450 101.724.307

9.846.737 -
36.267.335
1.320A0(l i.19~2.343
1.488.975 -

- 102.4Q~0.362
48.923.047 103.592.705
48.923.047 103.592J05

2~0_IXl0_t100 40.002.00
{41.870.3913) -

(129.467.199) (41.8~Q~3~Sj
7$.662.403 (1.868.398)

7 27.585.450 101.724.307

GLORIA QUIF~OGA GOLLAZd5
Contador

T.P. 12252-T

LEGAL*4889@BB9.~
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U# FIMCA► I~ITERA~G"VIVA- ARACHNA MEQ INC SAS
NIT 900.963.428-5

ESTADO DE SITU~4CION FINANCIERA A
~Cifras en $ cobmbianas}

ACTIVO
ACTIVt~ CORRIEMTE
Equivalsntes a efectivo
~Cuentas comerciales
Otras cuentas por col~rar
AcGv~s por impuestos Corrientes
Inventarios

Total activfl corriente
ACTIVfl NO CURRIEhtTE
;~cGvos fijas

523.336 28.6~1.40~
7.117.913 -
1.650.000 112a(~_QOQ
154.00[) 35~_f}00

66.713.572 11.32Q_89~8
76.158.821 51.216.903

50.583.9D6 50.5a7..4D4

Total activo no corrierrte
TOTAL ACTIVO

PASIV(]
PASIV~ CORRIENTE
Cuentas por pagar Gaartes relacionadas
Cuentas por pagar
Impuestos por pagar
lmpuestos gravamenes y taws
Anticipos pars oornpra de acciones

Total pasivo corriente
T~T,AL PASIVO

PATRIMQNIC?
Capital Autorizado
Resultado de Ejercicios Anteriores
Resultado del Ejercicio

TOTAL PATRIMUNI~

TOTAL PASIVO Y PATRIMONIO

ERIKA ZAIEZ
Representante Legal

51.426.629 50.507.404
727.585.450 701.724.307

9_&L6.737 -
36267.335
1.320.000 'E .1X2.343
1.488.975 -

- 102.4t}0.362
48.923.047 103.592.705
48.923.047 103.592.705

2~0_Q00.000 40.0~2_IXla
(41.870.398} -

(129.467.199) (41.87x.39$.)
78.662.403 (1.868.398)

127.5$5.450 101.724.307

GLORIA QUIROGA COLLAZOS
Contador

T.P. 12252-T

I.EGAL'4~499BB9.3



SCHEDULE 5.33
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SCHEDULE 5.40

BANK ACCOUNTS

L,GGAL*4699@BBS.$
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UNDERLYING AGREEMENT

(Attached)

LEGAL'46890889.~
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Execution Version

SHARE SUBSCRIPTION AND CONTRIBUTION

AGREEMENT

By and amang

Erika Zalez, Rafael la Torre, Mario Francisco Sanchez

and Yeny Rocio Jimenez Martinez

{jointly and severally the "Colombian Shareholders")

La Finca Interacviva Arachna Inc. S.~.S
(the "Colombian Company")

10998354 Canada inc.
(the "Canadian Sharehalder")

10998451 Canada Inc.
(the "Canadian NewCo"~

Dated October 24, 2018

~;.

Page ~. of 43 _
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~~1~~~ ~~I~3SC~IP~'~~~i ANA C~iV1'~I~I.J'1'ION A~~Efi1~EN'~'

This SHARD SUBSCRIPTION AND CONTRIBUTION AGREEMENT, dated as of October 24,
2018 (the "AQreement"), is entered into by and between:

(a) Erika Zalez, of legal age, Colombian rlationaliry and identified v✓ fh Colombian
citizenship identificatiozl card , as evidenced in the copy of 11e~- nationality
identiFication card that makes part of this Agreement as Exhibit 7 (hereinafter "Ms. Zalez");

(b) Rafael La Torre, of legal age, Colombian nationality and identified,., with
Colombian citizenship identification card  as evidenced in the copy of lais nationality ~`~
identification card thai makes part of this Agreement as Exhibit 7 (hereinafter "Mr. La Torre"~;

(c) Mario Francisco Sanchez, of legal age, Colombian nationality and identified with
Colombian citizenship identification card  as evidenced in the copy of his nationality
identification card that makes part of this Agreement as Exhibit 7 (hereinafter "Mr. Sanchez");

(d) Yeny Rocio Jimenez Martinez, of legal age, Colombian nationality and identified
with Colombian citizenship identification card  as evidenced in the copy of her
nationality identification card that maltes part of this Agreement as Exhibit 7 (hereinafter "Ms.
imenez", and collectively, jointly and severally, with Ms. Zalez, Mr. La Torre and Mr. Sanchez, the
"Colombian Shareholders");

(ej La Finca Interacviva Arachna Med Inc. S.A.S, a corporation duly incorporated
under the Laws of the Republic of Colombia, identified with Tax Identification No. 900.963.428-5
(here;na~ter the "Colombian CompanX„);

(~ 10998354 Canada Inc., a corporation incorporated under the federal Laws of
Canada (hereinafter the "Canadian Shareholder"); and

(b) 10998451 Canada Inc., a corporation duly incorporated under ti7e federal Laws
of Canada (she "Canadian NewCo").

Page 2 of 43

Note: personal/
sensitive 
information
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RECITALS

-- WHEREAS the Colombian Shareholders own all
Col~r~bian Company (the "Colombian Shares") as follows:
,- :~

;:=REHOLDER SHARES
r

of the issued and paid shares of the

PERCENTAGE OF INTEREST

~.~,~'~Erika Zalez 200 40%

Rafael La Torre 200 40%

Mario Fernando Sanchez 50 10%

Yeny Rocio Jimenez Martinez 50 10%

TOTAL SOO 100%

WHEREAS the Canadian Shareholder owns all of the issued and paid shares of the Canadian

NewCo (the "Canadian Shares") as follows:

SHAREHOLDER SHARES PERCENTAGE OF INTEREST

10998354 Canada Inc. 5,100,000 Class A 100%

TOTAL 5,100,000 100%

WHEREAS subject to the terms and conditions set forth in this Agreement, the Colombian

Shareholders are interested in subscribing four million, nine hundred thousand (4,900,000) Class B

shares issued by the Canadian NewCo, which once consummated, shall represent forty nine percent

(49%) of the subscribed and paid-in capital of the Canadian NewCo (the "Subscribed NewCo

Shares").

WHEREAS in consideration for the Subscribed NewCo Shares, the Colombian Shareholders

wish to make an in-kind contribution to the Canadian NewCo consisting of five hundred (500)

shares of the Colombian Company and which represent one hundred per cent (100%) of the

subscribed and paid-in capital of the Colombian Company (the "Contributed Shares").

WHEREAS the Parties have agreed that, subject to the terms and conditions set forth in this

Agreement, the subscription of the Subscribed NewCo Shares and the contribution in-kind of the

Contributed Shares shall be made in one sole moment pursuant to the provisions set out in Section

2.1.NOW THEREFORE, the Parties agree as follows:

ARTICLE 1
Definitions

Section 1.1 Defined Terms. The following terms have the respective meanings given to

them below:

"Affiliate" means, with respect to any Person, any other Person directly or indirectly

controlling, controlled by or under common control with such Person. -- _

"Business" means the commercial activities carried out by any of the Parties in compliance ~;

with applicable Laws. _

~~!

Page3 of,43-~
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"Business Dav" means any day that is not (i) a Saturday, (ii) a Sunday or (iii) any other day
on which commercial banks are authorized or required by Law to be closed in Colombia.

"Canadian Shareholder" means 10998354 Canada Inc. .

"Cannabis Activities" means the activities authorized under the Cannabis License and whfch
may be carried out by the Colombian Company as of the date of this Agreement, as further defined
in Exhibit 1.

"Cannabis License" means the license for cultivation of non-psychoactive cannabis p}a.nts
granted to the Colombian Company by the Ministry of Justice of Colombia through Resolution 837
dated October 19, 2017 and which authorizes the Colombian Company to carry oUt certain
activities as defined in Exhibit 1. ~ -~.

,~!l,
i/,_~ .

"Colombian Assets" has the meaning given to it in Section 4.11. - _ _ _ _ ~'
<;

"Colombian Permits" has the meaning given to it in Section 4.14.

„Colombian Pesos" or "COP" means Colombian pesos, the legal currency of Colombia.

"Colombian Benefit Plan" has the meaning given to it in Section 4.17

"Colombian Financial Statements" has the meaning given to it in Section 4.6.

"Confidential Information" shall have the meaning given to the term in Section 10.6 (bl.

"Control" and "Controlled" has the meaning assigned to that term in Articles 260 and 261 of
the Colombian Commercial Code, or the Laws that modify or replace them and include all its
conjugations or derivations.

"Direct Claim" shall have the meaning given to this term in Section 8.3 (cl,

"End Date" shall have the meaning given to the term in Section 9.1.

"Environmental Law" means any Law regulating or relating to the protection of human
health, natural resources or the environment, including Laws relating to contamination and the use,
generation, management, handling, transport, treatment, disposal, storage, Release or threatened
Release of, or exposure to, Hazardous Substances.

Laws.
"Environmental Permit" means any Permit required pursuant to applicable Environmental

"Governmental Authority" means any nation or government, any state or other political
subdivision thereof, any entity, authority or body exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to government, any court, tribunal or
arbitrator and any self-regulatory organization.

