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SHARE PURCHASE AGREEMENT
THIS AGREEMENT is dated effective as of the 8" day of February, 2021.
AMONG:

FUNGUYS BEVERAGE INC., a company existing under the laws of the
Province of British Columbia and having an office located at Suite 420,
880 Douglas Street, Victoria, British Columbia, V8W 2B7

(the “Company”)

AND:
THOSE SHAREHOLDERS OF THE COMPANY SET FORTH IN
SCHEDULE “A” TO THIS AGREEMENT
(collectively the “Vendors”)

AND:
BILLY GOAT BRANDS LTD., a company existing under the laws of the
Province of British Columbia and having an office located at Suite 2200,
885 West Georgia Street, Vancouver, British Columbia, V6C 3E8
(the “Purchaser”)

WHEREAS:

A. The Company carries on the Business (as hereafter defined) and in connection

therewith owns certain property and assets;

B. The Vendors are the registered and beneficial owners of all of the right, title and
interest in and to the Vendors Shares (as hereafter defined) which in the aggregate,
represent all of the issued and outstanding Company Shares; and

C. The Vendors have agreed to sell to the Purchaser, and the Purchaser has
agreed to purchase from the Vendors, the right, title and interest in and to all of the
Vendors Shares pursuant to the terms and conditions of this Agreement.

THEREFORE this Agreement witnesses that in consideration of the premises and
mutual covenants contained herein, and other good and valuable consideration, the
receipt and sufficiency of which is acknowledged by each party hereto, the parties agree
as follows:
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1. Definitions and Interpretation

1.1 In this Agreement and in the Schedule and the recitals hereto, the following
expressions will have the following meanings unless the context otherwise requires:

(@)
(b)

(c)

(d)

(f)

(9)

(h)

“Act” has the meaning ascribed thereto in section 3.2 of this Agreement.

“‘Adverse Interests” means any lien, charge, mortgage, hypothec, pledge,
assignment, option, lease, sublease, right to possession, or other security
interest, encumbrance or adverse right, restriction or interest of any nature
or kind.

“‘Applicable Law” means:

(i) any domestic or foreign statute, law (including common and civil
law), code, ordinance, rule, regulation, restriction or bylaw; or

(i) any judgment, order, ruling, decision, writ, decree, injunction or
award,

of any governmental entity, statutory body or self-regulatory authority
(including a stock exchange), to the extent that the same is legally binding
on the person referred to in the context in which the term is used.

“‘Applicable Securities Laws” means the securities legislation and
regulations of, and instruments, policies, rules, orders, codes, notices and
interpretation notes of the applicable securities regulatory authorities of
British Columbia;

“‘Books and Records” means all books, records, papers and files of the
Company including research and development records, sales and
advertising materials, purchase and sales correspondence, trade
association files, lists of customers and suppliers, personnel and
employment records, personal information (as such term is defined under
applicable privacy laws), accounting and financial records and the minute
and share certificate books of the Company, in whatever form including
electronic, digital and other computer-related media, and all copies,
recordings and archives of the foregoing.

“‘Business” means the business which, as of the date hereof, is currently
carried on by the Company, consisting of, among other things, the
development and manufacturing of mushroom infused beverages and
consumer products.

“Closing” means the completion of the purchase and sale of all of the
Vendors Shares and other transactions contemplated in this Agreement in
accordance with the terms and conditions of this Agreement.

“Closing Date” means the date on which the Closing occurs.
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“‘Company” means FunGuys Beverage Inc., a corporation incorporated
under the laws of the Province of British Columbia.

‘Company Shares” means the class A voting common shares in the
capital of the Company.

“Confidential Information” has the meaning ascribed thereto in section
11.2 of this Agreement.

“Consents” means all consents, approvals and other authorizations
required to be obtained in connection with the execution and delivery of
this Agreement and the completion of the transactions contemplated
herein.

“Consideration Shares” means 21,995,600 Purchaser Shares issuable to
the Vendors pursuant to the terms of this Agreement.

“Consideration Warrants” means 10,997,800 share purchase warrants of
the Purchaser issuable to the Vendors pursuant to the terms of this
Agreement, each of which entitles to the holder to acquire an additional
Purchaser Share at a price of $0.25 for a period of twenty-four (24)
months following the Closing Date.

‘Exchange” shall mean any of the Toronto Stock Exchange, the TSX
Venture Exchange, and the Canadian Securities Exchange.

‘Exemptions” has the meaning ascribed thereto in section 2.3(a) of this
Agreement.

“‘Going Public Transaction” means (i) a listing of the common share
capital of the Purchaser on the Exchange; (ii) the acquisition of the
Purchaser by an existing company listed on the Exchange, such that the
resulting effect is that holders of the common share capital of the
Purchaser receive shares in the capital of the resulting public company; or
(iii) any other type of transaction whatsoever which results in the current
holders of the common share capital of the Purchaser receiving shares of
a company listed on the Exchange in exchange for their existing shares of
the Purchaser.

‘Interim Period” has the meaning ascribed thereto in section 5.1 of this
Agreement.

‘Knowledge of the Company” means the actual knowledge of Tony
Harris without further enquiry and without personal liability on the part of
such person. For greater clarity and certainty, it is acknowledged and
agreed by the Purchaser that under no circumstances shall Tony Harris be
personally liable relating to any representation, warranty or covenant
made by Tony Harris pursuant to a “Knowledge of the Company”
representation, warranty or covenant.
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‘Knowledge of the Purchaser’” means the actual knowledge of Kris Dahl,
without further enquiry and without personal liability on the part of such
person.

‘Legal Proceeding” means any action, suit, claim, litigation, complaint,
grievance, application, arbitration, inquiry, investigation, hearing or other
civil, criminal, regulatory, or administrative proceeding or other similar
proceeding, at law or in equity, before or by any court, agency,
commission, tribunal, panel or other judicial, governmental or
administrative body or authority and includes any appeal or review thereof
and any application or leave for appeal or review.

