FULL-SERVICE MARKETING AND DISTRIBUTION AGREEMENT

This Agreement is made as of the [12]® day August 2021(the “Effective Date”), by and among ONE
LIGHT ENTERPRISES LLC, a TWIN RIVERS GROUP, LLC MANAGED COMPANY
(“ONE LIGHT?”), and SILO WELLNESS INC. (“SW”). ONE LIGHT and SW are sometimes
referred to herein individually as a “party” and collectively as the “parties.”

WHEREAS, SW is a developer of various functional mushroom products sold under the Marley One
Brand in TERRITORY (as defined in Schedule A)

WHEREAS SW currently holds licensing, development, distribution and sales control of “Marley
One” (“MO”) functional mushroom consumer products using SW’s formulas, Marley Family
Trademarks, service marks, and trade names (collectively, the “Branded Products™)

WHEREAS, ONE LIGHT is a Wyoming Limited Liability Company based in Texas that distributes,
promotes, and advertises branded products throughout the TERRITORY.

WHEREAS, RMHB is a publicly traded company operating in the State of Texas as a manufacturer,
co-packer, and distributor of trade marked functional consumer products nationwide. Products include
access to over 60 intellectual property (“IP”) licensed products in the National Brand Equivalent
(“NBE”) manufacturing sector, many with everyday OTC medications.

WHEREAS, the parties wish to enter into this Agreement to have ONE LIGHT, each in their respective
capacities, create and maintain product development, social media, product placement, ambassador
programs, point of sales, advertising, distribution, events participation, and other requirements related
to Branded Products within the TERRITORY on a non-exclusive basis, subject to the terms and
conditions of this Agreement.

NOW THEREFORE, for and in consideration of the mutual covenants and agreements herein
contained, and intending to be legally bound, the parties agree as follows.

L Appointment. SW hereby appoints ONE LIGHT, in their capacities set forth herein, as non-
exclusive full-service providers of the Branded Products and ONE LIGHT individually hereby accept
such appointments. ONE LIGHT may not directly, or indirectly, distribute or sell any Branded Products
within the TERRITORY, advertise the Branded Products, or keep any stock of the Branded Products
without consent of SW.

2 Intellectual Property License.

a.  SW hereby represents and warrant to ONE LIGHT that SW is fully authorized to
manufacture the Branded Products and to use SW/MO tradenames, service marks and
trademarks relating to the intellectual property of the Branded Products (the “SWIP”).

b.  Durnng the term of this Agreement, ONE LIGHT shall have the right, but not the
obligation, to indicate to the public that it is an authorized representative of SW and to
advertise within the TERRITORY the Branded Products using the SWIP. SW shall
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mdemnify and hold harmless ONE LIGHT, individually and collectively, for all
mfringement and use of SWIP, except for any use by ONE LIGHT not in accordance with
the terms of this Agreement.

3 Addition, Discontinuance and Modification of Products. SW shall have the right at any time to

mtroduce new Branded Products, discontinue the sale of any of its Branded Products and make changes
mn the design or formulation of any of such Branded Products by amending upon thirty (30) days’
advanced notice to ONE LIGHT. ONE LIGHT may terminate this Agreement within forty-five (45)
days from its receipt of notice in the event it does not approve any such modifications, by providing
written notice to the other parties.

4. Distribution Requests for B2B Customers.

a.

Requests for ONE LIGHT to distribute Branded Products to retailers and other
commercial resellers (collectively “B2B Customers”) pursuant to this Agreement (each
a “Distribution Request™) shall be transmitted between SW/ONE LIGHT and all other
parties in writing or by e- mail in accordance with Section 18(g) or to such other e-mail
address as directed by SW (a “ONE LIGHT B2B Sale”). A telephone request to place or
modify an existing Distribution Request shall not be considered an order unless and until
followed up in writing. All Distribution Requests shall be subject to acceptance by ONE
LIGHT. A Distribution Request may contain a request (1) for ONE LIGHT to contract
with B2B Customers for distribution of specific types and quantities of Branded Products,
(11) for ONE LIGHT to deliver Branded Products to B2B Customers with which SW has
contracted, (1) for ONE LIGHT to store Branded Products, to be picked up and
distributed by SW 1n the future, or (iv) for a combination of the foregoing.

Any Branded Products not earmarked in a Distribution Request pursuant to the foregoing
paragraph will be available for distribution by ONE LIGHT to B2B Customers approved
by SW pursuant to agreements between ONE LIGHT and the B2B Customers.