"Indebtedness" means, with respect to any Person, without duplication, (i) all obligations of
such Person for borrowed money, or with respect to deposits or advances of any kind, (ii) all
obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (iii) all
promissory notes, bills of exchange (tetras de cambio), or any other credit security (titulo valor de
contenido crediticio) issued by such Person, (iv) all obligations of such Person upon which interest

Page 4 of 43
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charges are customarily paid (other than trade payables incurred in the ordinary course of business

consistent with past practice), (v) all obligations of such Person incurred or assumed as the

deferred purchase price of property or services (excluding obligations of such Person to creditors

for raw materials, inventory, services and supplies incurred in the ordinary course of business

consistent with past practice), (vi) all lease obligations of such Person capitalized on the books and

records of such Person, (vii) all obligations of others secured by a Lien on property or assets owned

dr;acquired by such Person, whether or not the obligations secured thereby have been assumed,

(v~i~i) all letters of credit or performance bonds issued for the account of such Person and (ix) all

"; guarantees and arrangements having the economic effect of a guarantee by such Person of any

,i_:,i~i; btedness of such Person or any other Person.

~. -~%f ~ "Indemnifying PartX", "Indemnified Party" and "Indemnitees" shall have the meaning given

_~ to them in Article 8 of this Agreement.

~~-~ "Intellectual Property" means registered patents, applications for registration of patents,

trademarks, trademark applications, registered trade slogans, applications for registration of

commercial slogans, commercial names in use, trade names deposited, commercial signs in use,

owned commercial signs (including software), licenses for the use of intellectual property (either as

licensor or licensee) and know-how, in the interest of being preserved to be used or currently in use

in the ordinary course of business.

"Laws" means any constitution, statute, law, ordinance, regulation, rule, code, order, treaty,

common law, judgment, decree, other requirement or rule of ]aw of any Governmental Authority.

"Lien" means, with respect to any property or asset, any mortgage, lien, pledge, charge,

security interest, lease, guarantee, movable guarantee ("garantia mobiliaria"), sell-back agreement

("pacto de retroventa"), property reserve agreement ("pacto de reserva de dominio") easement,

option, usufruct, antichresis, fiducia, retention rights ("derecho de retention"), retention ("derecho

de retencr6n"), right of first offer, right of first refusal or any other preemptive right, or any other

similar Lien limiting, in any way, the free disposition of the relevant property or asset.

"Litigation" means any action, cease and desist letter, demand, suit, arbitration proceeding,

administrative or regulatory proceeding, citation, summons or subpoena of any nature, civil,

criminal, regulatory or otherwise, in law or in equity.

"Loan" shall have the meaning assigned to this term in Section 2.2 (alfivl(41

"Loss" means with respect to a Person, whether or not involving a Third Party Claim (as

defined herein), any ]osses, consequential damage (dano emergente), loss of profits (Iucro cesante),

damages, liabilities, deficiencies, Litigation, judgments, interest, awards, penalties, fines, Taxes and

out-of-pocket costs or expenses of whatever kind (including reasonable attorneys' fees and costs

incurred in investigating, present or future, actual or contingent, ascertained or unascertained,

accrued or un-accrued, liquidated or unliquidated, preparing, guaranteeing or defending the

foregoing), and any lost profits and diminution in value, and the cost of legally enforcing any right

to indemnification hereunder and the cost of pursuing any insurance providers, and the Taxes

accrued from the indemnification of any such Loss.

"Material Adverse Effect", means any event, occurrence, fact, condition orbchange that is

materially adverse to the Business, results of operations, financial condition or asses of the Parties,.

provided, however, that "Material Adverse Effect" shall not include any event, ~ccurrence,~ fact,

condition or change, directly or indirectly, arising out of or attributable to: (i) gen - 1 econom' or

~r,, - ~ ,~,..
~SrE~ ~'
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political conditions; (ii) conditions generally affecting the industries in which the Parties operate;
(iii) any changes in financial, banking or securities markets in general, including any disruption
thereof and any decline in the price of any security or any market index or any change in prevailing
interest rates; (iv) acts of war (whether or not declared), armed hostilities or terrorism, or the
escalation or worsening thereof; (v) any action required or permitted by this Agreement; (vi) any
changes in applicable Laws or accounting rules or the enforcement, implementation oc~
interpretation thereof; and (vii) any failure by any of the Parties to meet any internal or published
projections, forecasts or revenue or earnings predictions.

"Oreanizationa] Documents" means with respect to any legal Person, its by-laws as ,
currently in effect, certificate of existence and legal representation as currentl}~ in effect,
shareholders agreements, and all other similar documents, instruments or certificates"•executed, '~'~~~
adopted or filed in connection with the creation, formation or organization of a Person, in~uding _~'
any amendments thereto. _~

"OFAC" means the U.S Department of Treasury Office of Foreign Assets Control. ~

"Person" means an individual, corporation, partnership, limited liability company,
association, trust or other entity or organization, including a government or nongovernment or
political subdivision or an agency or instrumentality thereof.

"Pending Cannabis Licenses" means the licenses and permits requested by the Colombian
Company as of the date of this Agreement and which must be granted by any Governmental
Authority to authorize the Colombian Company to carry out its Business in the terms of Exhibit 2.

"PHR" means Posse Herrera Ruiz, Colombian legal counsel to the Canadian Shareholder and
the Canadian NewCo.

"Restricted Persons" shall have the meaning given to the term in Section 10.6.

"Settlement" shall have the meaning given to this term in Section 8.3(bl.

"Tax" means any taxes, duties, fees, contributions (contribuciones), tariffs (tarifas), charges
(tasas), regardless of their denomination, including any interests, penalties or other additions to tax
that may be payable on such taxes, required by any Governmental Authority, and such taxes shall
include, without prejudice to the generality of the above, all income taxes or profits, taxes on gross
income, sales taxes, ad valorem taxes, property taxes, value added taxes, capital gains, withholding
taxes, parafiscal contributions, and other formal or substantial tax or tax obligations.

"Tax Return" means any Tax return, declaration, statement, report, schedule, form or
information return or any amendment to any of the foregoing relating to Taxes.

"Third Par , Claim" shall have the meaning given to this term in Section 8.3(al.

"Transaction Documents" means this Agreement together with the Shareholders
Agreement.

"Tribunal" shall have the meaning given to the term in Section 10.4.

Section 1.2 Construction. The following provisions shall be applied wherever
appropriate herein: The words "hereof', "herein" and "hereunder" and words of like import used in

Page 6 of 43
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this Agreement sha11 refer to this Agreement as a whole and not to any particular provision of this

Agreement.

(b) The words "Party" or "Parties" shall refer to parties to this Agreement.

(c) The headings of the Articles and Sections herein are included for convenience of

rekerence only and shall be ignored in the construction or interpretation hereof.

~- -,~~i. (d) References to Articles, Sections and Exhibits are to Articles, Sections and Exhibits of

;-'<;t~ ~ ~eement, unless otherwise specified herein.
J.=~r~

;~;~~`' (e) All Exhibits and Annexes (including the Disclosure Schedule) annexed hereto or

~~R~~\ ferred to herein are hereby incorporated in and made a part of this Agreement as if set forth in

full herein.

7'~~l (~ Any capitalized term used in any Exhibit and Annexes (including the Disclosure

Schedule) but not otherwise defined therein shall have the meaning given to such term in this

Agreement.

(g) Any singular term in this Agreement shall be deemed to include the plural, and any

plural term the singular.

(h) Whenever the words "include", "includes" or "including" are used in this Agreement,

they shall be deemed to be followed by the words "without limitation", whether or not they are in

fact followed by those words or words of like import.

(i) Technical or scientific words that are not specifically defined herein shall have the

meaning corresponding to them according to the respective technique or science and the other

words shall be understood in their natural and obvious sense, according to the general use thereof.

(j) "Writing', "written" and comparable terms refer to printing, typing and other means

of reproducing words (including electronic media) in a visible form.

(k) References to any agreement or contract are to that agreement or contract as

amended, modified or supplemented from time to time in accordance with the terms hereof and

thereof.

Person.
(I) References to any Person include the successors and permitted assigns of that

(m) Any reference to "days" means calendar days unless Business Days are expressly

specified.

(n) "Best efforts" shall be construed to mean, with respect to any intended action or

result, the level of diligence and care that would have been expected from a good businessman

("buen hombre de negocios"), well informed about, and acting professionally towards, the intended

action or result, in the management ofhis/her own business. _. - _

(o) If any action under this Agreement is required to be done or taken on a day that is

not a Business Day, then such action shall be required to be done or taken not~Cn such day but on

the next Business Day. ~(p :;= •
f .:l ;= ~

~gk~~P.age 7. of 43 : ~.
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ARTICLE 2
Subscription of Shares

Section 2.1 Subscription and In-Kind Contribution. Upon the terms and subject to the
conditions contained herein and prior satisfaction of the conditions and undertakings set forth in
Section 7.1, the Canadian NewCo shall issue and offer the Subscribed NewCo Shares solely to the
Colombian Shareholders, free and clear of any encumbrance or Lien to the rights such Subscribed
NewCo Shares grant to their holders. Simultaneously, the Colombian Shareholders shall subscribe
the Subscribed NewCo Shares and in consideration thereof shall contribute to the Canadian NewCo
the Contributed Shares.

Section 2.2 Closine. The subscription of the Subscribed NewCo Shares and the
simultaneous contribution of the Contributed Shares (the "ClosinE") shall be consummated within
the five (5) Business Days following the date in which the terms and conditions set forth in ~ ctio
7_1 are satisfied in full by the Canadian NewCo and/or by the Colombian Company, as the case m"~q-~-
be, or are otherwise expressly waived by the Canadian NewCo and/or by the Colombian Company _ - -"'
(the "Closing Date"). The Closing shall occur in the address previously determined in writing ~iy~
the Parties at least eve (5) Business Days in advance thereof.

(a) On the Closing Date, the following actions shall occur:

(i) The Canadian NewCo shall offer the Subscribed NewCo Shares solely to the
Colombian Shareholders Eor its subscription.