“‘Material Adverse Effect” means an effect, change, event, occurrence,
fact or circumstance that, individually or in the aggregate with another
such effect, change, event, occurrence, fact or circumstance, is or would
be reasonably expected to be material and adverse to the business,
affairs, operations, property, assets, liabilities, financial condition, financial
results, capital or prospects (financial or otherwise) of the Company or
which would be reasonably expected to prevent in any material respect,
materially delay or materially impair the ability of the respective parties to
complete the transactions contemplated by this Agreement and to
otherwise consummate the transactions contemplated in this Agreement,
except any such effect resulting from or arising in connection with:

(i) any adoption, implementation, proposal or change in applicable law
or any interpretation thereof by any governmental entity;

(i) any change in global, national or regional political conditions
(including the outbreak of war or acts of terrorism) or in national or
global financial or capital markets or in general economic, business,
political, regulatory or market conditions;

(i)  any natural disaster;

(iv) the announcement of this Agreement or any transactions
contemplated herein, or otherwise contemplated by or arising as a
result of the terms of this Agreement;

provided, however, that with respect to clauses (ii) and (iii), such matter
does not have a materially disproportionate effect on the Company, taken
as a whole, relative to other comparable companies and entities operating
in the industries in which the Company operates.

‘Order” means any order, writ, judgment, ruling, decree, decision,
directive, injunction or award of any competent judicial, governmental or
administrative body or authority.

‘Purchaser” means Billy Goat Brands Ltd., a corporation existing under
the laws of the Province of British Columbia.
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‘Purchaser Shares” means the common shares in the capital of the
Purchaser, as presently constituted.

“Vendors” means collectively, those shareholders of the Company set
forth in Schedule “A” to this Agreement.

“Vendors Shares” means the Company Shares held by the Vendors, in
the amounts set forth in Schedule “A” hereto.

1.2 In this Agreement, unless something in the subject matter or context is
inconsistent therewith:

(@)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

the division of this Agreement into articles, sections and other subdivisions
and the use of headings are for convenience only and are not intended to
define, interpret or limit the scope, extent or intent of this Agreement;

all references in this Agreement to “articles”, “sections” and other
subdivisions or Schedules are to the designated articles, sections or other
subdivisions or Schedules of this Agreement;

the words “hereof”, “hereto”, “herein”, “hereby”, “herewith” and “hereunder”
and other words of similar import refer to this Agreement as a whole and
not to any particular article, section or other subdivision;

the word “or” is not exclusive and the word “including” is not limiting
(whether or not non-limiting language is used with reference thereto);

the words “written” or “in writing” include printing, typewriting or any
electronic means of communication capable of being visibly reproduced at
the point of reception including telex, telegraph, telecopy, facsimile or e-
mail;

a “day” shall refer to a calendar day, and references to a “business day”
shall refer to days on which banks are ordinarily open for business in
Vancouver, British Columbia, other than a Saturday or a Sunday; in
calculating all time periods the first day of a period is not included and the
last day is included, and if a date is or a time period ends on a day which
is not a business day, such date will be extended and the time period will
be deemed to expire on the next business day;

all references to “$” or “dollars” are references to the lawful currency of
Canada;

any reference to a statute is a reference to the applicable statute and to
any regulations made pursuant thereto and includes all amendments
made thereto and in force from time to time and any statute or regulation
that has the effect of supplementing or superseding such statute or
regulation;
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(i) words importing individuals include bodies corporate and other artificial
entities, and vice versa; words importing gender include the other gender;
words importing one form of body corporate or artificial entity include all
other forms of bodies corporate or artificial entities; and words importing
the singular includes the plural, and vice versa;

() inclusion of an item in any section of the Disclosure Letter is deemed to be
disclosure for all purposes for which disclosure is required under this
Agreement; and

(k)  the rule of construction to the effect that any ambiguity is to be resolved
against the drafting party shall not be applicable in the construction or
interpretation of any of the terms and conditions of this Agreement.

2. Purchase and Sale

2.1 Subject to the terms and conditions of this Agreement, at the Closing, each
Vendor shall sell, assign and transfer to the Purchaser, and the Purchaser shall
purchase from each Vendor, all right, title and interest in and to their respective Vendors
Shares (which, in the aggregate, represent all of the issued and outstanding Company
Shares), free and clear of all Adverse Interests.

2.2 In consideration for the Vendors Shares, the Purchaser shall issue the
Consideration Shares and the Consideration Warrants to the Vendors, in the amounts
indicated in Schedule “A” hereto.

2.3 The Vendors hereby acknowledge and agree as follows:

(@) the transfer of the Vendors Shares and the issuance of the Consideration
Shares and Consideration Warrants in exchange therefor, will be made in
reliance upon exemptions for the prospectus requirements imposed by
Applicable Securities Laws (the “Exemptions”);

(b) as a consequence of acquiring the Consideration Shares and the
Consideration Warrants pursuant to the Exemptions:

(i) the Vendors will be restricted from using certain of the civil
remedies available under Applicable Securities Laws;

(i) the Vendors may not receive information that might otherwise be
required to be provided to the Vendors, and the Purchaser is
relieved from certain obligations that would otherwise apply under
Applicable Securities Laws if the Exemptions were not being relied
upon by the Purchaser;

(i)  no securities commission, stock exchange or similar regulatory
authority has reviewed or passed on the merits of an investment in
the Consideration Shares or Consideration Warrants;
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(iv) there is no government or other insurance covering the
Consideration Shares or the Consideration Warrants; and

(v)  an investment in the Consideration Shares or the Consideration
Warrants is speculative and of high risk;

the Purchaser is not a reporting issuer in any jurisdiction of Canada, and
as a result the Consideration Shares, the Consideration Warrants and any
Common Shares issuable upon exercise of a Consideration Warrant, will
be subject to restrictions on resale prescribed by Applicable Securities
Law which will prevent the holders from trading such securities until such
time as the Purchaser becomes a reporting issuer in a jurisdiction of
Canada and without the prior approval of the board of directors of the
Purchaser; and

the certificates representing the Consideration Shares, the Consideration
Warrants and any Common Shares issuable upon exercise of a
Consideration Warrant will bear legends required by Applicable Securities
Laws to reflect the application of resale restrictions imposed by Applicable
Securities Laws.

