




(k) "Go Public Transaction" means a transaction, whether by share purchase, amalgamation,
issuance of a prospectus or otherwise, that results in the common shares of the Purchaser,

or a parent corporation of the Purchaser (in the case of a reverse takeover) being listed on
a stock exchange in Canada and eligible for trading, subject to concurrent financing of
between $3.5 million and $5 million or such other amount as maybe determined by the
exchange, all of which shall be acceptable to the Selling Shareholders, acting reasonably;

(I) "Interim Financial Statements" means the management prepared internal unaudited
financial statements of the Corporation for the period Janua1y 1, 2019 Closing which
statements are referred to as part of Schedule "H" hereto;

(m) "Issued Shares" means $2,500,000 CDN worth of common shares at a min $0.25c/sh 
issued in the capital stock of the Purchaser to be issued in pa1iial payment of the Purchase 
Price, as contemplated in subparagraph 2 .2 ( c ), hereof;

(n) "Letter ofintent" means the letter of intent dated August 5, 2020 between the Ciscom Corp, 
as the Purchaser, the Corporation, and the Selling Shareholders regarding the acquisition 
by the Purchaser of the Purchased Shares, being an aggregate of one hundred percent 
(100%) of the issued and outstanding Shares of the Corporation, upon completion of the 
transactions contemplated thereby;

(o) "Purchase Price" means the price to be paid by the Purchaser to the Selling Shareholders r
for the Shares acquired theref om, as set fo1ih in subsection 2

(p) "Purchased Shares" means the 10,000 (ten-thousand) issued and outstanding common 
shares in the capital of the Corporation, directly or indirectly and beneficially and ofrecord, 
owned by the Selling Shareholders as at the Time of Closing;

(q) "Selling Shareholders" means the shareholders of the Corporation who have agreed to sell 
to the Purchaser the Purchased Shares in the capital stock of the Corporation, the names of 
whom are set out in Schedule "A", attached hereto and forming a part of this Agreement;

(r) "Share" means one Share in capital of the Corporation, "Shares" means two or more 
"Share(s)";

(s) "Shareholder Loans" means advances made to the Corporation by persons who are or are 
affiliated with shareholders of the Corporation, whether or not reflected in the Financial 
Statements or the Interim Financial Statements; and

(t) "Time of Closing" means 10:00 a.rn., Toronto time, on the Closing Date (or such later time 
as agreed to by the parties) when the Closing of the purchase and sale herein provided for 
shall be completed.

1.2 Schedules 

Appended hereto are the following schedules, which are incorporated into this Agreement by reference and 
are deemed to be a part hereof: 

Schedule "A" List of Selling Shareholders 

Schedule "B" List of Assets 

Schedule "C" Financial Statements of the Corporation 
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2.1 Purchase of Securities 

SECTION TWO 
PURCHASE OF SECURITIES 

(a) Subject to the terms and conditions hereof, on the Closing Date, the Purchaser agrees to
purchase and the Selling Shareholders agree to sell, assign and transfer to the Purchaser the
Purchased Shares for the Purchase Price as set fo1ih and described in Section 2.2 hereof.

(b) In the event the Purchaser elects to assign this Agreement with the consent of the Selling
Shareholders, acting reasonably, the Purchaser shall advise the Corporation and the Selling
Shareholders in writing on or before the Time of Closing as to the specific the name and address of
such party(ies). The Corporation and the Selling Shareholders shall be bound by such written
direction, subject to receipt of payment of the Purchase Price.

(c) At the discretion of the Selling Shareholders, each of the Selling Shareholders and the
Purchaser shall execute joint elections pursuant to Subsection 85(1) of the Income Tax Act
(Canada) the ("Tax Act") (and the equivalent provisions of provincial law, as applicable) in respect
of the sale of the Purchased Shares to the Purchaser and the payment of the purchase price,
including both the issuance to the Selling Shareholders of the Issued Shares and each of the Selling
Shareholders and the Purchaser agree to execute and file, within the prescribed times or at any other
moment determined at the sole discretion of the Selling Shareholders, the prescribed election forms
and any other documents required to give effect to the foregoing, to be the amounts designated in
such elections as determined by the Selling Shareholders within the limits of Section 85 of the Tax
Act (and equivalent provincial law).

2.2 Purchase Price 

The Purchase Price for the Purchased Shares shall be paid to the Selling Shareholders based on a 
total Purchase Price of $4,000,000, and paid in such allocations as set forth in Schedule "A" hereto: 

(a) upon execution of this Agreement the Purchaser shall forward a non-refundable deposit of
$10,000 (ten thousand dollars) to or to the order of the Selling Shareholders, to be credited towards
the Purchase Price on Closing. For clarity, the parties confirm the Selling Shareholders are entitled
to retain this entire deposit in all circumstances and regardless of whether or not the transactions
contemplated hereunder are completed and the reasons for any such non-completion:

(b) an amount of $1,490,000 (one million, four hundred and seventy five thousand dollars),
which shall be payable in full in cash on Closing, together with such additional amounts as are
payable to the Selling Shareholders under Schedule H below;

( c) the issuance of fully paid and non-assessable common shares in the capital stock of the
Purchaser at a value of $2,500,000 (two million, five hundred thousand dollars) at the Time of
Closing; and
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2. Compensation

Compensation is normally reviewed annually. Any increase to any element of your compensation is 
entirely at the discretion of the Board of Directors. Your annual Base Salary will be a minimum of 
$160 ,000.00 per year, payable in accordance with the Company's payroll schedule. 

Specific 

(a) 

(b) 

Expenses: Subject to the terms of this Agreement, the Company will also pay for: 

car expense, including gasoline, insurance and 407 ETR; and 

cell phone. 

Standard Company Benefits: You shall be entitled to benefit from and participate in all 
standard Company benefit packages. 

3. Stock and Options

Stock Options or performance shares of CISCOM to be issued upon the achievement by MARKET 
FOCUS of predetermined sales revenue parameters, as follows: 

a) 500,000 options (Maximum strike price of ten (10) cents per share) - In the event MFD meets
or exceeds a fifteen percent (15%) increase in revenues in fiscal 2021, over fiscal 2020;

b) 500,000 options (Maximum strike price of ten (10) cents per share) - In the event MFD meets
or exceeds a twenty percent (20%) increase in revenues in fiscal 2022, over fiscal 2021;

4. Work Schedule

You will be required to work such hours as may be reasonably necessary for the proper performance 
of your duties for the Company. In your position, you are not eligible for compensation for overtime. 

5. Vacation, Holidays, Benefits and Expenses

(a) Vacation: As of the Effective Date, you will have no specific number of days for vacation.
Your vacation, or time off, must be gauged to ensure the proper performance and execution
of your duties for the Company.

(b) Public Holidays: You are also entitled to all applicable public and civic holidays in Ontario.

From time to time, the Company may require you to work on a statutory holiday. By
accepting this offer of employment , you are agreeing to work on a statutory holiday when
required.

(c) Benefits: You are eligible for all Company benefit programs awarded to the President.

(d) Expenses: The Company will reimburse you for all reasonable out-of-pocket expenses
properly incurred in the course of your employment, subject to the delivery of appropriate

statements and receipts verifying your expenses in accordance with Company policies and

practices as established from time to time.
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