(ii) The Colombian Shareholders shall irrevocably contribute the Contributed
Shares to the Canadian NewCo.

(iii) The Colombian Shareholders shall deliver or cause to deliver the following
documents to the Canadian Shareholder:

(1) the Shareholders Agreement enclosed hereto as Exhibit 3. duly
executed by the Colombian Shareholders;

(2) the minutes of the Shareholders Assembly of the Colombian
Company approving the contribution by the Colombian Shareholders of the
Contributed Shares to the Canadian NewCo, in the terms and conditions set
forth in this Agreement;

(3) the share certificates evidencing the ownership of the
Contributed Shares in favor of the Canadian NewCo, duly executed by the
legal representative of the Colombian Company, and a copy of the share
registry ledger of the Colombian Company, evidencing the recording of the
Canadian NewCo as the record holder of the Contributed Shares;

(4) a covenant from the Colombian Shareholders agreeing to serve
as resident directors of the Colombian Company, and any change,
replacement or substitution of such directors shall require the consent of
Canadian NewCo;

(5) any other document or certificate that is reasonably requested
by the Canadian Shareholder.
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(iv) The Canadian Shareholder shall deliver or cause to deliver the following

documents to the Colombian Shareholders:

(1) the Shareholders Agreement enclosed hereto as Exhibit 3. duly

executed by the Canadian Shareholder;

(2) the directors resolution of the Canadian NewCo approving the

issuance and placement of the Subscribed NewCo in the terms and

_ -' conditions set forth in this Agreement;,.

~. _~ ~;~`% (3) the share certificates evidencing the ownership of the

~•3~"~ ~ Subscribed NewCo Shares in favor of the Colombian Shareholders, duly

executed by the legal representative of the Canadian NewCo, and a copy of

_, the share registry ledger of the Canadian NewCo, evidencing the recording

=~. of the Colombian Shareholders as the record holders of the Subscribed

NewCo Shares;

(4) evidence of the TWO MILLION, ONE HUNDRED THOUSAND USJ

Dollars $2,100,000.00 loan (the "Loan„) simultaneously being made by the

Canadian Shareholder to Canadian Newco in order to fund the operation

requirements of the Colombian Company and repay $200,000 US Dollars of

Colombian shareholder investments over the two (2) months following

Closing;

(5) any other document or certificate that is reasonably requested

by the Colombian Shareholders.

(b) On the Closing Date, and upon the fulFillment of all the actions set forth in this

Section 2.2, the shareholding structure of the Canadian NewCo shall be as follows:

SHAREHOLDER SHARES PERCENTAGE OF INTEREST

Canadian Shareholder 5,100,000 Class A 51.00%

Erika Zalez 1,960,000 Class B 19.60%

Rafael La Torre 1,960,000 Class B 19.60%

Mario Fernando Sanchez 490,000 Class B 4.90%

Yeny Rocio Jimenez Martinez 490,000 Class B 4.90%

TOTAL 10,000,000 100.00%

(c) On the Closing Date, and upon the fulfillment of all the actions set forth in Section

2~2 the shareholding structure of the Colombian Company shall be as follows:

SHAREHOLDER SHARES PERCENTAGE OF INTEREST

Canadian NewCo 500 100%

TOTAL 500 100%
f. `.,

7 ~ -- - 4
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ARTICLE 3
Representations and Warranties related to the Colombian Shareholders

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

Section 3.1 Existence. The Colombian Shareholders are individuals of legal age and with
legal capacity.

Section 3.2 Capacity and Authorizations. The Colombian Shareholders have full capacity
to execute and perform this Agreement and the other Transaction Documents, and have all the legal~y
authorizations necessary to perform the actions set forth in this Agreement. The Colombian
Shareholders acknowledge and represent that this Agreement and the other Transaction
Documents constitute legal, valid and legally binding obligations that are jointly and several~~}
enforceable against any Colombian Shareholder.

Section 3.3 Non-Contravention.

(a) The execution and delivery of this Agreement and the other Transaction Documents
by the Colombian Shareholders and the performance of the obligations hereunder and thereunder
do not and will not (i) conflict with or breach any provision of the Organizational Documents of 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
Shareholders and/or the Colombian Company is a party (including any 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 of the Colombian Company.

(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 Colombian Shareholders have obtained each and all legal authorizations
necessary to execute and perform the Agreement and the other Transaction Documents, and their
representatives have the capacity and the powers necessary therefor. In addition, they represent
that they do 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 Shareholders 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 4
Representations and Warranties of the Colombian Company
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The Colombian Shareholders and the Colombian Company jointly and severally represent

and warrant to the Canadian Shareholder and the Canadian NewCo 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 4.1 Existence. The Colombian Company is a corporation duly organized as a

simplified stock corporation (sociedad por acciones simplificada), validly existing and in good

standing under the Laws of Colombia, which holds the required corporate power and authority to

carry on its Business as now conducted. The Colombian Shareholders have delivered to the

Canadian Shareholder complete copies of the Organizational Documents of the Colombian Company

as _ ntly in effect, and the Colombian Company is not in violation of any provision of such

~Ox~~~~ational Documents. The Colombian Company is not under insolvency, cessation of payments

-.-s cion de pagos), bankruptcy, nor is party to composition proceedings, restructuring or

~•` "' ~ reorgani2ation, for the benefit of its creditors.
~~.

Section 4.2 Capacity and Authorizations. The Colombian Company 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 Colombian

Company and the Colombian Shareholders acknowledge and represent that this Agreement and the

other Transaction Documents constitute legal, valid and legally binding obligations that are

enforceable against the Colombian Company and/or the Colombian Shareholders.

Section 4.3 Capitalization: Title to Colombian Shares.

(a) The authorized, subscribed and paid capital of the Colombian Company is as follows:

CAPITAL NUMBER OF SHARES VALUE PER SHARE TOTAL VALUE

Authorized Capital 500 COP$500,000 COP$250,000,000

Subscribed Capital 500 COP$500,000 COP$250,000,000

Paid Capital 500 COP$500,000 COP$250,000,000

(b) As of the Execution Date and as of the Closing Date (immediately prior to the actions

set forth in Section 2.2), the shares of the Colombian Company are owned beneficially and of record

by the Colombian Shareholders, free and clear of any encumbrance or Lien, as follows:

SHAREHOLDER SHARES PERCENTAGE OF INTEREST

Erika Zalez 200 40%

Rafael La Torre 200 40%

Mario Fernando Sanchez 50 10%

Yeny Rocio Jimenez Martinez 50 10%

TOTAL SOO 100%

(c) Except as set forth in Section 4.3fa1, there are no outstanding (i) shares of capital

stock of, or other voting or equity interests in the Colombian Company, (ii) securities of the

Colombian Company convertible into or exercisable or exchangeable for shares of capital stock of,

or other voting or equity interests in the Colombian Company, (iii) options or other rights or

agreements, commitments or understandings of any kind to acquire from the Colombian Company,

or other obligation of the Colombian Shareholders or the Colombian Company to issue, transfer or

sell, any shares of capital stock of, or other voting or equity interests in the Colombian Co~}~or
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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 parry 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 z-egistration 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 -tile
Colombian Company to repurchase, redeem or otherwise acquire any Colombian Issued Securities
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: Tide
Colombian Company is not a party to any joint ventures.

(e) The Contributed Shares, when delivered to the Canadian NewCo in accordance with Ya
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 atld 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 Oz~ganizational 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 Colombiazi
Company is a party (includi~~g 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.

(b) The undertakings set forth in this Agreemem do not contravene ~7or 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 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 z~epresentatives 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, enjoitZ, 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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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 Colombian Company and the Colombian Shareholders have knowledge of the content,
the definitions, the intentions and the legal effects hereof and thereof, and therefore, the Colombian
Company and the Colombian Shareholders 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 4.6 Financial Statements. A copy of the Colombian Company's unaudited
finan£{~l statements as of June 30, 2018, 2018 (the "Colombian Financial Statements") are attached
to~t~ii~ ~~'eement as Exhibit 4. The Colombian Financial Statements are true, complete and correct
~an~ ~ve~been prepared in accordance with IFRS applied on a consistent basis (except as may be
mated in the notes thereto), are based on the books and records of the Colombian Company; and

_ _.,,~i'resent fairly in all material respects the financial position of the Colombian Company at and for the
--~ ~~`` respective period indicated.

Section 4.7 Disclosure of Information. (i) The information delivered to PHR in
connection with the Colombian Company is true, complete and sufficient, and (ii) no material
information known by the Colombian Company or by the Colombian Shareholders (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 4.8 Undisclosed Liabilities. The Colombian Company does not have any
liabilities or obligations, whether known, unknown, absolute, accrued, contingent or otherwise and
whether due or to become due, (b) liabilities and obligations disclosed or reserved against in the
Financial Statements or specifically disclosed in the notes thereto, and (c) liabilities and obligations
that (i) were incurred after the date of the Financial Statements in the ordinary course of business
consistent with past practice; and (ii) individually and in the aggregate are not and would not
reasonably be expected to be materially adverse to the Colombian Company.

Section 4.9 Absence of Certain Changes. As of the date of the Colombian Financial
Statements, the business of the Colombian Company has been conducted in the ordinary course
consistent with past practice and there has not been:

(a) any event, development or state of circumstances that has had or would reasonably

be expected to have, individually or in the aggregate, a Material Adverse Effect;

(b) any declaration or payment of any dividend or other distribution with respect to any
Colombian Company's Issued Securities, or any redemption or other acquisition by the Company of

any Issued Securities;

(c) capital reductions of the Colombian Company, by way of capital reimbursement or

otherwise;

(d) any amendment or modification of the Organizational Documents of the Colombian

Company, or of the terms of any Colombian Company's Issued Securities;

(e) any incurrence of any Indebtedness by the Colombian Company; ,
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-~i

'~:
-.. =+:

~ a~ t,,~ j

f ,

_'~i_



Privileged &Confidential
Execution Version

(~ 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 accouzzting or accounting principles or practices ley the
Colombian Company except for any such change required by reason of ~ concurrent change in IFRS; . .