2.4  The Vendors further acknowledge that the Consideration Shares will be subject
to additional restrictions on resale in the following aggregate amounts and until the
following dates:

(a)

(b)

(c)

(d)

(e)

(f)

10% of the Consideration Shares shall be subject to restrictions or resale
until the completion of a Going Public Transaction;

a further 15% of the Consideration Shares shall be subject to restrictions
on resale until the date which is three (3) months following the completion
of a Going Public Transaction;

a further 15% of the Consideration Shares shall be subject to restrictions
on resale until the date which is six (6) months following the completion of
a Going Public Transaction;

a further 15% of the Consideration Shares shall be subject to restrictions
on resale until the date which is nine (9) months following the completion
of a Going Public Transaction;

a further 15% of the Consideration Shares shall be subject to restrictions
on resale until the date which is twelve (12) months following the
completion of a Going Public Transaction;

a further 15% of the Consideration Shares shall be subject to restrictions
on resale until the date which is fifteen (15) months following the
completion of a Going Public Transaction; and
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(g)  a further 15% of the Consideration Shares shall be subject to restrictions
on resale until the date which is eighteen (18) months following the
completion of a Going Public Transaction.

Such resale restrictions shall be applied pro rata to the respective Consideration Shares
to be received by each Vendor. During such time as any applicable Consideration
Shares are subject to restrictions on resale, without the prior consent of the Purchaser,
no Vendor may sell, deal in, assign, transfer, dispose of or encumber the applicable
Consideration Shares, in any manner whatsoever, or agree to do any of the foregoing,
or enter into any transaction which would have the effect of vesting beneficial ownership
of the applicable Consideration Shares in another party. The Vendors further
acknowledge that the certificates evidencing any Consideration Shares issued under
this Agreement will be legended to reflect the application of these resale restrictions.

3. Additional Covenants

3.1 Each of the parties hereto shall, in good faith, use all commercially reasonable
efforts to:

(@)  conduct their business and affairs in a manner such that its respective
representations and warranties made by it herein remain true prior to
Closing, and to promptly notify the other parties should any representation
and warranty made by it herein cease to be true;

(b)  perform and observe the covenants made by it herein;

(c)  fully cooperate with and assist the Purchaser in obtaining any required
Consents;

(d)  fully cooperate with the Vendors to file tax elections, to the extent
requested by the Vendors, to ensure that the sale of the Vendors Shares,
occurs on a fully tax-deferred basis; and

(e) perform and observe matters required to satisfy any other conditions
precedent to the completion of the transactions contemplated by this
Agreement.

3.2 Following the Closing, it is anticipated that the Purchaser will invest at least
$1,000,000 to develop the brand and trade names developed by the Company following
acceptance of an appropriate business plan and financial model.

3.3 It is intended that the transfers of the Vendors Shares hereunder be on a tax-
deferred basis to the Vendors for purposes of the Income Tax Act (Canada) (the “Act”)
and applicable provincial income tax statutes. In order to give effect to this intention,
the Vendors and the Purchaser shall, in a timely manner, jointly execute and file
elections under section 85 of the Act in prescribed form and elections in prescribed form
under the corresponding provisions of applicable provincial income tax statutes in
respect of the transfers hereunder of the Vendors Shares. The elected amounts for
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purposes of each such election will be determined by the Vendors in a manner
consistent with the above-described intention.

4, Representations and Warranties

4.1 Each of the Vendors severally and not jointly or jointly and severally represents
and warrants to the Purchaser, and acknowledges that the Purchaser is relying on such
representations and warranties, that as of the date of this Agreement and the Closing:

(a)

(b)

(c)

(d)

(e)

it has the legal power and capacity and has taken all necessary action and
has obtained all necessary approvals to enter into and execute this
Agreement and to carry out its obligations hereunder;

it has duly executed this Agreement and this Agreement constitutes a
legal, valid and binding obligation of it enforceable against it in accordance
with the Agreement’s terms;

neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated herein by the Vendors will
constitute or result in a breach of or default under, or create a state of
facts which after notice or lapse of time or both will constitute or result in a
breach of or default under, or will otherwise conflict with (i) any indenture,
agreement or instrument to which it is a party or by which it is bound, or (ii)
any Applicable Laws or orders, rulings or other judgments or decisions of
a court or regulatory authority having jurisdiction over it;

it is the registered holder and beneficial owner of all of the right, title and
interest in and to its respective Vendors Shares as indicated in Schedule
“‘A” hereto; it has good and marketable title to such Vendors Shares free
and clear of all Adverse Interests; its Vendors Shares are validly issued
and outstanding as fully paid and non-assessable securities in the capital
of the Company; it holds no other shares in the capital of the Company
other than such Vendors Shares; and it holds no right, privilege, option,
warrant or agreement to purchase or otherwise acquire, directly or
indirectly, any other shares in the capital of the Company;

no person has any right, privilege, option, warrant or agreement,
contingent or otherwise, or any of the foregoing capable of become any
right, privilege, option, warrant or agreement, to purchase or otherwise
acquire, directly or indirectly, any of its respective Vendors Shares or any
interest or entitlement therein (other than as provided by this Agreement);

other than as a result of the transactions contemplated herein, it is not a
party to any unanimous shareholders agreement, escrow agreement,
pooling agreement, voting trust or similar arrangements or obligations in
respect of its respective Vendors Shares or any other securities of the
Company; and
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none of the foregoing representations and warranties and no documents
furnished by or on behalf of the Vendors to the Purchaser in connection
herewith or hereunder, contains any untrue statement of material fact or
omits to state any material fact that the party knew or ought to have known
is necessary to make any such representation or warranty not misleading
to a prospective purchaser of the Vendors Shares seeking full information
as to the Vendors Shares, the Company and its business and affairs.

