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SHARE EXCHANGE AGREEMENT 

THIS SHARE EXCHANGE AGREEMENT is made effective the 25th day of January, 2021. 

AMONG: 

1250598 B.C. Ltd., 
a corporation existing under the laws of the Province of British 
Columbia, having a registered office at [Redacted - Personal Contact 
Information]  

(hereinafter referred to as the “Purchaser”) 

- and -

TERA BALKANIKA D.O.O. BEOGRAD – STARI GRAD 
a corporation existing under the laws of Serbia, having a registered 
office at [Redacted - Personal Contact Information]  with the registration 
number 21540382 

(hereinafter referred to as “TB”) 

-and-

The common shareholders of TB listed in the attached Schedule 
“A” (which shareholders, together, if applicable, with any persons 
that become shareholders of TB prior to Closing, hereinafter 
collectively referred to as, the “Shareholders”, and 
individually as, a “Shareholder”) 

WHEREAS: 

A. The Shareholders are collectively the legal and beneficial owners of all of the shares in the capital
of TB and any interest therein (the “TB Shares”);

B. The Purchaser has agreed to purchase all of the outstanding TB Shares (the “Transaction”) on the
terms and conditions set forth in this Agreement; and

C. The Shareholders who have executed this Agreement have agreed to the Transaction.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises
and the respective covenants and agreements herein contained, the parties hereto covenant and agree as 
follows: 
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with a courtesy copy (which copy shall not constitute notice to Purchaser) to: 

1500 Royal Centre 
[Redacted - Personal 
Contact Information] 

Attention: Desmond Balakrishnan 
E-mail: [Redacted - Personal Contact Information] 

(b) if to TB or the Shareho 1 ders: 

Tera Balkanika d.o.o. Beograd - Novi Beograd 
[Redacted - Personal Contact Information] 

Attention: 
E-mail: 

Aleksandar Ilic and Aleksandar Miskovic 
[Redacted - Personal Contact Information] 

with a courtesy copy (which copy shall not constitute notice to TB) to: 

FourLegal 
[Redacted - Personal 
Contact Information] 
Attention: Nikola TomaSevic 
E-mail: [Redacted - Personal Contact 

or such other address as may be designated by notice given by either TB or the Purchaser to the 
other in accordance with this Section 10.02. Each notice shall be personatly delivered to the addressee or 
sent by e-mail to the addressee and a notice which is personally delivered or sent by email shall, if 
delivered or sent prior to 4:00 p.m. (local time of the recipient) on a Business Day, be deemed to be given 
and received on that day and, in any other case, be deemed to be given and received on the next Business 
Day. Any notice delivered to TB in accordance with this Section 10.02 prior to the Time of Closing shall 
be deemed to have been delivered to each of the Shareholders. The previous sentence of this Section 
10.02 shall not apply to a notice given as contemplated in Section 3.04 of the occurrence, or failure to 
occur, of any event or state of facts which would or would likely to cause any of the representations or 
warranties of any Shareholder to be untrue or inaccurate or result in the failure by any Shareholder to 
comply with or satisfy any covenant, condition or agreement, which notice shall not be deemed to have 
been received by such Shareholder unless delivered to the address of such Shareholder as reflected in the 
bookll of TB (or after the Time of Closing, the books of the Purchaser). Any Shareholder may, from time 
to time, by notice given in accordance with this Section 10.02, designate or provide an address of such 
Shareholder for notices to be given after the Time of Closing. 

10.03 Confidentiality 

Prior to Closing and, if  the Transaction is not completed, at all times thereafter, each of the parties 
hereto will keep confidential and refrain from using all information obtained by it in connection with the 
transactions contemplated by this Agreement relating to any other party hereto, provided however that 
such obligation shall not apply to any information which was in the public domain at the time of its 
disclosure to a party or which subsequently comes into the public domain other than as a result of a 
breach of such party's obligations under this Section 10.03. For greater certainty, nothing contained 
herein shall prevent any disclosure of information which may be required pursuaut to applicable laws or 

[Redacted - Initials] 
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IN WITNESS WHEREOF this Agreement has been executed by the parties hereto on the date 
first above written. 

 

 

 
1250598 B.C. LTD. 
 
By: (Signed) “Kim Oishi” 
 Name: Kim Oishi 
 Title: CEO and Director 

 
 

 

TERA BALKANIKA DOO. 
 

By: (Signed) Aleksandar Miskovic 
 Name: Aleksandar Miskovic  
 Title:  Director 

 
 
 
 
 

[Signature pages of the Shareholders follows.] 
 

 



 [Redacted 
 Initials] 
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TB SHAREHOLDERS  
 
 

Signed, Sealed and Delivered by 
ALEKSANDAR MISKOVIC in the presence of: 

         [Redacted]  
Witness (Signature) 

         [Redacted – Personal Information]  
Name (please print) 

         [Redacted – Personal Information]  
Address 

         [Redacted – Personal Information]  
City, Province 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
 
 
 
(Signed) “Aleksandar Miskovic”  
ALEKSANDAR MISKOVIC 

 

 
 

Signed, Sealed and Delivered by 
ALEKSANDAR ILIC in the presence of: 

         [Redacted – Personal Information]  
Witness (Signature) 

         [Redacted – Personal Information]  
Name (please print) 

         [Redacted – Personal Information]  
Address 

         [Redacted – Personal Information]  
City, Province 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
 
 
 
(Signed) “Aleksandar Ilic”  
ALEKSANDAR ILIC 
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IN WITNESS WHEREOF this Agreement has been executed by the parties hereto on the date first 
above written. 