(i) any (1) grant or payment of any severance or termination pay to (or amendrzent to
any such existing arrazlgement with) any curre~It or former director, officer, emp~o~yee or -_
independent contractor of the Colombian Company, (2) increase in benefits payable under aiiy
existing severance or termination pay policies or employment agreements, (3) establishment,
adoption or amendment of any employment, severance, termination, retention or change of

Co~arrol, deferred compensation or other similar agreement entered into with any directoi°~ officer

or employee of the Colombian Company, (4) establishment, adoption or amendment o;f any
collective bargaining (convenci6n colectiva o pacto colectivo), bonus, profit-sharing, thrift, pensiaz~, -~_.,.,.
retirement, deferred compensation, stock option, restricted stock or other benefit plan or
arrangement covering any director, officer or employee of the Company, (5J 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 oz- in any other Gvay securing the payment, compensation or benefits under,
any Benefit Plan o; the Colombian Company (8) other increases in salaries, bonuses or other

compensation or bez~eiits payable to any director, officer or employee of the Colombian Company,
(9J 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;

(j) any Tax Return made or changed, any Tax refunds requested, any Tax claims
presented, audits, any payment agreements entered into or concluded iri regards to Tax claims,
audits or determinations of Taxes, a~~y rights to request Taxes have been waived (v~tith notice or
lapse of time or both), az~y 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;

(1) 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
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(p) any agreement or commitment by the Colombian Company to do any of the

foregoing or any action or omission by the Colombian Company that would reasonably be expected

to result in any of the foregoing.

Section 4.10 Contracts.

(a) The Colombian Company is not a party to or bound by:

(i) any agreement relating to Indebtedness (whether incurred, assumed,

guaranteed or secured by any Asset);

.:~~~~ (ii)any joint venture, partnership, limited liability company, participation

~~h agreement (cuentas en participacidn), consortium, temporary union (union temporal, or

~,;.` other similar agreements or arrangements (including other similar agreements regulated

~. ornon-regulated by Law);

°~~ (iii) any agreement, including any option agreement, relating to the acquisition

or disposition of any business, capital stock or assets of any other Person or any material

real property (whether by merger, sale of stock, sale of assets or otherwise);

(iv) any agreement that limits the freedom of the Colombian Company to

compete in any line of business or with any Person or in any area;

(v) any agreement pursuant to which the Colombian Company shall be held liable,

endorse or otherwise guarantee third parties' obligations or pursuant to which the

Colombian Company assumed joint and several obligations;

(vi) any fiducia mercantil or encargo fiduciario;

(vii) any verbal agreements; or

(viii) any other agreement, commitment, arrangement or plan that is not made

in the ordinary course of business and consistent with past practices.

(b) The Colombian Company has not engaged in the past three (3) months in any

discussion with any representative of any Person regarding (i) a sale or exclusive license of all or

substantially all of the Colombian Company's Assets, or (ii) any merger, consolidation or other

business combination transaction of the Colombian Company with or into another Person.

Section 4.11 Colombian Assets.

(a) Title to Colombian Assets. The Colombian Company has good and valid (and, in the

case of any owned real property, good, valid and marketable fee simple) title to, or otherwise have

the right to use pursuant to a valid and enforceable lease, license or similar contractual

arrangement, all of the assets (real and personal, tangible and intangible, including alldntellectual

Property) that are used or held for use in connection with the Business ar are reflected on the

Colombian Financial Statements or were acquired after the on the date of the Co ~bian Financial

Statements (collectively, the "Colombian Assets"); except for inventory sold in t} 'ordinary coarse

of business consistent with past practice, in each case free and clear of any Lien
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(b) Suf~iciency of Colombian Assets. The Colombian Assets constitute all of the assets
required for the due conduct of the Business. The plants, buildings, structures az~d material
equipment izzcluded in the Colombian ;lssets are in good repair and operating co~Zdition, subject
only to ordinary wear and tear, and az-e 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 Propei-ty.

(a) Owned Intellectual Property. The Colombian Company owns or has the vali`c~ 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 Ir~tellectuat-:
Pr~pert~") is registered oz' subject to aca 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 contribute`ta_ ,
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 tl~e Business does not infz-inge 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 Erom the Colombian Company.

(c) 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). T}1e 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 cance?lotion or unenforceability of such Owned Intellectual Property.

(d) SoE'tware 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
co~~cei-ning 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 Authot~iry 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 investigat9on with respect to any
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material violation of any applicable Laws. To the knowledge of the Colombian Company and the

Colombian Shareholders no Laws have been proposed or enacted that would reasonably be

expected to require a material modification in the manner in which the Business is conducted,

either before or after the Closing Date.

(b) The Company has all licenses, franchises, permits, certificates, approvals or other

similar authorizations issued by Governmental Authorities and affecting, or relating to, the

Colombian Assets or required for the operation of the Business (the "Colombian Permits") other

than the Cannabis License to carry out Cannabis Activities as such terms are further defined in

Section 4.15 below.

~-' (c) All Colombian Permits are valid and in full Force and effect.

~,: ,:~`' ~ (d) The Colombian Company is not in default under, and no condition exists that with

-~`" _ notice or lapse of time or both would constitute a default under the Colombian Permits.

=" (e) None of the Colombian Permits will be terminated or impaired or become

terminable, in whole or in part, as a result of the transactions contemplated hereby.

Section 4.15 Cannabis License and Cannabis Activities. The Colombian Company has

obtained the license listed in Exhibit 1 (the "Cannabis License") and which is currently in full force

and effect and in accordance with its terms and conditions the Colombian Company is authorized to

carry out the activities listed in said Exhibit 1 (the "Cannabis Activities").

Section 4.16 Environmental Matters.

(a) The Colombian Company has complied and is in compliance in all respects with all

applicable Environmental Laws and has obtained and is in compliance in all respects with all

applicable Environmental Permits. [Vo notice of violation, notification of liability or potential

liability or request for information has been received by the Colombian Company relating to or

arising out of any Environmental Law. No order has been issued and is currently in effect, no

penalty or fine has been assessed, involving the Colombian Company relating to or arising out of

any Environmental Law.

(b) No release of Hazardous Substances has occurred at, on, above, under or from any

properties currently or formerly owned, leased, operated or used by the Colombian Company or

any predecessors in interest that has resulted or would reasonably be expected to result in any

Remedial Action.

(c) Neither the Colombian Company nor any other Person has caused or taken any

action that would reasonably be expected to result in any liability or obligation' relating to (i) the

environmental conditions at, on, above, under or about any properties or assets currently or

formerly owned, leased, operated or used by the Colombian Company or any predecessors in

interest or (ii) the past or present use, management, handling, transport, treatment, generation,

storage, disposal, release or threatened release of, or exposure to, Hazardous Substances.

Section 4.17 Emnlovees: Labor Matters.

(a) Exhibit 5 contains a list of all individuals who are employees, independent

contractors or consultants of the Colombian Company as of the date hereof, and sets forth for each

such Person the following: (i) name; (ii) title or position (including whether full or part tirrf ); (iii)

e 1,T uf4~;' ~ s -,_.. ~.
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date of contract; (iv) current annual base compensation rate and (v) commission, bonus or other
incenti~~e or non-incentive based compensation.

(b) The Colombian Company is, acid 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 La~vs relating to employees' remuneration, licenses, working visas, working permits,
affiliations and contributions to health, pensions and occupational risks and occupational health, ~ --
occupational safety and health and occupational risl{ prevention and (iii) any benefit ptans
currently in force. The Colombian Company is not under investigation ~-vith respect to, nor has been
notified of a claim far, any breach, violation or failure to comply with any of the items iris (i), (iiJ or
(iii) herein, or unfair labor practices, employme~lt discrimination and harassment.

(c) The Colombian Company is not a party to any labor agreement or; collective
bargaining asreement (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 tiae_ _ _
Colombian Company has made any demand for recognition of t11e 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 convencion colectiva). The
Colombian Coi~npany has not autizorized 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 convencidn cr~lectiva), nor the Colombian Shareholders or any
director, officer, employee of the Colombian Company are a parry to any settlement agreement
requiring the Colombian Company to negotiate or to enter into a collective bargaining agreement
(pacto o convencidn colectiva).

(f~ All of the employees of the Colombian Company traay be terminated by the
Colombian Company as the case may be, at az~y 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 wlio are oz- 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 anon-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 Nacrona! de
Aprendizaje), Cajas de Compensacion Familiar, ICBF (Instituto Colo~r~biano de Bienestar Familiar)
and FOSYGA (Fondo de Solidaridad y Garantia).
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(i) Without limiting the generality of the foregoing, no employee of the Colombian
Company shall receive, nor shall it be entitled to receive, from the Colombian Company, premiums,
payments or any other consideration, in connection with the execution of this Agreement or the
completion of the transactions contemplated hereby.

Section 4.18 Tax Matters.

(a) All Tax Returns required to be filed on or before the Closing Date by the Colombian
Company have been, or will be, timely filed. Such Tax Returns are, or will be, true, complete and
correct in all respects. All Taxes due and owing by the Colombian Company (whether or not shown

- on any Tax Return) have been, or will be, timely paid and appropriate reserves for Taxes are

reflected in the Financial Statements.
.t

~~; ""~ - (b) The Colombian Company has withheld and paid each Tax required to have been1 withheld and paid.

`r.~` (c) The Colombia Company has complied with all applicable information reporting,

transfer-pricing rules and reporting and withholding requirements with respect to Taxes.