4.2 The Company represents and warrants to the Purchaser and acknowledges that
the Purchaser is relying on such representations and warranties, that as of the date of
this Agreement and the Closing:

(a)

(b)

(c)

(d)

(e)

the Company is duly formed, validly existing and in good standing under
the laws of its jurisdiction of formation;

the Company has the corporate power and capacity and has taken all
necessary corporate action and has obtained all necessary approvals to
own its assets and to enter into and execute this Agreement and to carry
out its obligations hereunder;

the Company has duly executed this Agreement and this Agreement
constitutes a legal, valid and binding obligation of it enforceable against it
in accordance with the Agreement’s terms except that (i) enforceability
may be limited by bankruptcy, insolvency or other laws affecting creditors'
rights generally; (ii) equitable remedies, including the remedies of specific
performance and injunctive relief, are available only in the discretion of the
applicable court; (iii) rights of indemnity and contribution hereunder may
be limited under applicable law; and (iv) a court may stay proceedings
before them by virtue of equitable or statutory powers;

provided the conditions to Closing, as set out in section 6.3 hereof, are
satisfied, neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated herein will constitute or
result in a breach of or default under, or create a state of facts which after
notice or lapse of time or both will constitute or result in a breach of or
default under, or will otherwise conflict with (i) any of the Company’s
constituting documents or any resolutions of its directors, shareholders or
other stakeholders, (ii) any indenture, agreement or instrument to which
the Company is a party or by which it is bound (or otherwise cause a
forfeiture of rights or accelerate any performance required thereby), or (iii)
any Applicable Laws or orders, rulings or other judgments or decisions of
a court or regulatory authority having jurisdiction over the Company; in
each case that may result in a Material Adverse Effect;

the Company’s authorized capital consists of an unlimited number of class
A voting common shares, class B voting common shares, class C non-
voting common shares, and class AA non-voting preferred shares, of
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which 99.98 class a voting common shares are validly issued and
outstanding;

all of the Company Shares are held by the Vendors in the proportions set
out in Schedule “A” hereto; all of the issued and outstanding Company
Shares are fully paid and non-assessable securities in the capital of the
Company, and the Company has not made, declared or authorized any
dividend or other distribution on the Company Shares or purchased or
redeemed or agreed to purchase or redeem any of the Company Shares;

as of the Closing Date, no person shall have any right, privilege, option,
warrant or agreement, contingent or otherwise, or any of the foregoing
capable of become any right, privilege, option, warrant or agreement, to
purchase or otherwise acquire from the treasury of the Company, directly
or indirectly, any Company Shares or any other shares in the capital of the
Company;

it is not a party to any unanimous shareholders agreement, escrow
agreement, pooling agreement, voting trust or similar arrangements or
obligations in respect of the Company Shares or any other securities of
the Company;

as of the Closing Date, the Company is the recorded and beneficial owner
in and to all of the right, title and interest in and to the assets currently held
by the Company, and has good and marketable title thereto free and clear
of any actual, pending, contingent or, to the Knowledge of the Company,
threatened Adverse Interests, including without limitation any unregistered
encumbrances and any Legal Proceeding challenging or adversely
affecting title to or quiet and exclusive possession, use and enjoyment of
those assets, and no person has any right, privilege, option or agreement,
contingent or otherwise, or any of the foregoing capable of become any
right, privilege, option or agreement, to purchase or otherwise acquire,
directly or indirectly, any assets or any interest or entitlement therein;

without limiting the foregoing, as of the Closing Date, the Company has
the sole and exclusive right to use the intellectual property presently used
by the Company in connection with the Business, free and clear, of any
actual, pending, contingent or, to the Knowledge of the Company,
threatened Adverse Interests including without limitation any Legal
Proceeding challenging or adversely affecting its right to use any such
intellectual property, and for greater certainty none of such intellectual
property is licensed to any other person or, to the Knowledge of the
Company, infringes any rights owned or held by any other person; no
royalty payments, license fees or other charges are payable with respect
to such intellectual property and no other person has made, threatened or
otherwise has any grounds for any claim of any sort against the Company
in respect of such intellectual property;
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the Company has not guaranteed and is not otherwise liable for the
indemnification, assumption, endorsement or like commitment with
respect to the debts, liabilities or obligations (contingent or otherwise) of
any other person;

inclusive of professional fees associated with the transactions
contemplated by this Agreement the aggregate liabilites and
indebtedness of the Company does not exceed $35,000;

the Company is in good standing in respect all obligations due and owing
in respect of any contractual obligations or agreements to which it is
bound;

the Company has filed in a timely manner all necessary tax returns and
notices and has paid all applicable taxes of whatsoever nature for all tax
years prior to the date hereof to the extent that such taxes have become
due or have been alleged to be due and has established an adequate
reserve for taxes as they become due, and, to the Knowledge of the
Company, there are no tax deficiencies or penalties or interest accrued or
accruing or alleged to be accrued or accruing thereon where, in any of the
above cases, it might reasonably be expected to result in a Material
Adverse Effect, and there are no agreements, waivers or other
arrangements providing for an extension of time with respect to the filing
of any tax return by the Company or the payment of any material tax,
charge, levy, fine, penalty or interest against the Company, and there are
no material actions, suits, claims, investigations, hearings or other
proceedings pending or, to the Knowledge of the Company, threatened
against the Company which would reasonably be expected to result in a
material liability in respect of taxes, charges, levies, fines, penalties,
interest, assessments or reassessments or any matters under discussion
with any judicial, governmental or administrative body or authority relating
to taxes, charges, levies, fines, penalties, interest, assessments or
reassessments asserted by any such body or authority;