Following ONE LIGHT acceptance of a Distribution Request, the Branded Products
detailed in the Distribution Request shall be transported directly to the B2B Customers.

At its option, ONE LIGHT may reject and/or return Branded Products (for full credit)
where there 1s: a) a defect in workmanship or quality of the goods, including the packaging
or labeling, including failure to comply with state law; b) the goods fail to conform to
Distribution Request specifications; ¢) an unreasonable delay in delivery/availability.

ONE LIGHT shall be responsible at its own cost for all communications, including any
service requests and inquiries, from B2B Customers.

5 Distribution Requests for B2C Customers

a.

Request for sales of the Branded Products by ONE LIGHT to end users of the Branded
Products (the “B2C Customers”) shall be made through the website of SW designated for
the sale of Branded Products provided that such requests shall be accompanied by a
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7.

promotional code to identify that such request for sales is on the account of ONE LIGHT (a
“ONE LIGHT B2C Sale”).

b. SW shall be responsible at its own cost for all communications, including any service
requests and inquiries, from B2C Customers.

Manufacturing: Compliant Packaging.

a. Goods manufactured by SW delivered to retailers and distributors must comply with all
applicable regulations required for consumer acquisition and consumption.

b. All labeling and packaging must be approved by SW/MO.
c. Product development and chemical components must be completed by qualified, licensed,

or registered individuals or companies, if outside SW qualified labs.

Marketing/Advertising

ONELIGHT will provide the marketing and advertising services to SW in accordance with
Schedule B (the “Marketing Services”) and in compliance with any brand guidelines and
branding approvals required for the use of MO.

a) SW/MO must approve all Marketing Services related to the use of the MO name, the Branded
Products or its participation.

Diversion. No Branded Products shall be received or delivered by ONE LIGHT, without a required
shipping manifest listing all items being transferred.

Distribution of Branded Products to B2B Customers. For Distribution Requests to B2B Customers,
ONE LIGHT obligations under this Agreement shall be limited to storage and delivery of Branded
Products itemized in its Distribution Requests. The following terms shall apply to the distribution
of Branded Products by ONE LIGHT to B2B Customers:

a. ONE LIGHT may distribute products from different sources during its normal course of
business and shall not be limited to solely distributing the Branded Products.

b. ONE LIGHT shall, on behalf of SW, invoice the B2B Customers who receive Branded
Products from ONE LIGHT and SW will remit any excise taxes due and payable based
upon sales of the Branded Products to such B2B Customers. As required by regulations,
for those Products invoiced to B2B Customers at a discount, excise taxes will be computed
based on wholesale prices. Additionally, invoices for samples (product not for resale) will
mclude sales tax in accordance with regulations, and sales tax invoiced will be remitted
by SW. All invoices will include distribution charges on the account of such B2B

Customer and shall be approved in writing by SW prior to being d%to the B2B
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Customers.

c.  SW shall collect revenues from retailers.

d. ONE LIGHT shall be responsible for marketing and promoting the Branded Products and
engaging a sales force to sell the Branded Products. SW may, but is not obligated to,

promote the Branded Products, if SW has approved the promotional materials.

10. Distribution of Branded Products to B2C Customers.

e.  For Distribution Requests to B2C Customers, SW shall deliver the Branded Products to
B2C Customers in accordance with its existing online sales and distribution practices for
the Branded Products.

11. Title to the Products: Risk of Loss. At no time shall title or risk of loss or damage to the Branded
Products transfer to ONE LIGHT. At no time shall ONE LIGHT bear the risk of damage or loss
for the Branded Products unless such loss or damage 1s caused by ONE LIGHT gross negligence
or willful misconduct.

12. Pricing and Payment.

a.  Following the completion of $3,000,000 in sales originated cumulatively from ONE
LIGHT within 90 days from the Effective Date, then $1,000,000 is due from SW (payable
as $300,000 cash, $700,000 in common shares of SW, subject to regulatory approvals) for
marketing services to be rendered in terms of the marketing services by One Light for
Marley One sales.

b. ONE LIGHT/ shall receive compensation equal to Twenty (20%) of the “Gross Revenues”
generated from ONE LIGHT B2B Sales and ONE LIGHT B2C Sales. As used in this
Agreement, “Gross Revenues” shall mean the dollar amount generated from ONE LIGHT
B2B Sales and ONE LIGHT B2C Sales, excluding excise taxes. The parties will settle
Gross Revenues and Distribution Fees monthly. By the 5th day of each month, SW and
ONE LIGHT/ will submit a sales report of the Gross Revenues collected by the party the
month prior. ONE LIGHT/ will also provide a detailed cost reports for reimbursable costs
if any. ONE LIGHT will be reimbursed such expenses for manufacturing after the initial
mventory included is sold from the Gross Revenues collected, with a monthly target
payment date no later than the fifteen (15th) of the following months. All amounts payable
under this Agreement shall be through electronic funds transfer (EFT) in immediately
available United States dollars, SW stock, or combination of both if requested.