ROCKSTONE GROUP D.O.O KAC  

Per: (Signed) “Aleksandar Ilic”  
 Authorized Signatory 

 

TERA BALKANIKA D.O.O. BEOGRAD – STARI GRAD 

Per: (Signed) “Aleksandar Miskovic”  
 Authorized Signatory 

 

1250598 B.C. LTD. 

Per: (Signed) “Kim Oishi”  
 Authorized Signatory 
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IN WITNESS WHEREOF this Agreement has been executed by the parties hereto on the date first 
above written. 

1250598 B.C. LTD. 

Per: (Signed) “Kim Oishi”
 Authorized Signatory 

TERA BALKANIKA D.O.O. BEOGRAD – NOVI BEOGRAD 

Per: (Signed) “Aleksandar Miskovic”
 Authorized Signatory 

ROCKSTONE GROUP D.O.O KAC  

Per: (Signed) “Aleksandar Ilic”
 Authorized Signatory 
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30. This Agreement may be executed in counterpart and delivered electronically or by fax,
each of which so signed shall be deemed to be an original and such counterparts together shall constitute
one and the same Agreement.

IN WITNESS WHEREOF this Agreement has been executed by the parties hereto on the day and year 
first above written. 

TERA BALKANIKA D.O.O. BEOGRAD – NOVI BEOGRAD 

Per: (Signed) “Aleksandar Miskovic” 
Authorized Signatory 

1250598 B.C. LTD. 

Per: (Signed) “Kim Oishi” 
Authorized Signatory 

Signed, Sealed and Delivered by 
ALEKSANDAR ILIĆ in the presence of: 

 [Redacted – Personal Information] 
Witness (Signature) 

 [Redacted – Personal Information] 
Name (please print) 

 [Redacted – Personal Information] 
Address 

 [Redacted – Personal Information] 
City, Province 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

(Signed) “Aleksandar Ilic” 
ALEKSANDAR ILIĆ 
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IN WITNESS WHEREOF this Agreement has been executed by the parties hereto on the date first 
above written. 

1250598 B.C. LTD. 

Per: (Signed) “Kim Oishi”
 Authorized Signatory 

TERA BALKANIKA D.O.O. BEOGRAD – NOVI BEOGRAD 

Per: (Signed) “Aleksandar Miskovic”
 Authorized Signatory 

ROCKSTONE GROUP D.O.O KAC  

Per: (Signed) “Aleksandar Ilic”
 Authorized Signatory 
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5.3  No change, modification or alteration of this Agreement will be valid unless the 
same is made in writing, signed by all of the Parties; and no course of dealing between the Parties 
will be construed so as to alter the terms of this Agreement. 

5.4  Time is of the essence of this Agreement. 

5.5  This Agreement will be interpreted and construed in accordance with the laws of 
British Columbia, and the Parties hereby attorn to the jurisdiction of the courts of British Columbia, 
with limited jurisdiction being granted under this Agreement to the courts of the Republic of Serbia 
for any matter which may require injunctive relief to protect the rights of a party to this Agreement. 

5.6  If any provision of this Agreement is in conflict or inconsistent with the applicable 
law than that provision will be severed from this Agreement and an equitable adjustment will be 
made and necessary, further provisions will be agreed upon so as to give effect to the intention of 
the Parties as expressed in this Agreement at the time of its execution. 

5.7  This Agreement may be executed in one or more counterparts, each of which shall 
be deemed to be an original but all of which together shall constitute one and the same instrument. 
The Parties shall be entitled to rely upon delivery of an executed facsimile or similar executed 
electronic copy of this Agreement, and such facsimile or similar executed electronic copy shall be 
legally effective to create a valid and binding agreement between the Parties. 

5.8  This Agreement will enure to the benefit of and be binding on the Parties and their 
respective successors and permitted assigns. 

IN WITNESS WHEREOF this Agreement has been executed by the parties hereto on the day 
and year fast above written. 

ROCKSTONE GROUP D.O.O KAĆ  

Per: (Signed) “Aleksandar Ilic”  
 Aleksandar Ilić, Director 
 

TERA BALKANIKA D.O.O. BEOGRAD – NOVI BEOGRAD 

Per: (Signed) “Aleksandar Miskovic”  
 Aleksandar Mišković, Director 
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1250598 B.C. LTD. 

Per: (Signed) “Kim Oishi”  
 Kim Oishi, Director and President 
 

Signed, Sealed and Delivered by 
ALEKSANDAR ILIĆ in the presence of: 

         [Redacted – Personal Information]  
Witness (Signature) 

         [Redacted – Personal Information]  
Name (please print) 

         [Redacted – Personal Information]  
Address 

         [Redacted – Personal Information]  
City, Province 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
 
 
 
(Signed) “Aleksandar Ilic”  
ALEKSANDAR ILIĆ 

 

 

 
 