the Company has no employees or consultants, and there are no liabilities
owing to former employees and consultants;

no severance obligations are owning to management and employees of
the Company in connection with the transactions contemplated in this
Agreement;

no current or former director, officer, shareholder, employee or
independent contractor of the Company or any person not dealing at arm’s
length within the meaning of the Income Tax Act (Canada) with any such
person is indebted to the Company;

the Company has fulfilled all requirements under applicable laws with
respect to all required deductions and withholding of amounts from any
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former employees and consultants and has remitted all such deductions
and withheld amounts to the appropriate authorities at the prescribed
times;

the financial records of the Company are complete and accurate in all
material respects and present fairly the financial condition, financial
performance and cash flows of the Company, as at the date and for the
periods indicated therein;

there are no actual, pending, contingent or, to the Knowledge of the
Company, threatened Legal Proceedings which, individually or in the
aggregate, would reasonably be expected to have a Material Adverse
Effect on the Company;

the Company is not subject to any cease trade or other Order of any
applicable securities regulatory authority or stock exchange and, to the
Knowledge of the Company, no Legal Proceedings involving the Company
which may operate to prevent or restrict trading of any securities of the
Company or otherwise prevent or restrict the completion of the
transactions contemplated herein are currently in progress, pending,
contingent or threatened before any applicable securities regulatory
authority or stock exchange;

the Company is not insolvent under any applicable laws and there is no
bankruptcy, liquidation, dissolution, winding-up or other similar proposal or
proceeding or other Legal Proceeding in progress, pending, contingent or,
to the knowledge of the Vendors, threatened by or against the Company,
before any judicial, governmental or administrative body or authority in
respect of the foregoing, or in respect of any general assignment,
arrangement or compromise with creditors or appointment of a receiver or
manager with respect to any of its assets or execution or distress levied
upon any of its assets;

the Books and Records of the Company have been maintained in
accordance with all applicable statutory requirements and are complete in
all material respects, accurate and up-to-date in all material respects and
contain and accurately record the business, operations, affairs,
development and all financial transactions of the Company, and contain
complete and accurate copies of its constating documents and all
resolutions, minutes of meetings of its directors and shareholders;

the Company has not entered into any agreement or arrangement, written
or oral, that would entitle any person to any claim against the Company for
a brokerage or finder fee, commission or other compensation, or any like
payment, in respect of this Agreement and the transactions contemplated
herein;
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the Company has no subsidiaries, or equity ownership in any entity
whatsoever; and

none of the foregoing representations and warranties and no documents
furnished by or on behalf of the Company or the Vendors to the Purchaser
in connection herewith or hereunder, contains any untrue statement of
material fact or omits to state any material fact that the party knew or
ought to have known is necessary to make any such representation or
warranty not misleading to a prospective purchaser of the Company
Shares seeking full information as to the Company Shares, the Company
and its business and affairs.

4.3  The Purchaser represents and warrants to the Vendors and acknowledges that
the Vendors are relying on such representations and warranties, that as of the date of
this Agreement and the Closing:

(@)

(b)

(c)

(d)

(f)

the Purchaser is duly formed, validly existing and in good standing under
the laws of its jurisdictions of formation;

the Consideration Shares to be issued by the Purchaser pursuant to this
Agreement (i) have been duly authorized, and, upon issuance, will be
validly issued, fully paid and non-assessable, (ii) will not be issued in
violation of the certificate of incorporation, charter, articles or other
constating documents of the Purchaser, or any agreement, contract,
covenant, undertaking, or commitment to which the Purchaser is a party or
bound; (iii) are not subject to any pre-emptive rights, rights of first refusal
or other similar rights; and (iv) there are no rights to participate in the
proceeds from a change of control of the Purchaser;

the authorized capital of the Purchaser consists of an unlimited number of
Purchaser Shares, of which 7,750,002 Purchaser Shares are currently
issued and outstanding;

no order ceasing, halting or suspending trading in securities of the
Purchaser or prohibiting the distribution of such securities has been issued
to and is outstanding against the Purchaser and no investigations or
proceedings for such purposes are, to the Knowledge of the Purchaser,
pending or threatened;

the Purchaser is in compliance in all material respects with all its
disclosure obligations under Applicable Securities Laws and all documents
filed by the Purchaser pursuant to such obligations are in compliance in all
material respects with Applicable Securities Laws and did not contain any
untrue statement of a material fact or omit to state a material fact required
to be stated therein or necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading;

the Purchaser has the corporate power and capacity and has taken all
necessary corporate action and has obtained all necessary approvals to



DocuSign Envelope ID: 8A180B35-D7D1-4FC7-8FD5-B4313D51783D

-15 -

own and lease its property and assets, to conduct its business as
presently conducted, and to enter into and execute this Agreement and to
carry out its obligations hereunder;

(g) the Purchaser has duly executed this Agreement and this Agreement
constitutes a legal, valid and binding obligation of it enforceable against it
in accordance with the Agreement’s terms except that (i) enforceability
may be limited by bankruptcy, insolvency or other laws affecting creditors'
rights generally; (ii) equitable remedies, including the remedies of specific
performance and injunctive relief, are available only in the discretion of the
applicable court; (iii) rights of indemnity and contribution hereunder may
be limited under applicable law; and (iv) a court may stay proceedings
before them by virtue of equitable or statutory powers;

()  neither the execution and delivery of this Agreement nor the
consummation of the transactions contemplated herein will constitute or
result in a breach of or default under, or create a state of facts which after
notice or lapse of time or both will constitute or result in a breach of or
default under, or will otherwise conflict with (i) the Purchaser’s constituting
documents or any resolutions of its directors, shareholders or other
stakeholders, (ii) any indenture, agreement or instrument to which the
Purchaser is a party or by which it is bound (or otherwise cause a
forfeiture of rights or accelerate any performance required thereby), or (iii)
any Applicable Laws or orders, rulings or other judgments or decisions of
a court or regulatory authority having jurisdiction over the Purchaser; and

(i) the Purchaser is a “taxable Canadian corporation” for purposes of the Tax
Act.