13. Representations and Warranties. Each party hereby represents and warrants to the other parties as
follows, which representations and warranties shall survive termination of this Agreement:

a.  Corporate Existence. The party 1s duly incorporated and legally existing under the laws
and 1s qualified to do business in every jurisdiction in which its ownership of property or
conduct of business requires it to qualify. The party has all requisite corporate power and
authority and all material licenses, permits, and authorizations necessary to perform its
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obligations under this Agreement and to carry on its business as now conducted.

Authorization. The party has duly authorized the execution, delivery, and performance of
this Agreement and all other agreements contemplated by this Agreement, as the case may
be. This Agreement, when executed and delivered by the parties hereto, will constitute the
legal, valid, and binding obligation of the party, enforceable against the party in
accordance with its terms except as the enforceability thereof may be limited by the
application of bankruptcy, insolvency, moratorium, or similar laws affecting the rights of
creditors generally or judicial limits on the right of specific performance. The execution
and delivery by the party of this Agreement and the fulfillment of and compliance with
the respective terms hereof and thereof by such party, do not and will not (a) conflict with
or result in a breach of the terms, conditions, or provisions of, or constitute a default under,
any contract to which the party is bound; (b) result in the creation of any lien, security
mterest, charge, or encumbrance on the Branded Products; (c) result in a violation of the
governing documents of the party or any law, statute, rule, or regulation to which the party
1s subject; or (d) result in a violation of any order, judgment, or decree to which the party
1s subject; or (e) require any authorization, consent, approval, exemption, or other action
by or notice to any court or administrative or governmental body.

Compliance with Law. Each party shall comply with all laws, ordinances, and regulations
applicable to their respective businesses, including those relating to the manufacturing,
packaging, transportation, sale, purchase, distribution and labeling of the Branded
Products.

Licenses. The party holds all permits and licenses necessary for the party to perform its
duties hereunder and shall immediately inform the other parties should it lose any such
permit or license.

14. Term and Termination.

a.

Term. The term of this Agreement shall be for a period beginning on the date hereof and
ending on the date twenty-four (24) months therefrom. Thereafter, this Agreement shall
automatically renew for successive twelve (12) month periods unless any party gives to
the other parties’ written notice of termination at least forty-five (45) days prior to the end
of the 1nitial or any renewal term.

Voluntary Termination. Any party may terminate this Agreement with forty-five (45)
days’ prior written notice to the other parties.

Termination upon Breach. Any party may terminate this Agreement by written notice
upon material breach of this Agreement by another party; provided, the non-breaching
parties must provide the breaching party a five (5) day period following the date written
notice i1s given by the non-breaching party to cure the breach before termination of this
Agreement, unless such breach is non-curable.

Bankruptcy. Any party may immediately terminate this Agreement upon the
commencement by or against another party of any proceeding under any bankruptcy,
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reorganization, arrangement, insolvency, readjustment of debt, receivership, dissolution,
or liquidation law or statute of any jurisdiction, whether now or hereafter in effect; or the
assignment by the other party for the benefit of creditors; or the written admission of the
other party of its inability to pay its debts as they mature.

Effect on Outstanding Orders. Upon the effective date of termination of this Agreement,
all outstanding distribution orders agreed to by ONE LIGHT shall be completed and all
compensation previously earned by or owed to ONE LIGHT will be paid within thirty
(30) calendar days from the date of termination of this Agreement.

Return of Property. Upon termination of this Agreement for any reason, the parties shall
promptly return any property belonging to the other parties, including, without limitation,
all sales and marketing documents, manuals and other records and proprietary
mformation, as well as any samples in the ONE LIGHT possession or control. The parties
agree that they will not make or retain any copy of, or extract from, such property or
materials.

15. Relationship of Parties: Indemnification of ONE LIGHT.

a.

Independent Contractor Status. The relationship of the parties established by this
Agreement is that of contractor and contractee, and all work and duties to be performed
by ONE LIGHT as contemplated by this Agreement shall be performed by it as an
independent contractor.