(d) No deficiencies for any Taxes of the Colombian Company have been proposed,

asserted or assessed in writing against the Colombian Company by any Governmental Authority,

which remain unresolved or unpaid.

(e) There are no Liens for Taxes on any Colombian Asset of the Colombian Company.

(~ There are no outstanding agreements, waivers or arrangements extending the

statute of limitations with respect to any of the Colombian Company's Taxes in effect.

(g) No written claim for Taxes has been asserted against the Colombian Company by a

Governmental Authority in any jurisdiction.

(h) There are no proceedings. iniriated or threatened in writing by a Governmental

Authority against the Colombian Company with respect to Taxes.

(i) The Colombian Company is not subject to local income or withholding taxation in

any jurisdiction, other than the jurisdiction in which it is incorporated.

(j) All records which the Colombian Company is required to keep for Tax purposes or

which would be needed to substantiate any claim made or position taken in relation to any Tax by

the Colombian Company are true, complete and correct in all respects and have been duly kept and

are available for inspection.

Section 4.19 Insurance. Exhibit 6 lists all insurance policies relating to the Colombian

Assets, the Business or the employees, officers or directors of the Colombian Company. There is no

claim by or with respect to the Colombian Company pending under any of such policies as to which

coverage has been questioned, denied or disputed by the underwriters of such policies or in respect

of which such underwriters have reserved their rights. Al] premiums payable under such- policies

have been timely paid, and the Colombian Shareholders and the Colombian Coir~pany have.

otherwise complied fully with the terms and conditions of such policies. Such policies (or other

policies providing substantially similar insurance coverage) have been in effect continuously since

the incorporation of the Colombian Company and remain in full force and effect. Such policie a erof

J~ -:;:-
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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,
premiuri 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 n7anager,
employee, representative or Pet~son, 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 Govez•nmental Authority or by any Person regarding an~~~
offence or alleged offence under the applicable Laws against bribery, corruption, money laundez,in; ,
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,.
Che French Law Sapin II and the UK Bribery Act 2010. No investigation, inquiry or proceedings leas
been notified, is pending and there are no circumstances that may give rise to any such action;
Litigation, investigation, inquiry or proceedings.

(b) The Colombian Company and the Colombian Shareholders have in place all the
adequate procedures to pt-event any conduct referred in Section 4.20(al.

(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 io pay, or authorized the payment of any money, or offered, given, promised
to 5ive, 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 violatiota of the laevful duty of such officer, or (C)
securing any improper advantage; or (2) inducing such officer to use his or her influence ~n~ith a
Governmental Authority with the purpose of affecting or influet~ciz~g any act or decision of such
Governmental Authority; or (ii j 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 oiiicer, (B) inducing such officer, political party, political party officer or
candidate to clo or omit to do any act in violation of the lawful d~~ty of such officer, political party,
political party officer or candidate, or (C) securing any improper advantage; or (2) inducing such
office;, 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 oz- representatives is or have been (i) identified in the U.S. Department of Treasury
Office of Foreign Assets Contro] ("OFAC") list of specially desigzlated nationals and blocked persons;
(ii) owned or Controlled by, oz- 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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imposed by OFAC; or (iv) owned or Controlled by, or affiliated to, or acting on behalf of, a Person or

entity that is otherwise the target of economic sanctions imposed by OFAC.

Section 4.21 Cause. Without limiting the generality of any other provision in this

Agreement, the Colombian Shareholders and the Colombian Company acknowledge that the

representations and warranties made or deemed made by the Colombian Shareholders and the

Colombian Company in or pursuant to this Agreement constitute a fundamental element of this

Agreement for the Canadian Shareholder and the Canadian NewCo and the determining cause for

the Canadian Shareholder and the Canadian NewCo to enter into this Agreement, and therefore,

subject to the provisions set forth in Article 8. the Colombian Shareholders and the Colombian

Company have agreed to indemnify the Canadian Shareholder and the Canadian NewCo for any

inaccuracy in or breach of any such representation or warranty.

_ Section 422 Disclosure. No representation or warranty by the Colombian Shareholders

or the Colombian Company 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 5

Representations and Warranties related to the Canadian Shareholder

The Canadian Shareholder represents and warrants 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 5.1 Existence. The Canadian Shareholder is a corporation duly incorporated and

existing under the federal laws of Canada.

Section 5.2 Capacity and Authorizations. The Canadian Shareholder has full capacity to

execute and perform this Agreement and the other Transaction Documents, and has all the legal

authorizations necessary to perform the actions set forth in this Agreement. The Canadian

Shareholder acknowledges and represents that this Agreement and the other Transaction

Documents constitute legal, valid and legally binding obligations that are enforceable against the

Canadian Shareholder.

Section 5.3 Non-Contravention.

(a) The execution and delivery of this Agreement and the other Transaction Documents

by the Canadian Shareholder and the performance of the obligations hereunder and thereunder do

not and will not (i) conflict with or breach any provision of the Organizational Documents of the

Canadian NewCo, (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 Canadian

Shareholder and/or the Canadian NewCo is a party (including any material contracts) or any

material Permit affecting the assets or Business of the Canadian NewCo or (iv) result.iri the creation

or imposition of any Lien on any assets.

•
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(b) TI1e 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) Tl~e 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. In the Canadian Shareholder
represents that it does not require authorizations, licenses, permits or legal, administrative,
domestic oz- foreign orders in relation to the execution and performance of this Agreement and the
other Transaction Documents.

(d) There is no Litigation ~endin~ against the Canadian Shareholder before ;zany
Governmental Authority tivhicll 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 NewCo

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 follo~n~ing 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 potijer and authority to early on its Business as now conducted. The Canadian
Shareholder has delivered to the Colombian Shareholders complete copies of the Organizational
Documents of the Canadian Ne~vCo as currently in effect, and the Canadian NewCo is not in
violation o: any provision of such Organizational Documents. The Canadian NewCo is not under
insolvency, cessation of payments, bankruptcy, nor is party io composition proceedings,
restructuring or reorganization, for the benefit of its creditors.

Section 6.2 Capacity at7d Authorizations. Tl~e 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 io 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 tk~at are enforceable
against the Canadian NewCo and/or the Canadian Shareholder.

Section b.3 Capitalization; Title to Canadian Shares.

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

CAPITF L IVdTI1~~ER ~~ SHARES VALUE PER S~fARE TOTAL VALUE

Unlimited number of PreFei-red A
Shares, Preferred B Shares, Preferred

Authorized Capital 
C Shares, Preferred D Shares,
Preferred E Shares, Preferred F
Shares, Preferred G Shares, Preferred

>ti H Shares, Clasp A Corr~r~aon Shares,
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Class B Common Shares, Class C
Common Shares, Class D Common
Shares and Class E Common Shares.

Subscribed Capital 5,100,000 Class A Common $0.00001 CAD $51.00 CAD
Paid Capital 5,100,000 Class A Common $0.00001 CAD $51.00 CAD
Outstanding 

5,100,000 Class A Common $0.00001 CAD $51.00 CAD
Shares

(b) As of the Execution Date and as of the Closing Date (immediately prior to the actions
set forth in Section 2.2), the shares of the Canadian NewCo are owned beneficially and of record by

the Canadian Shareholder, free and clear of any encumbrance or Lien, as follows:

SHAREHOLDER SHARES PERCENTAGE OF INTEREST

Canadian Shareholder 5,100,000 Class A 100%

TOTAL 5,100,000 Class A 100%

z,~. (c) Except as set forth in Section 6.3(al, there are no outstanding (i) shares of capital

stock of, or other voting or equity interests in the Canadian NewCo, (ii) securities of the Canadian

NewCo convertible into or exercisable or exchangeable for shares of capital stock of, or other voting

or equity interests in the Canadian NewCo, (iii) options or other rights or agreements,

commitments or understandings of any kind to acquire from the Canadian NewCo, or other

obligation of the Canadian Shareholder or the Canadian NewCo to issue, transfer or sell, any shares

of capital stock of, or other voting or equity interests in the Canadian NewCo or securities

convertible into or exercisable or exchangeable for shares of capital stock of, or other voting or

equity interests in, the Canadian NewCo, (iv) voting trusts, proxies or other similar agreements or

understandings to which the Canadian Shareholder or the Canadian NewCo are a party or by which

the Canadian Shareholder or the Canadian NewCo are bound with respect to the voting of any

shares of capital stock of, or other voting or equity interests in the Canadian NewCo 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

Canadian NewCo (the items in clauses (i), (ii) and (iii) being referred to collectively as the "NewCo

Issued Securities"). There are no outstanding obligations of the Canadian NewCo to repurchase,

redeem or otherwise acquire any NewCo Issued Securities issued by the Canadian NewCo.

(d) The Canadian NewCo does not hold, either directly or indirectly, interests in the

capital, nor any other economic interest, in other companies, entities, or corporations. The

Canadian NewCo is not a party to any joint ventures.

(e) The Contributed 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 6.4 Non-Contravention.

(a) The execution and delivery of this Agreement and the other Tra actin Documents

by the Canadian NewCo and the performance of its obligations hereunder and ther, rider do not

and will not (i) conflict with or breach any provision of the Organizational Documen ̀ 'the Canadian

NewCo, (ii) conf]ict 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 wi out noti or ..-- _'
,,
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Lapse of time or both, tih~ould 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 agreeFnent or other instrument to which the Canadian NewCo is a party (including
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 aiay assets.

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

(c) The Canadian NewCo has obtained each and every corporate and legal authorization
necessary to execute and perform the Agreement and the other Transaction Documents, and its
re}~resentati~res have the capacity and the dowers necessary therefor. In addition, the Canadian
NewCo represents it does not require authorizations, licenses, pei-n~its or legal, administrative,
domestic or foreign orders ?n relation to the Execution and performance of this Agreemeiat and the
other' Transaction Documents.

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

Section 6.5 Legal Advice. The Canadian NewCo and the Canadian Shareholder have
retained legal rep~~esentation 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 Transactiozi 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
Ne~vCo 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 f~ ee 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 ShaT•eholder referred to in Section 2.2(a}jivl.

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 Caiaadian NewCo or by the Canadian Shareholder (or that by
virtue of the provisions of the obligations az~d 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 Iight of the
circumstances in ~~hich they are made, not misleading.

ARTICLE 7
Conditions Precedent and Subsequent Obligations
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Section 7.1 Conditions. The obligation of the Canadian NewCo to issue and offer the
Subscribed NewCo Shares to the Colombian Shareholders and the simultaneous obligation of the
Colombian Shareholders to contribute to the Canadian NewCo the Contributed Shares are subject to
the fulfilment, to the satisfaction of the Canadian Shareholder of each and all of the conditions
below:

(a) Representations and Warranties of the Parties. The representations and warranties
of the Parties set forth in this Agreement shall be true and correct in each case (i) and (ii) at and as
of the date hereof and at and as of the Closing Date with the same effect as though made at and as of

the Closing Date.

(b) Consents and Approvals. The Parties shall have submitted all necessary filings and

notices, and received all required authorizations, approvals and consents to execute and perform

the Transaction Documents.

(c) Compliance Certificate. The legal representative of the Colombian Company shall

~_ deliver to the Investor a certificate certifying that the conditions specified in Section 7.lfal and

Section 7.1f~1 above have been fulfilled.

(d) No Litigation. No Litigation shall have been filed and be pending, no Governmental

Authority shall have notified the Colombian Company or the Colombian Shareholders of its

intention to commence, or recommend the commencement of, Litigation and no Law shall have

been enacted, entered, enforced, promulgated or issued with respect to, or deemed applicable to,

which in any case seeks or purports to challenge, prohibit, interfere with, limit, delay, restrain,

impose damages or other material obligations in connection with or increase the cost of, the

completion of the transactions contemplated by this Agreement and the other Transaction

Documents. No Law shall, as of the Closing Date, be sanctioned, promulgated or in force, of which

application may result in the restriction, prohibition, interference, limitation, or the imposition of

compensations or indemnifications to the acquisition, ownership and/or exercise of the voting and

economic rights over the Contributed Shares, or over the operations of the Colombian Company.

(e) No Material Adverse Effect. No event, occurrence, fact, condition, change,

development or effect shall exist or have occurred or come to exist or been threatened since the

Financial Statements date that, individually or in the aggregate, has resulted in, or would

reasonably be expected to result in, a Material Adverse Effect.

(~ Deliverables of the Current Shareholders and the Company. Each of the Colombian

Shareholders and the Colombian Company' deliverables set forth in Section 2.2 shall have been

delivered at the Closing.

(g) Performance. The Colombian Shareholders and the Colombian Company shall have

duly performed and complied with all agreements, covenants and conditions required by this

Agreement to be performed or complied with by the Colombian Shareholders and the Colombian

Company at or prior to the Closing.

ARTICLE 8
Indemnification

Section 8.1 Indemnification. From and after the Closing Date, and sub}ect to the

provisions of this Article 8, any Party (the "Indemnifying Party") agrees to indemnPiy fully, hold

harmless and defend the other Parties (the "Indemnified Parties"), their Shareholders, 1 gal
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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 asainst 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 pursuazlt, to this Agreement, its exhibits, annexes or
other writing deliverables by the corresponding Indemnified Party to this Agreement;

(b) Any failure by the Indemnifying Pai•ty to perform or otherwise Fulfill any
undertaking, covenant, agreement or obligation of the Indemnifying Party contained in this
Agreement and in any' other Transaction Documents;

(c) Any Taxes of the Indemnifying Party relating to any period prior to the Closing Bate;

(d) Any liability or obligation incurred or suffered by, or any penalty or sanction
imposed over, the Indei~nnifying Party or any Indemnitee arising from or in connection ~n~ith the
z-egulations For the treatment of personal data provided under applicable Law, including, ~vithot~t
limiting the generally of the foregoing, the lack of authorization of the Indemnifying Parry's
employees for the collection and use of their personal data prior to Closing;

Section 8.2 Responsibility of the Indemni e ing Parties. As from the Closing Date and
thereafter, the respective indemnifying Parry 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
Tracisaction Documents by any indemnifying Parry

Section 8.3 ]ndemnification 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 parry 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 food faith in such defense; provided, that iF the Indemnifying Parry is the
Current Shareholders, such I?Zdemnifying 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. Iii the event that
the Indemnifying Party assumes the defense of any Third Party Claim, subject to Section 8.3 (bl, it
shall have the right to take such action as it deems necessary to avoid, dispute, defend, appeal or
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make counterclaims pertaining to any such Third Party Claim in the name and on behalf of the
Indemnified Party, for which purpose the Indemnified Party shall grant the relevant proxies. The

Indemnified Party shall have the right to participate in the defense of any Third Party Claim with

counsel selected by it subject to the Indemnifying Party's right to control the defense thereof. The

fees and disbursements of such counsel shall be at the expense of the Indemnified Party, provided,

that if in the reasonable opinion of counsel to the Indemnified Party, (i) there are legal defenses

available to an Indemnified Party that are different from or additional to those available to the

Indemnifying Party; or (ii) there exists a conflict of interest between the Indemnifying Party and the

Indemnified Party that cannot be waived, the Indemnifying Party shall be liable for the reasonable

fees and expenses of counsel to the Indemnified Party in each jurisdiction for which the

Indemnified Party determines counsel is required. If the Indemnifying Party elects not to

compromise or defend such Third Party Claim, fails to promptly notify the Indemnified Party in

writing of its election to defend as provided in this Agreement, or fails to diligently prosecute the

defense of such Third Party Claim, the Indemnified Party may, subject to Section 8.3fb1. pay,

compromise or defend such Third Party Claim and seek indemnification for any and all Losses

based upon, arising from or relating to such Third Party Claim. The Parties shall cooperate with

each other in all reasonable respects in connection with the defense of any Third Party Claim,

" including making available (subject to the provisions of Section 10.6) records relating to such Third

Party Claim.

(b) Settlement of Third Party Claims. Notwithstanding any other provision of this

Agreement, the Indemnifying Party shall not enter into any settlement of any Third Party Claim (the

"Settlement") without the prior written consent of the Indemnified Party, except as provided in this

Section 1.1fb1. If a firm offer is made for a Settlement without leading to liability or the creation of

a financial or other obligation on the part of the Indemnified Party and provides, in customary form,

for the unconditional release of each Indemnified Party from all liabilities and obligations in

connection with such Third Party Claim and the Indemnifying Party desires to accept and agree to

such offer for Settlement, the Indemnifying Party shall give written notice to that effect to the

Indemnified Party. If the Indemnified Party fails to consent to such Settlement offer within ten (10)

days after its receipt of such Settlement notice, the Indemnified Party may continue to contest or

defend such Third Party Claim and in such event, the maximum liability of the Indemnifying Party

as to such Third Party Claim shall not exceed the amount of such Settlement offer. If the

Indemnified Party fails to consent to such Settlement offer and also fails to assume defense of such

Third Party Claim, the Indemnifying Party may settle the Third Party Claim upon the terms set forth

in such Settlement offer to settle such Third Party Claim. If the Indemnified Party has assumed the

defense pursuant to Section 8.3fa1. it shall not agree to any Settlement without the written consent

of the Indemnifying Party (which consent shall not be unreasonably withheld or delayed).

(c) Direct Claims. Any claim by an Indemnified Party on account of a Loss which does

not result from a Third Party Claim (a "Direct Claim") shall be asserted by the Indemnified Party

giving the Indemnifying Party reasonably prompt written notice thereof, but in any event not later

than thirty (30) days after the Indemnified Party becomes aware of such Direct 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 Direct

Claim in reasonable detail, shall include copies of all material written evidence thereof a.nd'sha11`

indicate the estimated amount, if reasonably practicable, of the Loss that has bee~~r may be

sustained by the Indemnified Party. The Indemnifying Party shall have thirty (30~_~days after its

receipt of such notice to respond in writing to such Direct Claim. The Indemnified rty shall allow

the Indemnifying Party and its professional advisors to investigate the matter circumstance

alleged to give rise to the Direct Claim, and whether and to what extent any amo~i is payabl 'n
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respect of the Direct Claim and the ]ndemnified Party shall assist the Indemnifying Party's
investigation by giving such information and assistance (including access to the Company's
premises and personnel and the right to examine and copy any accounts, documents or records) as
the Indemnifying Party or any of its professional advisors may reasonably request subject to the
provisions of Section 10.6. If the Indemnifying Party does not so respond within such thirty (30)
day period, the Indemnifying Party shall be deemed to not have objected such claim, in which case
the Indemnified Party shall be free to pursue such remedies as may be available to the Indemnified
Party on the terms and subject to the provisions of this Agreement.

Section 8.4 Payments. Once a Loss is agreed to by the Indemnifying Party or finally
adjudicated to be payable pursuant to this Article 8 and Section 10.4 ~f applicable, the Indemnifying
Party shall satisfy its obligations to the Indemnified Party (or to the Person designated by the
Indemnified Party) within fifteen (15) Business Days of such final, non-appealable adjudication by
wire transfer of immediately available funds. The Parties hereto agree that should an Indemnifying
Party not make full payment of any such obligations within such fifteen (15) Business Days period,
any amount payable shall accrue interest from and including the date of agreement of the
Indemnifying Party or final, non-appealable adjudication to and including the date such payment
has been made at a rate per annum equal to the lower of (i) twenty per cent (20%) of the amount
payable or (ii) the maximum interest rate permissible under applicable law. Such interest shall be
calculated daily on the basis of a three hundred sixty (360) day year and the actual number of days
elapsed.Effect of Investigation. The representations, warranties and covenants of the Indemnifying
Party, and the Indemnified Party's right to indemnification with respect thereto, shall sw-vive the
execution and delivery of this Agreement and the Closi►Zg and shall not be affected or deemed
waived by reason of any investigation, audits or due diligence processes made or conducted by or
on behalf of the IndemniFied Party (including by any of its representatives, agents or advisors) or by
reason of the fact that the Indemnified Party or any of its !-epresentatives knew or should have
known that any such representation or warranty is, was or might be inaccurate or by reason of the
Indemnified Party's waiver of any condition set forth in Section 7.1.

Termination.

Section 9.1 Events of Termination. This Agreement may be terminated at any time prior
to the Closing Date:by the written agreement of the Parties;

(b) by either Party by notice to the other Party, if:

(i) the Closing shall not have been completed on or before October 31, 2018 (the
"End Date"), provided, however, that the right to terminate this Agreement pursuant to
this Section 9.1 fbl (il shall not be available to any Party whose breach of any provision
of this Agreement results in the failure of the Closing to be completed by such time; or

(ii) (1) there shall be any Law that makes completion of the Closing illegal or
otherwise prohibited or (2) any judgment, injunction, order or decree of any
Governmental Authority having competent jurisdiction enjoining the Parties from
completing the Closing is entered and such judgment, injunction, order or decree shall
have become final and non-appealable.

(c) by the Canadian NewCo and/or the Canadian Shareholder if by the End Date, the
Colombian Company:

~' ~
,.

_ ,

~:

Page 28 of 43



Privileged & Confdential
Execution Version

(i) has been notified of any administrative and/or judicial act whereby the
Cannabis License listed in Exhibit 1 has ceased to be in full force and effect;

(ii) has not yet been notified by the competent Governmental Authority of the
approval of the modification of the Cannabis License listed in Exhibit 1 as requested by
the Colombian Company;

(iii) has failed to obtain all the Pending Cannabis Licenses listed in Exhibit 2

and said Pending Cannabis Licenses have not yet entered into full force and effect

(ejecutoriadas),

Section 9.2 Effects of Termination.
i•
~4

(a) If this Agreement is terminated pursuant to section 9.1. this Agreement shall

automatically be void and of no effect without any judicial or extrajudicial order being necessary, to

which the parties expressly waive, and, without liability of any party (or any of its directors,

officers, employees, shareholders, Affiliates, agents, representatives or advisors) to the other Party

hereto, provided, however, that no such termination shall relieve either Party of liability for a

breach of this Agreement. The provisions of Article 1 (Definitions and Construction), Section 10.6

(Confidentiality), Section 102 (Notices), Section 10.3 (Applicable Law) and Section 10.10 (Specific

Performance) shall survive any termination hereof.

(b) Without prejudice of the foregoing, if this Agreement is terminated pursuant to

Section 9.1(bl. the Canadian NewCo and/or the Canadian Shareholder will be entitled to

repurchase, and the Colombian Shareholders shall be jointly and severally obligated to sell, the

Subscribed NewCo Shares at a price of $0.00001 per share and the Canadian Shareholder and/or

the Canadian NewCo will be entitled to demand the full repayment by the Colombian Company

and/or Colombian Shareholders of any disbursed amount under the Loan plus the applicable

interest.

ARTICLE 10
Miscellaneous

Section 10.1 Sole Representatives of the Parties. Erika Zalez is appointed as the sole

representative of the Colombian Shareholders (the "Sole Representative of the Colombian

Shareholders"), and is herein expressly authorized to act on behalf and in representation of the

interests of the Colombian Shareholders, and any notices, authorizations and communications

referred to under the following Section 10.2 shall be addressed thereto.

(b) Erika Zalez is appointed as the sole representative of the Colombian Compar~y.jthe

•,Sole Representative of the Colombian Company"), and is herein expressly authorj~d to act on'

behalf and in representation of the interests of the Colombian Company, acid any notices,

authorizations and communications referred to under the following Section 10.2 shah be addressed

thereto. ',~

r~~
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(c) Swarandeep Singh Bran is appointed as the sole representative of the Canadian
Shareholder (the "Sole Representative of the Canadian Shareholder"), and is herein expressly
au~horized to act on behalf and in re~resei~tation of the interests of the Canadian Shareholder, end
any notices, authorizations and communications referred to undez- the following Section 302 shall
be addressed thereto until such time as the President of the Canadian Shareholder deli~~ars notice
to tl~e other parties hereto of its authorized representative for the purposes of t}~is Section.

(d) S~var-andeep Singh Brar is appointed as the sole representative of the Canadian
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~;tires,,.-
authorizations and communications referred to under• the following SecCion 10.2 shall be addresse'~
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 far such purpose in this
Section 10.2, or at suci~ other address for a Parry as shall be specified in writing:

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

Page 30 of 43
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(c) The notices shall be deemed to have been received:

day;
(i) When delivered by hand (with written confirmation of receipt) on the same

(ii) on the date sent by e-mail of a PDF document (with confirmation of
transmission) to the email set forth in Section 10.2(al, if sent during normal business
hours of the recipient, and on the next Business Day if sent after normal business hours
of the recipient; and

~_ :~' -- (iii) on the third (3~d) day after the date mailed to the address set forth above,
by certified or registered mail, return receipt requested.

~~~", Section 10.3 A~olicable Law. This Agreement shall be governed by and construed in
accordance to the internal laws of the Province of Ontario in Canada.

Section 10.4 Dispute Resolution. Any dispute, controversy or claim relating to this
Agreement shall be settled by an arbitration tribunal (the "Tribunal") in accordance with the
Arbitration Act, 1991 (Ontario), and any amending or complementary laws and regulations,
according to the following rules:The decision of the arbitration shall be at Law.

(b) The Parties will mutually appoint the arbitrator(s).

Section 10.5 Joint and Several Liability. Without limiting the generality of any other
provision in this Agreement and notwithstanding anything to the contrary contained herein, the
Colombian Shareholders shall be jointly and severally liable with the other Colombian Shareholders

for all obligations of each and every one of the Colombian Shareholders contained herein.

Section 10.6 Con~dentiality. From the Execution Date the Closing Date, without the other

Party's express written consent, the Investor, the Parties will cause each of their respective

directors, officers, stockholders, employees, agents, consultants and other advisors and

representatives, as the case may be, (the "Restricted Persons") to, maintain the confidentiality of,

and not use for their own benefit or the benefit of any other Person, any information with respect to

the legal, financial or other terms or conditions of this Agreement or in the other Transaction

Documents (the "Confidential Information"). The foregoing does not restrict the right of any Party

to disclose such information (i) to its respective Restricted Persons to the extent reasonably

required to facilitate the negotiation, execution, delivery or performance of this Agreement; (ii) to

any Governmental Authority or arbitrator to the extent reasonably required in connection with any

proceeding relating to the enforcement of this Agreement; and (iii) as far as required by applicable

Law or by a decision, order or decree of a Governmental Authority or court. Each Party will advise

its respective Restricted Persons with respect to the confidentiality obligations under this and will

be responsible for any breach or violation of such obligations by its Restricted Persons.

(b) If a Party or any of its respective Restricted Persons becomes legally compelled to

make any disclosure that is prohibited or otherwise restricted by this Agreement, then such Party

will as far a legally permitted (i) promptly notify the other Party in writing, (ii) consult.v►~ith and
assist the other Party in obtaining an injunction or other appropriate remedy,:~ti'-prevent sizeli

disclosure and (iii) use its commercially reasonable efforts to obtain a protec~vero,~der or other

reliable assurance that confidential treatment will be accorded to any infor ~ on so, disclosed.

Subject to the previous sentence, the disclosing Party or such Restricted Pe s ~iay make only

such disclosure that it is legally compelled or otherwise required to make.
'~

~~ ~.
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Section 10.7 Amendment: Waivers. No amendment, modification or discharge of this
Agreement, and no waiver hereunder, shall be valid or binding unless set forth in writing and duly
executed by the Party against whom enforcement of the amendment, modification, discharge or
waiver is sought.

(b) No waiver by any Party shall operate or be construed as a waiver in respect of any
failure, breach or default not expressly identified by such written waiver, whether of a similar or
different character, and whether occurring before or after that waiver. No failure to exercise, or
delay in exercising, any right, remedy, power or privilege arising from this Agreement shall rate
or be construed as a waiver thereof; nor shall any single or partial exercise of any right, rneiiy,
power or privilege hereunder preclude any other or further exercise thereof or the exercise of any
other right, remedy, power or privilege.

Section 10.8 Expenses. Except as otherwise provided herein, all costs, fees and expenses
incurred in connection with this Agreement, and the transactions contemplated hereby, whether oi~,~
not consummated, shall be paid by the Party incurring such cost or expense. Successors and '-
Assi ns. This Agreement shall be binding upon and inure to the benefit of the Parties, and their
respective heirs, successors and permitted assigns; provided that except as permitted below, this
Agreement shall not be assignable or otherwise transferable by any Party without the prior written
consent of the other Parties.

Section 10.10 Specific Performance. The Parties shall perform their obligations under this
Agreement in good faith, and therefore this Agreement is binding upon the Parties hereto not only
in respect of the obligations expressly provided for herein, but also in respect of all additional
actions required from the Parties or as deemed necessary or appropriate to fulfill the purposes of
this Agreement, and the Parties agree that in case of any breach of any provision of this Agreement
the Parties shall be entitled to specific performance of the terms hereof, in addition to any other
remedy to which they are entitled at Law.

Section 10.11 Counterparts. This Agreement may be executed in several counterparts,
each of which shall be deemed an original and all of which shall together constitute one and the
same instrument.SeverabilitX. If any provision, including any phrase, sentence, clause, section or
subsection, of this Agreement is determined by a court of competent jurisdiction or by any
Governmental Authority to be invalid, inoperative or unenforceable for any reason, such
circumstance shall not have the effect of rendering such provision in question invalid, inoperative
or unenforceable in any other case or circumstance, or of rendering any other provision invalid,
inoperative or unenforceable to any extent whatsoever, to the extent that the economic and legal
fundamentals of the transactions contemplated hereby do not materially and adversely affect any of
the Parties. Upon any such determination, the Parties shall negotiate in good faith to modify this
Agreement so as to affect the original intent of the Parties as closely as possible in an acceptable
manner in order that the transactions contemplated hereby be completed as originally
contemplated to the fullest extent possible. Entire Agreement. This Agreement and its Exhibits and
Annexes constitute the entire agreement and supersede all prior agreements and understandings,
both written and oral, between the Parties with respect to the subject matter hereof. Third Party
Beneficiaries. Except as otherwise provided hereunder, no provision of this Agreement is intended
to confer any rights, benefits, remedies, obligations or liabilities hereunder upon any Person other
than the Parties and their respective successors and assigns.(Signature page follows)

Page 32 of 43



Privileged &Confidential
Execution Version

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

The Colombian Shareholders

Name: Erika Zalez
Identification:

Name: Rafael La Torre
Identification:

Name: Mario Francisco Sanchez
Identification:

Name: Yeny ocio Jimenez Martinez
Identification:

-- .,:.
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IN V1-'ITNESS HEREOF, this Agreement is executed on the 24~h day of the month
of October of 2018.

The Colombian Company

Name: Erika Zalez
Position: Legal Representative
Identification:
La Finca Interacviva Arachna Inc. S.A.S

~~
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1~~ LVITtiESS Hi:RI;OF, this ,~lgrcemi~nt is execui~ci on the 2~~~~, day of the month
of Oc~aber of 201 F3.

The Colt7r~bi~in Shareholders

I~ientiFic•acion:
{, , ,

Nail c: P.<3fs~ei (,:?tome
I~ici~tificatiun:

\~r;~e: ~l"~~io !~i~<,ncisco Sa~ic}ler
lcicntifi~,:~ztion: C.C. 79.61?.20f;

~':~!~~e: Yerrti~ Rocio Jimenez ~1rlt'ti~~ez
fdenTil~ication: C.C. 53.117.;;12
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Exhibit ~

~ann~bfls Lieense of the C~fl~un~s~~a~ ~~~~~~y

Resolution 837 daied October 19, 2017 issued by the Ministry of justice ai 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 ~ertns and conditiozls of
this license the Colombian Company is autharized to carry oue the foIlow~ing Cannabis
Activities:

a. Produce cannabis grains and seeds for planting.
b. Produce cannabis grains and seeds to be delivered to Iicensed third parties for the

manufacture of non-psychoactive cannabis derivatives.
c. 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 parries for scientific

purposes.
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~enciara ; Caa~nalafs ~.~c~nses

1. Registration as non-psychoactive cannabis seed producer before the Coior~~bian
Agricultural Institute ("ICA" for its acronym in Spanish).

Page 3E of 43
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Shareholders Agr~eanent ~f ~t~e C~n~~naa~ die ~~
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P~nancial Statea~ae~ts of tie bolo bin C~ ~~~y ~s ~~'~~~e ~~, 2~~~
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~xhabit 5

~.~st of atl indivictua~s who are ern~ioy~es, ~~depend~~t ~oaa~~~~~~r~s ~~- ~~a~sa~I~~~~s ~~
the Colo~tsi~n company ~s o~ ~~tober 24, ~6~2~
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La F'inra
INTERANIVA
ARACHNA MED INC SA.S

La Finca Interacviva para cumplir con sus objetivos en el desarrollo del proyecto de
siembra de cannabis no psicoactivo ha celebrado contrato con las personas
detalladas a continuacion:

--U OFICip~ .I ~- ~VINCULACI~N ~ YE~VGULACION:T;
ERIKA ZALEZ Economists C.E.O Accionista 2017
YENY JIMENEZ Ingeniera Representante legal Accionista 2016

Industrial Colombia
RAFAEL LATORRE Medico Director Cientifico Accionista 2017
MARIO Pedagogo, y Responsabilidad Accionista 2016
FRANCISCO comunicador social y alianzas
SANCHEZ estrate icas
LUISA SERRANO Abogado Asesor Juridico Contrato 2017

prestacion
servicio

DAGOBERTO Abogado Asesor Juridico Contrato 2017
QUIROGA prestacion

servicio
GLORIA QUIROGA Contadora contadora Contrato 2017

prestacion
servicio

JUAN MIGUEL Cultivador Coordinador de Contrato 2017
CELTS MONCADA siembra prestacion

servicio
WIMER CONDA Tecnico Asesor en Contrato 2018

Agricola production de prestacion
cannabis servicio

HERMINIO Agronomo Agronomo Contrato 2018
PAREDES prestacion

servicio
JUAN DAVID Licenciado en Asesor cientifico en Contrato 2018
ROMERO Biologo semilla y cultivo de prestacion

cannabis servicio
FABIAN BARRETO Licenciado en Asesor en procesos Contrato 2018

Quimica de laboratorio prestacion
servicio

Cordialmente,

\\~~~~

Yeny Rocio Jimenez Martinez.
53.117.512 de Bogota.

Direction: Cra 14 bis No, 16 bis - 08
Barrio Santa Anita Fusagasuga

Colombia
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INTERACVIVA
ARACHNA ME~INC S.A.S

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

La F9E~CA I~T~FtAC~/IVA ARAC~ifVA QED I~fC S.A.S. pasta la fecha ha firmado los
siguientes acuerdos, contratos y alianzas para el desarrollo de sUs actividades:

-----

DEL PcRSC]NR O ~ VI[~.fCULACI~'•J ~ 'v`f ~P~!~i;=~
CGNTRA~~ RSdCIACIbN
FI-CPS-001 Juan (vliguei Ceiis C;ontrato de Prestar serv~cios 1/12/~U17
2017 Moncada prestacion de Como Operario de vigencia un (1) ',

servicios Cultivo I
,
ano

FI-CPS-002 ANULADO ANULADO ANULADO A(~ULADO i
2017
FI-CPS-003 Juan David Contrato de Prestar servicios 1/12/2017
2017 Romero prestacion de Asesoria tecnica vigencia un (1)

Betancourt servicios en las Pruebas de ano j
Evaluacion
A ronomica

FI-CPS-004 'Fabian Barreto Contrato de Prestar servicios 1 /12/2017
2017 Pedraza prestacion de Asesoria tecnica vigencia un (1) 1

servicios en procesos de ano i
laboratorio.

(Pendiente) Productos Mi Rey Contrato de Maquila de fires I Vigenie desde
Promy S.R. maquila productos ~ abril

cosmeticos
FI- CV-001 Cabildo indigene Alianza Carta de intencion ' 8/02/2017
2017 "Lopez Adentro" estrategica vinculaci6n Vigente

Empresa "lndigena a/
comunitaria proyecto
KwesTul Cannabis

bienestar pare
todos" ~

FI-CV-002- Rafael La Torre Contrato de Arriendo ~inca ~ 0 1 004/2 0 1 7
2017 Gomez arriendo Pasatiempos `Vigencia dos

2 anos
FI- CV-003 Agremiacion pare ; Alianza Capacitacion de 01/12/2017
2077 el Fomento de la estrategica cultivadores, Vigenfe

Cannabicultura convocatoria de
en Colombia j cultivadores

(Pendiente) Universidad Intention de Curso de 4Q Propuesta i
Francisco Jose ~~ convenio pare pores pare la pendiente de i
de Caldas i impartir cursos capacitation de sirma

de capacitation sembradores
a a remiados

Direction: Cra 14 bis No, 16 bis - 08
Barrio Santa Anita Fusagasuga

Colombia
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(Pendiente) Universidad Intencion de j Registro de Pendiente
E Nacional de proyeeto de ' cultivares y de firma de
1 Colombia investigation I obfentores resoiucion del

semilla. contrato. Ya
existe ~
aprobacion por
pare de la
Universidad

(Pendiente) Universidad Intention de Manejo integrado (Pendiente)
Pedagogics y proyecto de de residuos de ~

j Tecnologica de investigation canamo aplicado
Colombia Sede a la industria
Tuna

~1(R ,Leidy Giona Contrato de Arriendo Casa 07/06/2017
Duarte arriendo Fusagasuga vigencia un (i } ~

~

ano
j rorro able

(Pendiente) LIMUS Intention de Intenci6n de 23/05/2018
copra materia copra rr~ateria i
rims rims

F!-CPS-005 'Gloria Quiroga Contrato de Prestar servicios 01/07/2018
2018 Collazos prestacion de contables ~ I

servicios
FI-CPS-006 Quiroga & Contrato de Asesoria Juridica 01/07/2018 I,
2018 Serrano prestacion de ',

Abo adds servicios

Cordialmente,

Yeray Roe~o .~irnenez ~iartis~ez.
53.117.512 de Bogota.

Direction: Cra 14 bis No, 16 bis - 08
Barrio Santa Anita Fusagasuga

Colombia

Note: signature of signatory
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IN WITNESS HEREOF, this Agreement is executed on the 24~h day of the month
of October of 2018.

The Canadian Shareholder

10998354 Canada Inc.
Name: Swarandeep Singh Brar
Position: President
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IN WITNESS HEREOF, this Agreement is executed on the 24~h day of the month
of October of 2018.

10998451 CANADA INC.

Name: Swarandeep Singh Brar
Position: President
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SCHEDULE 5.43
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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.
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