4.4  The representations and warranties set out herein shall survive the execution
and delivery of this Agreement and shall terminate and be extinguished on the earlier of
termination of this Agreement in accordance with its terms and the Closing.

5. Interim Period

5.1 During the period commencing on the date hereof and ending on the Closing or
earlier termination of this Agreement (the “Interim Period”), the Company shall, with the
exception of the transactions contemplated herein, only conduct its business, operations
and affairs, and shall not take any action except, in the ordinary and usual course of
business consistent with past practice in all material respects and will not enter into any
material transactions or incur any material liabilities or obligations without first obtaining
the prior written consent of the Purchaser, which consent will not be unreasonably
withheld or delayed, and will otherwise conduct its business, operations and affairs in
compliance with all applicable laws and regulatory requirements and use all
commercially reasonable efforts to maintain and preserve its business, organization,
properties, assets, goodwill and business relationships.
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5.2 During the Interim Period, the Company and its agents will not directly or
indirectly solicit, discuss, encourage or accept any offer for the acquisition of the
Company or the Business and/or the assets of the Company, whether as a primary or
back-up offer, or take any other action with the intention or reasonably foreseeable
effect of leading to any commitment or agreement for the acquisition of the Company or
business and/or the assets of the Company.

5.3  During the Interim Period, the Company and the Vendors shall immediately notify
the Purchaser orally and promptly in writing of any material change as defined in the
Securities Act (British Columbia) and any circumstance or development that is or would,
individually or in the aggregate, reasonably be expected to constitute a Material
Adverse Effect.

5.4  During the Interim Period, the Company shall not issue any securities, nor shall
the Company permit any dividends or distributions to be paid.

6. Conditions of Closing

6.1  The Vendors shall not be obligated to complete the sale of the Vendors Shares
pursuant to this Agreement and the other transactions contemplated herein, unless
each of the conditions listed below is satisfied, it being understood that the said
conditions are included for the exclusive benefit of the Vendors:

(a) the representations and warranties of the Purchaser in this Agreement
shall be true and correct in all material respects at the Closing, except
those representations and warranties qualified by a materiality
qualification which shall be true and correct in all respects;

(b)  the covenants and conditions of the Purchaser to be performed and
observed in this Agreement prior to or at Closing shall have been
performed and observed;

(c)  the receipt of any Consents contemplated by this Agreement or otherwise
necessary for this Agreement and the completion of the transactions
contemplated herein, in form and content and upon such conditions, if
any, acceptable to the Company, and all such approvals being in full force
and effect;

(d)  during the Interim Period, there shall have been no event or change that
has had or would be reasonably likely to have a Material Adverse Effect
on the Purchaser; and

(e)  during the Interim Period, there shall have been no Order made or any
Legal Proceedings commenced or threatened for the purpose, or which
could have the effect, of preventing or restraining the completion of the
transactions contemplated by this Agreement.
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6.2 If any condition in section 6.1 hereof has not been fulfilled or if any such condition
is or becomes impossible to satisfy, other than as a result of the failure of the Vendors
or the Company to comply with their obligations under this Agreement, then the
Vendors may, without limiting any rights or remedies available to the Vendors at law or
in equity, either:

(a) terminate this Agreement by notice to the Purchaser; or

(b)  waive compliance with any such condition without prejudice to its right of
termination in the event of the non-fulfilment of any other condition for its
benefit.

6.3 The Purchaser shall not be obligated to complete the purchase of the Vendors
Shares pursuant to this Agreement and the other transactions contemplated herein,
unless each of the conditions listed below is satisfied, it being understood that the said
conditions are included for the exclusive benefit of the Purchaser:

(@) the representations and warranties of the Vendors and the Company in
this Agreement shall be true and correct in all material respects at the
Closing, except those representations and warranties qualified by a
materiality qualification which shall be true and correct in all respects;

(b)  all outstanding securities of the Company convertible into Company
Shares shall have been cancelled, and the Company shall not have any
convertible securities outstanding at Closing;

(c) the covenants and conditions of the Vendors and the Company to be
performed and observed in this Agreement prior to or at Closing shall
have been performed and observed in all material respects;

(d) the receipt of any Consents necessary for this Agreement and the
completion of the transactions contemplated herein, in form and content
and upon such conditions, if any, acceptable to the Purchaser, and all
such approvals being in full force and effect;

(e)  during the Interim Period, there shall have been no event or change that
has had or would be reasonably likely to have a Material Adverse Effect
on the Company;

() the Board of Directors of the Company shall have approved the transfer of
the Company Shares contemplated in this Agreement, in accordance with
the Articles of the Company; and

(g)  during the Interim Period, there shall have been no Order made or any
Legal Proceedings commenced or threatened for the purpose, or which
could have the effect, of preventing or restraining the completion of the
transactions contemplated by this Agreement.
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6.4 If any condition in section 6.3 hereof has not been fulfilled or if any such condition
is or becomes impossible to satisfy, other than as a result of the failure of the Purchaser
to comply with its obligations under this Agreement, then the Purchaser may, without
limiting any rights or remedies available to the Purchaser at law or in equity, either:

(@) terminate this Agreement by notice to the Company; or

(b)  waive compliance with any such condition without prejudice to its right of
termination in the event of the non-fulfilment of any other condition for its
benefit.

7. Closing

7.1 The Closing shall take place electronically, at such time and date as may be
agreed by the parties, such agreement not to be unreasonably withheld.