No Authority to Bind. Nothing in this Agreement or otherwise shall be construed as
constituting an appointment of any party as an agent, legal representative, joint venture,
partner, employee, or servant of the other parties for any purpose whatsoever.

Solicitation of Employees. The parties agree that during the term of this Agreement, and
for one year thereafter, no party shall either directly or indirectly solicit any of the other
parties’ employees or independent contractors to terminate their contracts with, or leave
their employment with, or attempt to solicit employees or independent contractors of the
other parties, either for itself or for any other person or entity.

Indemnification. Under no circumstances shall ONE LIGHT or any officer, director,
employee, attorney, shareholder, agent or other person acting for or on behalf of ONE
LIGHT be liable for any act, omission, contract, debt or other obligation of any kind of
SW/MO or any officer, director, employee, agent or other person acting for or on behalf
thereof. SW/MO shall indemnify and hold the ONE LIGHT, and each of them, harmless
from any and all claims, liabilities, losses, damages or expenses (including reasonable
attorneys, fees and costs) arising directly or indirectly from, as a result of, or in connection
with, SW/MO operation of its business, SW/MO operation of its business, this Agreement,
sale or use of the Branded Products, or the services provided by ONE LIGHT under this
Agreement, except for those claims resulting from ONE LIGHT willful misconduct or
gross negligence, as determined by a court of competent jurisdiction. The terms of this
mdemnity shall survive the termination of this Agreement.
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Warranty. SW/MO hereby represents and warrants to ONE LIGHT that all Branded
Products have been and shall be manufactured in accordance with all local and state laws
and regulations and shall be fit for human use.

Limitation on Liability. IN NO EVENT WILL ONE LIGHT BE LIABLE FOR ANY
SPECIAL, INCIDENTAL, EXEMPLARY, INDIRECT OR CONSEQUENTIAL
DAMAGES OF ANY KIND, ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE BRANDED PRODUCTS, HOWEVER CAUSED AND
WHETHER BASED IN BREACH OF CONTRACT, BREACH OF WARRANTY,
TORT (INCLUDING NEGLIGENCE) OR ANY OTHER THEORY OF LIABILITY.
THE FOREGOING LIMITATIONS SHALL APPLY EVEN IF ONE LIGHT HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND
NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY
LIMITED REMEDY STATED HEREIN. IN NO EVENT WILL ONE LIGHT’S
LIABILITY EXCEED THE AMOUNT OF COMPENSATION EARNED BY ONE
LIGHT PURSUANT TO THIS AGREEMENT. THE EXISTENCE OF MORE THAN
ONE CLAIM WILL NOT ENLARGE OR EXTEND THIS LIMIT.

16. Proprietary Information.

a.

Definition. As used in this Agreement, “Proprietary Information” means information
developed by or for a party which is not otherwise generally known in any industry in
which the party 1s or may become engaged and includes, but is not limited to, information
developed by or for the party, whether now owned or hereafter obtained, concerning plans,
marketing and sales methods, materials, processes, procedures, devices utilized by the
party, prices, quotes, suppliers, manufacturers, customers with whom the party deals (or
organizations or other entities or persons associated with such customers), trade secrets
and other confidential information of any type, together with all written, graphic and other
materials relating to all or any part of the same.

Non-Disclosure. Except as authorized in writing by a party, the other parties shall not at
any time, either during or after the term of this Agreement, disclose or use, directly or
indirectly, any Proprietary Information of which the other party gains knowledge during
or by reason of this Agreement and each party shall retain all such information in trust.

Record-Keeping and Audits. Each party shall implement and maintain a record-keeping
system capable of reconciling and tracing all components of the Branded Products and,
upon request, shall provide the other parties with access to such system for the purposes
of conducting audits and implementing recalls, product withdrawals and field corrections,
payments and for other purposes consistent with this Agreement. Each party, or its
designee will have the right to conduct an inspection and audit of the other party’s records
relating to the Branded Products at any time and from time to time, during regular business
hours and upon reasonable notice, to assure compliance by the parties with the terms and
conditions of this Agreement.