7.2 At Closing, the Vendors and the Company shall deliver or cause to be delivered
to the Purchaser the following documents:

(@) a certificate of a senior officer of the Company (without personal liability)
dated as of Closing certifying that the representations and warranties of
the Company contained herein are true and correct in all material respects
as of Closing and that the covenants except those representations and
warranties qualified by a materially qualification which shall be true and
correct in all respects and conditions of the Company and the Vendors to
be performed prior to or at Closing have been performed and observed in
all material respects;

(b)  certified copy of the resolutions of the Company authorizing this
Agreement and the transactions contemplated herein and hereby;

(c)  the minute books of the Company and all corporate, financial, legal and
technical files, records and data of the Company related to the Business;

(d) certificates representing the Vendors Shares owned by the Vendors duly
endorsed for transfer to the Purchaser or accompanied by a stock transfer
power of attorney; and

(e) a certificate representing the Vendors Shares, duly registered in the name
of the Purchaser.

7.3 At Closing, the Purchaser shall deliver or cause to be delivered to the Vendors
the following documents:

(a) a certificate of a senior officer of the Purchaser (without personal liability)
dated as of Closing certifying that the representations and warranties of
the Purchaser contained herein are true and correct in all material
respects as of Closing, except those representations and warranties
qualified by a materially qualification which shall be true and correct in all
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respects, and that the covenants and conditions of the Purchaser to be
performed prior to or at Closing have been performed and observed in all
material respects;

(b)  certified copy of the resolutions of the Purchaser authorizing this
Agreement and the transactions contemplated herein and hereby; and

(c) certificates representing the Consideration Shares, and the Consideration
Warrants, duly issued to the Vendors and registered in accordance with
Schedule “A” hereto or as the Vendors may otherwise direct in writing.

8. Termination

8.1 This Agreement may be terminated by the mutual consent of the parties or in the
following circumstances by written notice given by the terminating party to the other
parties hereto:

(@) by either the Company or the Purchaser if the Closing has not occurred on
or before March 31, 2021 or such later date as may be mutually agreed by
the Purchaser and the Company;

(b) by the Company if the Purchaser is in default of any covenant on its part
to be performed hereunder, the Vendors have given written notice to the
Purchaser of such default, and the Purchaser has not proceeded to cure
such default within fourteen (14) days of such notice and thereafter
proceeded in good faith to diligently cure such default to the Vendors’
reasonable satisfaction provided that in any case such default shall be
cured within thirty (30) days after such notice (or such longer period as
may be reasonably required to cure the default given the nature or
circumstances thereof); and

(c) by the Purchaser if any of the Vendors or the Company is in default of any
covenant on its part to be performed hereunder, the Purchaser has given
written notice to the Vendors and the Company of such default, and the
Vendor in default and/or the Company has not proceeded to cure such
default within fourteen (14) days of such notice and thereafter proceeded
in good faith to diligently cure such default to the Purchaser’s reasonable
satisfaction provided that in any case such default shall be cured within
thirty (30) days after such notice (or such longer period as may be
reasonably required to cure the default given the nature or circumstances
thereof).

8.2  Upon termination of this Agreement, each party hereto shall be released from all
obligations under this Agreement, except this section 8.2 and sections 10, 11 and 12,
which provisions shall survive such termination. Each party’s right of termination is in
addition to and not in derogation or limitation of any other rights, claims, causes of
action or other remedy that such party may have under this Agreement or otherwise at
law or in equity with respect to such termination and any misrepresentation, breach of
covenant or indemnity contained herein.
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9. Notices

9.1  Any notice, communication, instrument or document required or permitted to be
given under this Agreement shall be in writing and may be given by personal delivery,
pre-paid, certified or registered mail, or by telecommunication, facsimile, email or other
similar form of communication (in each case with electronic confirmed receipt),

addressed as follows:

(@) If to the Company or the Vendors at:

FunGuys Beverage Inc.

Attention: Tony Harris, President
el

(b) If to the Purchaser at:

Billy Goat Brands Ltd.

Suite 2200, 885 West Georgia Street
Vancouver, British Columbia

V6C 3ES8

Attention: Kris Dahl, Director
email: |

With a copy to:

Cassels Brock & Blackwell LLP
Suite 2200, HSBC Building
885 West Georgia Street
Vancouver, British Columbia
V6C 3ES8

Attention: Sam Cole
Facsimile No.: (604) 691-6120
Email: scole@cassels.com

and such shall be deemed to have been given (i) if effected by personal delivery, or
telecommunication, facsimile or other similar form of communication (with electronic
confirmed receipt), at the time of delivery or electronic confirmed receipt unless such
occurs after the recipient’s customary business hours in which case it shall be deemed
to have been given on the next business day; and (ii) if effected by mail, on the fourth
business day after mailing excluding all days on which postal service is disrupted.
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9.2 A party may at any time in the above manner give notice to the other parties of
any change of address and after the giving of such notice the address or addresses
specified will be the address of such party for the purpose of giving notice hereunder.

10. Expenses

10.1 Each of the parties hereto shall bear all expenses incurred by such party in
connection with the preparation and fulfillment of this Agreement, including but not
limited to the fees and expenses of their legal counsel, accountants, financial, tax and
investment advisors, brokers and finders.

11. Public Announcement; Disclosure and Confidentiality

11.1 Unless and until the transactions contemplated in this Agreement will have been
completed, none of the parties shall make any public announcement concerning this
Agreement or the matters contemplated herein, their discussions or any other
memoranda, letters or agreements between them relating to the matters contemplated
herein without the prior consent of the other parties, which consent shall not be
unreasonably withheld, provided that no party shall be prevented from making any
disclosure which is required to be made by law.

11.2 All information provided to or received by the parties hereunder shall be treated
as confidential (“Confidential Information”). Subject to the provisions of this section
11.2, no Confidential Information shall be published by any party hereto without the prior
written consent of the others, but such consent in respect of the reporting of factual data
shall not be unreasonably withheld. The consent required by this section 11.2 shall not
apply to a disclosure to: (a) comply with any applicable laws or a regulatory authority
having jurisdiction; (b) a director, officer or employee of a party; (c) an affiliate of a party;
(d) a consultant, contractor or subcontractor of a party that has a bona fide need to be
informed; or (e) any third party to whom the disclosing party may assign any of its rights
under this Agreement; provided, however, that in the case of subsection (e) the third
party or parties, as the case may be, agree to maintain in confidence any of the
Confidential Information so disclosed to them.

11.3 The obligations of confidence and prohibitions against use of Confidential
Information under this Agreement shall not apply to information that the disclosing party
can show by reasonable documentary evidence or otherwise: (a) as of the date of this
Agreement, was in the public domain; (b) after the date of this Agreement, was
published or otherwise became part of the public domain through no fault of the
disclosing party or an affiliate thereof (but only after, and only to the extent that, it is
published or otherwise becomes part of the public domain); or (c) was information that
the disclosing party or its Affiliates were required to disclose pursuant to the order of
any governmental or judicial authority
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12. General

121 This Agreement (including the Schedule thereto) constitutes the entire
agreement among the parties and replaces and supersedes all prior agreements,
memoranda, correspondence, communications, negotiations and representations,
whether oral or written, express or implied, statutory or otherwise among the parties
with respect to the subject matter herein. There are no implied covenants contained in
this Agreement other than those of good faith and fair dealing.

12.2 The parties shall from time to time prior to or after Closing execute and deliver
any and all such instruments and other documents and perform any and all such acts
and other things as may be necessary or desirable to carry out the intent of this
Agreement.

12.3 Any amendments hereto or waivers in respect hereof shall only be effective if
made in writing and executed by the parties thereto. No waiver shall constitute a waiver
of any other provision or act as a continuing waiver unless such is expressly provided
for.

12.4 Time is of the essence of this Agreement. Any failure to exercise any rights
provided for hereunder shall not, in the absence of a waiver in accordance with the
terms hereof, affect the subsequent enforcement of such right.

12.5 The invalidity or unenforceability of any provision hereof shall not affect or impair
the validity or enforceability of the remainder of the Agreement or any other provision
hereof. In the event that any provision hereof is invalid or unenforceable in a given
jurisdiction, that shall not affect the validity or enforceability of the provision in any other
jurisdiction. The courts shall have the power to modify this Agreement, in a manner
consistent with the intent of the parties, in order to limit the application of any such
offensive provision to the maximum extent permitted by law.

12.6 This Agreement and any rights herein or hereto shall not be assigned or
otherwise transferred by any party hereto without the express written consent of the
other parties hereto. This Agreement shall enure to the benefit of and be binding upon
the parties hereto and their respective successors and permitted assigns.

12.7 This Agreement shall be exclusively governed by and construed in accordance
with the laws of British Columbia and the laws of Canada applicable therein. For the
purposes of all legal proceedings, this Agreement shall be deemed to have been made
and performed in British Columbia, and the parties hereby irrevocably agree that the
courts of British Columbia shall have exclusive jurisdiction to entertain any action arising
under this Agreement.

12.8 This Agreement may be executed and delivered in two or more counterparts and
by facsimile and by electronic delivery. Each such counterpart, facsimile and
electronically delivered copy shall be deemed to form one and the same and an
originally executed instrument, bearing the date set forth on the face page hereof
notwithstanding the date of execution or delivery.
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the

date first above written.

FUNGUYS BEVERAGE INC.

s/"Tony Harris"
Per:

Authorized Signatory

1282760 B.C. LTD.

s/'"282760 B.C. LTD."
Per:

Authorized Signatory

1218677 B.C. LTD.

s/ "1218677 B.C. Ltd."
Per:

Authorized Signatory

s/"Zaki Mohammed"

BILLY GOAT BRANDS LTD.

s/"Kris Dhal"
Per:

Authorized Signatory

TONY HARRIS ENTERPRISES INC.

s/"Tony Harris"
Per:

Authorized Signatory

SCION CLAN TRUST

s/Scion Clan Trust"
Per:

Authorized Signatory

s/"Lucas Stemshorn-Russel"

ZAKI MOHAMMED

s/"Bernard Buchanan"

LUCAS STEMSHORN-RUSSEL

s/"Asghar Khan"

BERNARD BUCHANAN

ASGHAR KHAN

s/"Randy & Kelly Dhal"

s/"Sylvia Biggs"
SYLVIA BIGGS RANDY & KELLY DAHL
s/"Scott Andrew Marr" s/"Jason Michael Fortin"

SCOTT ANDREW MARR

JASON MICHAEL FORTIN
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SCHEDULE “A”
to the Share Purchase Agreement

LIST OF VENDORS SHAREHOLDERS

Shareholder Registrati Registration Add Number of Company | ¢ond®oet o
gistration egistration ress Shares Heid onsstll a(:;as ion
Zaki Mohammed _ 1.00 220,00C
Lucas Stemshorn-Russel _ 1.00 220,00¢
Bernard Buchanan _ 2.50 550,00C
Asghar Khan _ 2.50 550,00C
1282760 B.C. Ltd. _ 5.00 1,100,00C
Sylvia Biggs _ 2.50 550,00C
Tony Harris Enterprises Inc. — 29.66 6,525,20C
1218677 B.C. Ltd. _ 13.33 2,932,60C
Randy & Kelly Danhl _ 2.50 550,00C
Scott Andrew Marr _ 13.33 2,932,60C
Jason Michael Fortin _ 13.33 2,932,60C
Scion Clan Trust _ 13:33 2,932,60C
TOTAL 99.98 21,995,60C