17. Insurance. During the term of this Agreement and for a period of 1 year thereafter, each party
shall, at its own expense, maintain and carry in full force and effect commercial general liability
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msurance (including product liability) in a sum no less than $2,000,000 in the aggregate and
$1,000,000 per claim with financially sound and reputable insurers and in accordance with
Applicable Law. Upon a party’s reasonable request, the other party shall provide the requesting
party with a certificate of insurance evidencing the insurance coverage specified in this Section.
Each party shall provide the other parties with 30 days’ advance written notice in the event of a
cancellation or material change in such insurance policy. Each party waives and shall cause its
msurers to waive, any right of subrogation or other recovery against the other party, its affiliates,
and their insurers. Additionally, shall make commercially reasonable efforts to procure, at its own
commercially reasonable cost and expense, inventory insurance coverage in amounts as may be
expected of a diligent and professional distribution company in the industry, taking properly into
account its obligations and liabilities under this Agreement. Such insurance coverage shall be
maintained as this Agreement remains in force. Supplier acknowledges that the unique nature of
the industry may make the insurance guidelines described herein difficult, prohibitively expensive,
or impossible to obtain. Therefore, obligations under this Section shall be conditioned on the
parties’ ability to obtain said insurance under commercially reasonable terms that do not make
each party’s business financially or otherwise impracticable.

18. General.

a.

Waiver. Failure of either party at any time to require performance by the other party of
any provision hereof shall not be deemed to be a continuing waiver of that provision, or a
waiver of its rights under any other provision of this Agreement, regardless of whether
such provision is of the same or a similar nature.

Equitable Remedies. In addition to any other remedies available to it at law or in equity,
each party will be entitled to seek injunctive relief (without the requirement of posting a
bond or other form of security) to enforce the provisions of this Agreement.

Complete Agreement. This Agreement (including the exhibits hereto and all documents
and papers delivered pursuant hereto and any written amendments hereof executed by the
parties to this Agreement) constitutes the entire agreement, and supersedes all prior
agreements and understandings, oral and written, among the parties to this Agreement
with respect to the subject matter hereof. This Agreement may be amended only by written
agreement executed by all the parties hereto. No purchase order or sales form will be
applicable to any sales pursuant to this Agreement and only the terms of this Salesperson
Agreement shall govern such sales.

Applicable Law: Jurisdiction and Venue. This Agreement shall be construed under, and
governed by, the laws of the state of Texas without resort to conflict of law principals.

Severability. If any provision of this Agreement is unenforceable or invalid, the
Agreement shall be ineffective only to the extent of such provisions, and the enforceability
or validity of the remaining provisions of this Agreement shall not be affected thereby.

Assignment. This Agreement may not be transferred or assigned in whole or in part by
operation of law or otherwise by any party without the prior written consent of the other

parties.
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Notices. Any notice or other communication related to this Agreement shall be effective
if sent by first class mail, postage prepaid or e-mail to the addresses set forth below:

0Q

With a copy to

h.  Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original, but all of which together shall constitute one
mstrument. The parties hereto confirm that any electronic copy of another party’s
executed counterpart of this Agreement (or such party’s signature page thereof) will be
deemed to be an executed original thereof.

L Number, Gender. Etc. Words importing the singular number only shall include the plural,
and vice versa, words importing the masculine gender shall include the feminine gender
and neuter gender and words importing persons shall include a natural person, firm, trust,
partnership, association, corporation, government board, agency, or instrumentality.

J- Headings. The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and shall not affect the interpretation or
construction of the Agreement or any provision hereof.

k  Amendments. No amendments or modifications of this Agreement, except for those
modification to Schedules A and B if listed, contemplated by this Agreement, shall be
binding unless in writing, signed by the parties hereto.

L Prevailing Party. The prevailing part in any action or proceeding connected with this
Agreement shall be entitled to reimbursement of all reasonable expenses, including
attorneys’ fees and costs, in additional to any other relief awarded, from the non-prevailing
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parties.

Force Majeure. If and to the extent that any party may be precluded by acts of God,
authority of law, war, acts of terrorists, strikes, lockouts, casualties, or other causes beyond
its reasonable control from performance hereunder, such performance (except for payment
of amounts due hereunder) shall be excused to the extent that it is necessitated by such
causes. Any delay in performance more than thirty (30) days beyond the scheduled
performance date shall be considered an irreparable delay and the party whose
performance is not impaired shall have the right to cancel performance.

Further Assurances. The parties hereby agree to execute and deliver such further and other
documents and perform or cause to be performed such further acts and things as may be
necessary or desirable to give full effect to this Agreement.

Governing Law. This Agreement and each of the documents contemplated by or delivered
under or in connection with this Agreement, are governed by and are to be construed in
accordance with the laws of the Province of Ontario and the laws of Canada applicable
therein.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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DISTRIBUTION AGREEMENT SIGNATURE PAGE

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first set
forth above.

ONE LIGHT ENTERPRISES LLC: SILO WELLNESS INC.:












