INVESTMENT AGREEMENT

THIS AGREEMENT is dated as of October 25, 2016

BETWEEN:

AND:

AND:

WHEREAS:

A. The Corporation is engaged in the business of developing an application known as
“HotNow”, which is a marketing automation platform for retailers to offer various

RED ANCHOR TRADING CORP., a corporation incorporated
under the laws of the British Virgin Islands and having a registered
office at Morgan & Morgan Building, P.O. Box 958, Pasca Estate,
Road Town, Tortola, British Virgin Islands

(the “Corporation”™)

CAPSTREAM VENTURES INC., a corporation incorporated
under the laws of the British Columbia and having an office at
Suite 530 — 625 Howe Street, Vancouver, British Columbia, V6C
2Té6

(the “Investor™)

NITHINAN BOONYAWATTANAPISUT, an individual with an

(the “Founder™)

promotions (the “Business™); and

B. The Investor has agreed to subscribe for securities in the capital of the Corporation on the

terms and conditions set forth in this Agreement.

NOW THEREFORE, in consideration of the premises, the mutual covenants and agreements
contained in this Agreement and other good and valuable consideration (the receipt and

adequacy of which are hereby acknowledged), the parties hereby agree as follows:

ARTICLE 1 - INTERPRETATION

1.1 Definitions. In this Agreement, unless otherwise provided:

(a)

(b)

(€)

CW10367310.1

“Agreement” means this Investment Agreement, as amended or replaced from

time to time;

“Balance Sheet Date” mecans the balance sheet of the Corporation as at August

31, 2016;

“Board” means the board of directors of the Corporation;
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“Business has the meaning set forth in Recital A;

“Business Day means any day other a Saturday or Sunday on wtheh
chartered banks are open in Vancouver, British Qbia;

“Closing’ means the closing of the purchase and sale oPthehased Shares on
the Closing Date;

“Closing Daté means November 7, 2016 or such other date asdgnewriting
among the patrties;

“Commercially Available Intellectual Property” has the meaning set forth in
Section 3.1(tt);

“Constating Document$ means the memorandum and articles of association
the Corporation together with any amendments tbareteplacements thereof;

“Contract” means any agreement, indenture, contract, ledsed of trust,
license, option, instrument or other commitmenoblbligation, whether written or
oral;

“Control” means:

0] the right to exercise a majority of the votes whighy be cast at a general
meeting of the shareholders of a corporation, oholg votes that are
exercisable only upon the occurrence of a contiogewhere such
contingency has occurred and is continuing, or

(i) the right to elect or appoint directly or indirgc majority of the directors
of a corporation or other persons who have thetrighmanage or
supervise the management of the affairs and busofebe corporation;

“Developers has the meaning set forth in Section 3.1(ww)(i);

“Encumbranc€’ means any encumbrance, lien, claim, charge, ingmtpledge,
mortgage, title retention agreement, security ageof any nature, adverse claim,
exception, reservation, easement, right of occapatany matter capable of
registration against title, option, right of pre4aimon, privilege or any Contract to
create any of the foregoing;

“Escrow Agreement has the meaning set forth in Section 2.2(b);

“Expiration Date” has the meaning set forth in Section 3.7(c);

“Financial Statement$ has the meaning set forth in Section 3.1(cc);

“Founder” has the meaning ascribed thereto on page 1 #threement;

“Holdback Amount” has the meaning set forth in Section 2.2(a);

“HotNow ThaiCo” means HotNow (Thailand) Co., Ltd.;
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“Intellectual Property” means all intellectual property owned by, licethde or
otherwise used by the Corporation in its Businestuding, without limitation,
all trade marks and trade mark applications, tradmes, certification marks,
patents, patent applications, patentable conceptgpyrights, know-how,
formulae, processes, inventions, technical exgertissearch data, trade secrets,
industrial designs and other similar property, vleetregistered or unregistered;

“Interim Financial Statements’ has the meaning set forth in Section 3.1(dd);
“IP Disclosure Statementhas the meaning set forth in Section 3.1(tt);
“Instigating Shareholder’ has the meaning set forth in Section 6.2(a)(i);
“Investor” has the meaning ascribed thereto on page 1 ®#tgreement;
“Issued Securities has the meaning set forth in Section 3.1(f);

“Leased Premis€s means any premises currently or at any time i@ past
leased or occupied by the Corporation;

“Licensé€ or “License$ has the meaning set forth in Section 3.1(v);

“Majority Shareholders” has the meaning set forth in Section 6.2(a)(i);
“Material Contracts” has the meaning set forth in Section 3.1(t);
“Off-the-shelf Software’ has the meaning set forth in Section 3.1(ff)(xii)
“Owned Intellectual Property” has the meaning set forth in Section 3.1(vv)(i);

“Permitted Encumbrances means liens for taxes, assessments and
governmental charges due and being contested id foth and diligently by
appropriate proceedings (and for the payment otclvl@dequate provision has
been made);

“Persori or “person’” means any individual, corporation, partnershipstee,
trust or unincorporated association, joint ventwyndicate, sole proprietorship,
executor, administrator, or other legal represargst regulatory body, or agency,
government, governmental agency, authority or gntibwever designated or
constituted;

“Offer” has the meaning set forth in Section 6.1(a);

“Proposed Purchaset has the meaning set forth in Section 6.2(a)(ii);
“Purchased Shareshas the meaning set forth in Section 2.1,
“Securities’ has the meaning set forth in Section 3.1(k);

“Shares means the Ordinary Shares in the capital of thgoGration;

“Software’ has the meaning set forth in Section 3.1(ww)(iv);
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(nn)  “Subscription Price’ means the total subscription amount payable by th
Investor to the Corporation set forth in Sectioh, 2n consideration of their
subscription for the Purchased Shares;

(oo) *“Tag Along Closing Documentshas the meaning set forth in Section 6.2(a);
(pp) “Tag Along Notice has the meaning set forth in Section 6.2(b);

(qq) “Tag Along Transaction’ has the meaning set forth in Section 6.2(a)(ii);

(rr)  “Tag Along Transaction Noticé€ has the meaning set forth in Section 6.2(a);

(ss) “Tax” or “Taxes means all federal, provincial, state, municipfreign and
other taxes (including, without limitation, incortexes, sales taxes, excise taxes,
value added taxes, capital taxes, property taxas$,paoduction, severance and
similar taxes and assessments) and includes adlltpes) interest and fines with
respect thereto;

(tt) “Third Party Programs” has the meaning set forth in Section 3.1(ww)(and
(uu) “Transaction Document$ means:

(1) this Agreement;

(i) the Escrow Agreement; and

@)  all consents and waivers required pursuant to thensactions
contemplated in this Agreement and the other Tidisa Documents or
expressly required under any of the TransactionuDamnts.

1.2  General Interpretation. Any words defined elsewhere in the Agreementl $tave the
particular meaning ascribed thereto. Words (incgdiefined terms) using or importing the
singular number include the plural and vice vensd words importing one gender only shall
include all genders and words importing personshia Agreement shall include individuals,
partnerships, corporations and any other entitezgml or otherwise. The headings used in this
Agreement are for ease of reference only and sloalhffect the meaning or the interpretation of
this Agreement.

1.3  Accounting Principles. Wherever in this Agreement reference is madedal@ulation to
be made or an action to be taken in accordance geitterally accepted accounting principles,
such reference will be deemed to be Internationari€ial Reporting Standards, which include
International Accounting Standards and Interpretetiadopted by the International Accounting
Standards Board.

1.4 Knowledge For the purposes of this Agreement, whenever itedge” is used, it
means to the best of the knowledge of the appkc&®rson, including, in the case of the
Corporation, each of the Corporation’s non-Invesjgpointed directors and senior officers, after
making reasonable inquiries concerning the faanatter in question.

1.5 Schedules The following Schedule is attached to and fopad of this Agreement:

1.1(n) - Form of Escrow Agreement
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3.1(f) - Capitalization Table

ARTICLE 2- SUBSCRIPTION FOR AND SALE OF SHARES

2.1  Subscription for and Issuance of Shares Subject to and in reliance upon the
representations, warranties, covenants, terms anditons in this Agreement, the Investor
agrees to subscribe for and to purchase from thipdZation, and the Corporation hereby agrees
to allot and issue to the Investor, 9,375 Shaites ‘Purchased Share§ at a price of $160 per
Share for an aggregate Subscription price of $1(B0(the Subscription Price’).

2.2 Payment for Shares The Investor shall pay and satisfy the SubdorpPrice as
follows:

(@)  the Subscription Price less $1,200,000 (th®ltdback Amount”) shall be paid
by Investor on the Closing Date by wire transferimmediately funds to the
account of the Corporation, such account specifidse designated in writing by
the Corporation to the Investor not later than dags prior to the Closing Date.

(b)  the Holdback Amount shall be paid by Investor oa @losing Date by wire
transfer of immediately available funds into escrpwrsuant to an escrow
agreement (theEscrow Agreement) with Clark Wilson LLP, as escrow agent,
to be released from escrow to the Corporation gorance with the terms of the
Escrow Agreement.

2.3  Use of Proceeds Unless otherwise agreed in writing by the Inegsthe Corporation
will use the Subscription Price for funding workiogpital and management requirements of the
Corporation pursuant to budget and business plgreed to by the Investor and the Corporation
prior to Closing and for paying fees and expendethe transactions contemplated by this
Agreement.

ARTICLE 3 - REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Corporation The Corporation hereby
represents and warrants to the Investor as follawd,acknowledges that the Investor is relying
on such representations and warranties in complé@srsubscription for the Purchased Shares:

(@ the Corporation has been duly incorporated and abdly existing in its
jurisdiction of incorporation and has completedaalhual filings required in order
to be in good standing thereunder;

(b) the Corporation has the corporate power and capdcitown and lease its
properties and assets and to carry on the Busasesew being conducted by it;

(© the Corporation has the necessary power, capaaity, and authority to enter
into and deliver this Agreement and the other Taatisn Documents and to
perform its obligations hereunder and thereunder;
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the Corporation is duly qualified as a companyadddsiness in each jurisdiction
in which the nature of the Business or the propertgissets owned or leased by it
makes such qualification necessary;

no modifications or alterations to the Constatingcdments have been proposed
or approved by the shareholders of the Corporatiod the copies of the
Constating Documents provided to the Investor are,tcomplete and accurate
copies thereof;

the authorized, issued and outstanding share apidcdeital of the Corporation
(including percentage ownership both on a non-eduand fully diluted basis)
and all convertible securities, warrants, stockarys or convertible obligations or
other rights for the acquisition, purchase, sulpsiom, allotment or issuance of
any shares or securities of the Corporation, irofythe transactions described in
this Agreement, is set forth in Schedule 3.1(f)leb@rand the issued securities in
the capital of the Corporation provided therein llgmtively, the ‘ssued
Securities)) are fully paid and non-assessable, as applicalnd are registered in
the names of the persons set forth in Schedul® hi&feto and are not, to the
knowledge of the Corporation, subject to any Enctante;

the Issued Securities and the Purchased Sharesbe@re or will be offered,
issued, sold and delivered by the Corporation imgance with all applicable
securities laws;

no existing shareholder of the Corporation has n@yemptive right or right of

first refusal that has not been waived in respéc¢he allotment and issuance of
the Purchased Shares and there are no existingghsihder agreements or
Contracts of a similar nature relating to the Coation that has not been
disclosed herein or any Issued Securities that haste been terminated or
amended to meet the requirements herein;

to the knowledge of the Corporation, there is néingp agreement or similar
agreement between any of the shareholders of thgoGiion;

no broker or finder acted for the Corporation oe @m more of its principals or
shareholders in connection with this Agreement, aondbroker or finder is

entitled to any brokerage or finder's fee or anynoassion or fee in respect of
this Agreement or the transactions contemplatethisyAgreement;

except as set forth in Schedule 3.1(f), no Perssnamy agreement, option or any
right or privilege, or any right capable of becomian agreement, option or any
right or privilege, for the acquisition, purchasabpscription, allotment or issuance
of any unissued shares or other securities of thdation including, but not
limited to, any convertible securities, warrantspck options or convertible
obligations (collectively, the Securities); or to require the Corporation to
purchase, redeem or otherwise acquire any ofstees and outstanding shares or
Securities;

the Corporation is not under any obligation to s&gi under securities laws any of
its currently outstanding Securities or any Semsiissuable upon exercise or
conversion of its currently outstanding Securitzg®l, to the knowledge of the
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Corporation, no holder of Securities of the Corpora has entered into any
agreements with respect to the voting of Securifabe Corporation;

(m)  other than HotNow ThaiCo, the Corporation has rusgliaries;

(n)  all action on the part of the Corporation and iieectors and shareholders
necessary for the allotment, issuance and deligétiie Purchased Shares to the
Investor has been taken;

(o) the Purchased Shares, when issued, will be dulyalwdly allotted and issued as
fully paid and non-assessable shares in the cagitake Corporation, the Investor
will be the legal and registered owner of the Pasgldl Shares set out in
Section 2.1 and will have good and marketable thkreto free and clear of all
Encumbrances;

(p)  the execution and delivery of the Transaction Doents by the Corporation and
the consummation of the transactions contempldteceby (except as expressly
set forth therein) including the sale and issuarfatie Purchased Shares will not
result in:

0] the breach or violation of any of the provisions @f constitute a default
under or conflict with or cause the acceleratiorany obligation of the
Corporation under:

A. any Contract to which the Corporation or by whiahy aof its
property or employees is bound;

B. the Constating Documents or any resolution of trereholders or
directors (or any committee thereof) of the Corgiorg

C. any judgment, decree, order or award of any cagovernment,
governmental agency, stock exchange, regulatotyoaty or any
other third party having jurisdiction over the Coration or
HotNow ThaiCo;

D. any license, permit, approval, consent or authtamaheld by the
Corporation or any HotNow ThaiCo or necessary ®dperation
of the Business; or

E. any applicable law, statute, ordinance, regulatiorule; or

(i) the creation or imposition of any Encumbrance oy aihthe Purchased
Shares or any property or assets of the CorporatidiotNow ThaiCo;

(i) giving any Person the right to:

A. declare a default or exercise any remedy underGomntract to
which the Corporation or HotNow ThaiCo is a party;

B. accelerate the maturity or performance of any Gattror any
provision in any Contract, to which the Corporation HotNow
ThaiCo is a party; or
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C. cancel, terminate or modify any Contract to whicé Corporation
or HotNow ThaiCo is party;

(iv)  a request of the Corporation or HotNow ThaiCo téasbany consent,
license certification or approval from any thirdriyawhich has not been
obtained and no person has any rights of firstsafor any pre-emptive
rights in connection with the sale, allotment assliance of the Purchased
Shares which has not been waived;

each of the Transaction Documents has been dulyoamed by all requisite
corporate proceedings of, and on the Closing Ddtebes executed and delivered
by, the Corporation and when executed and deliveii#de enforceable against
the Corporation in accordance with its terms, ekespsuch enforcement may be
limited by applicable bankruptcy, insolvency anbestlaws affecting the rights of
creditors generally and except that equitable re@seshay be granted only in the
discretion of a court of competent jurisdiction;

the Business is the only business operation cuyrecarried on by the
Corporation;

the Corporation has good, valid and marketable tdlall of its material property
and assets free and clear of all Encumbranceshemd ts no Contract, option or
any other right of any third party binding upon @erporation to sell, transfer,
assign, pledge, charge, mortgage or in any othgrdigpose of or encumber any
of the material assets of the Corporation, excepsyant to purchase orders
accepted by the Corporation in the usual and ordioaurse of its business;

the Contracts provided to the Investor (tiMgaterial Contracts”) represent all of
the Contracts which the Corporation or HotNow Tlmi€ party to as of the date
hereof other than any Contract that would resultahbility to the Corporation of
less than $30,000, provided that all such omittedtfacts, excluding customer
contracts entered into in the usual and ordinatysm of the Business, shall not,
in aggregate, result in liability to the Corporatim excess of $75,000. Neither
the Corporation, nor to the best of the Corporasidmowledge, any other party
thereto is in default or breach under any Mate@ahtract and there exists no
condition, event or act that, with the giving oftice or lapse of time or both,
would constitute such a default or breach. Allrsiaterial Contracts are in full
force andeffect without amendment thereto, and the Corpaomat entitled to all
benefits thereunder, and the Corporation has paddrall obligations required to
be performed by it under such Material Contracts;

the Corporation has complied, in all material respewith all laws, statutes,
ordinances, regulations, rules, judgments, decogesrders applicable to the
Corporation or the Business and no proceeding n&lipg or, to the best of the
Corporation’s knowledge, threatened to revokenaitlany License (as defined in
Section 3.1(v));

the Corporation has obtained all material licenpesmits, approvals, consents,
certificates, registrations or authorizations neaggsto carry on the Business or to
own or lease any of the property or assets usethdyorporation (collectively,

the “License$ and individually ‘Licens€’). Each License is valid and subsisting
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and the Corporation is not in default or in breaohany material respect, of any
License;

there is no requirement for the Corporation to makg filing with, give any
notice to or to obtain any license, permit, cestife, registration, authorization,
consent or approval of, any governmental or requyaauthority as a condition to
the lawful consummation of the transactions confated by the Transaction
Documents;

there are no judgments which remain unsatisfiednagahe Corporation or
consent decrees or injunctions to which the Cotpmras subject;

there are no actions, suits or proceedings at laim equity or by or before any
court, governmental agency, arbitrator or arbivratboard now pending or to the
best of the Corporation’s knowledge, threatenedinagjaor affecting the
Corporation or HotNow ThaiCo or any of the Corpmnas properties or assets
and to the knowledge of the Corporation, therenargrounds on which any other
such action, suit or proceeding might be commeneag&th any reasonable
likelihood of success;

the Corporation has, in the conduct of the Businessplied in all material
respects with all applicable laws relating to tise,.collection, storage, retention,
disclosure, and transfer of personal informatiod &nthe privacy thereof;

the corporate records and minute books of the Catjpm contain complete and
accurate minutes, in all material respects, ofnadletings of the directors and
shareholders of the Corporation, as the case malgdb@ since its incorporation,
and the register of shareholders, register of teassand register of directors of
the Corporation are complete and accurate in aiéna respects;

the books of account, ledgers, order books, recamls documents of the
Corporation fairly and accurately disclose, inralterial respects, in accordance
with generally accepted accounting principles, flmancial position of the
Corporation as at the Balance Sheet Date and ujpeodate hereof and all
material information relating to the Business ampeérations of the Corporation,
the location and collection of the assets of thepG@tion and the nature of all
transactions giving rise to the obligations or arde receivable of the
Corporation have been accurately recorded in suwadkd of account, ledgers,
order books, records and documents in all matezsygects;

the unaudited financial statements of the Corpondfior the financial years ended
on December 31, 2015, 2014 and 2013, copies ofrwiawe been provided to the
Investor (collectively, theFinancial Statements):

(1) present fairly the assets, liabilities (whetherraed, absolute, contingent
or otherwise) and the financial condition of the r@wation at
December 31, 2015, 2014 and 2013, respectively;

(i) present fairly the sales, earnings and the resilthe operations of the
Corporation during the period ending on December2fil5, 2014 and
2013, respectively;
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(i)  are in accordance with the books and accountseo€Ctirporation as of the
date thereof; and

(iv)  are true and correct in all material respects aageepared in accordance
with applicable generally accepted accounting fpies;

the unaudited financial statements of the Corponator its fiscal periods leading
up to and ended on the Balance Sheet Date werangaep a manner consistent
with the Financial Statements and those finandialements, copies of which
have been provided to the Investor (collectivellie tinterim Financial
Statements):

0] present fairly the assets, liabilities (whetherraed, absolute, contingent
or otherwise) and the financial condition of ther@wation as at the
Balance Sheet Date;

(i) present fairly the sales, earnings and the residlthe operations of the
Corporation during the period ending on the BalabBloeet Date;

(i)  are in accordance with the books and accountseo€Ctirporation as of the
date thereof; and

(iv)  are true and correct in all material respects aagpeepared in accordance
with applicable generally accepted accounting fpies;

since the Balance Sheet Date, the Corporation &agd on its business in the
usual and ordinary course and the Corporation basmtered into any transaction
(including any transfer or sale of assets) outhef isual and ordinary course of
business. Since the Balance Sheet Date theredesmsrim material change in the
affairs, business, prospects, operations or camdibf the Corporation, financial

or otherwise, whether arising as a result of amyslative or regulatory change,
revocation of any licence or right to do businefie, explosion, accident,

casualty, labour dispute, flood, drought, riot,rstp condemnation, act of God,
public force or otherwise, except changes occurimghe usual and ordinary
course of business which have not adversely afletke affairs, business,

prospects, operations or condition of the Corporatifinancial or otherwise.

Since the Balance Sheet Date, there has beenigoatsn or termination of any

officer or key employee of the Corporation and @aporation is not aware of

the impending resignation of any such officer oy kenployees;

since the Balance Sheet Date, the Corporation ¢tas n

0] declared or paid any dividends or made any otharibution on any of its
Securities;

(i) redeemed, purchased or otherwise acquired or a¢peschuire any of its
Securities;

(i)  transferred, assigned, sold or otherwise dispo$eahy of its assets or
cancelled any debts or claims except, in each aasthe ordinary and
usual course of business;
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incurred or assumed any material obligations obillig (fixed or
contingent), except unsecured current obligatiams leabilities incurred
in the ordinary and usual course of business;

issued or sold any shares or any warrants, bonelsendures or other
Securities of the Corporation or issued, grantediaivered any right,
option or other commitment for the issuance of sungh Securities;

discharged or satisfied any lien or paid any oliggeor liability (fixed or
contingent) other than liabilities incurred in thelinary and usual course
of business;

waived or omitted to take any action in respeciyf rights of substantial
value, or entered into any commitment or transactimt in the ordinary
and usual course of business;

made or otherwise authorized or agreed to any @sangany Material
Contract;

increased or agreed to increase the pay of, or aebreed to pay any
pension, bonus (whether monetary or otherwiseyesbiprofits, or other
similar benefit to, any present or former direceemployee, or officer or
made any general wage increase in respect of pggbaich it employs;

mortgaged, pledged, subjected to lien, grantedcarig interest in or
otherwise encumbered any of its assets or propettgther tangible or
intangible;

made any gift of money or of any property or assetany individual,
corporation, body corporate, partnership, jointtues association, trust
or unincorporated organization or any trustee, etarc administrator or
other legal representative thereof;

obligated the Corporation to pay any royalty fee&erse fee or
management fee pertaining to the Corporation, exoe@ny license fees
for commercially available shrink-wrap or click-yrageneral office and
accounting software purchased and used by the Gairpo for its own
internal use (Off-the-shelf Software’); or

authorized, agreed or otherwise become committedictoany of the
foregoing;

the Corporation has not:

(i)

acquired or had the use of any property having laevin excess of
$10,000 from a person with whom it was not dealihgrm'’s length other
than at fair market value other than the use of @operty of employees
or contractors of the Corporation in the ordinasyrse of business;
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(i) disposed of any property having a value in excésl 6,000 to a person
with whom it was not dealing at arm’s length foogeeds other than the
fair market value thereof; or

(i) discontinued carrying on any business in respectioith non-capital
losses were incurred;

the Corporation has no contingent Tax liabilities;
the Corporation has filed all Tax returns and maltieequired Tax remittances;

the Corporation is not indebted or obligated, auygntly or otherwise, to any
director, officer or shareholder of the Corporatmnany other corporation with
whom any director, officer or shareholder of thergooation does not deal at
arm’s length, except for current liabilities or igaltions in favour of any director
or officer for director's fees, salaries, wagesbenefits arising from services
provided to the Corporation which are fair and ogable for such services;

except for Contracts of employment and confideityighnd proprietary rights
agreements with the employees of the Corporatisnlased to the Investor, the
Corporation is not a party to any employment Cattvaith any director, officer,
employee, shareholder, contractor or any persord@ating at arm’s length with
the Corporation;

no director, officer or employee of the Corporation

0] owns, directly or indirectly, any interest in (eptdor shares representing
less than one percent of the outstanding sharasyo€lass or series of any
publicly traded company), or is a director, officemployee or consultant
of, any person which is, or is engaged in busirasssa direct or indirect
competitor of the Business of the Corporation tessor, lessee, supplier,
distributor, sales agent or customer of the Busirmeghe Corporation;

(i) owns, directly or indirectly, in whole or in pagny material property that
the Corporation uses in the operation of the Bussiner

(i)  has any cause of action or any claim whatsoeveinstyaor owes any
amount to, the Corporation in connection with thesiBess, except for
any claims in the ordinary course of business;

(mm) to the knowledge of the Corporation, no employee contractor of the

(nn)

Corporation has breached any agreement such teaCdtmnporation would be
liable to other parties to the breached agreenmmanérmploying or continuing to
employ such employee or contractor;

to the knowledge of the Corporation, there is ndema disagreement pending
between the Corporation and any of its respectresent or past employees or
contractors that may require or accelerate any payito any such person by the
Corporation;
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no notice has been received by the Corporationtteeorporation has no reason
to believe it will receive any complaint filed bynya employee against the
Corporation claiming that the Corporation, as theecmay be, has violated any
applicable employee or human rights legislatiothmother jurisdictions in which
the Corporation conducts or carries on its Businessoperates or of any
complaints or proceedings of any kind involving ©erporation or any employee
of the Corporation before any labour relations Haarother similar authority;

there are no outstanding orders or charges and rawer been any fines, levies
or assessments against the Corporation under golicaide health and safety
legislation in the jurisdictions in which the Busss is conducted;

the Corporation has paid all wages, vacation payadher remuneration currently
due and payable to its employees and has remittetk@ductions made by the
Corporation from its employee payroll for incomex&a which are currently due
for remittance;

the Corporation is not an owner of real propertyaoparty to or bound by or
obligated under any agreement or commitment to amy real property or any
interest in real property;

the Corporation is not a party to or bound by amgyeament of guarantee,
assumption or endorsement or any like commitmerth@fobligations, liabilities
(contingent or otherwise) or indebtedness of ahgwoPerson;

the Corporation has provided the Investor a fudinplete and accurate list and
description of all Intellectual Property and altegments or arrangements relating
thereto including, without limitation, all softwarell customer lists, all licenses,
all registered and unregistered trade-marks, ustegd and registered
copyrights, patents, trade names and service mankd, any applications or
proposed applications therefore included in theellettual Property, that is
material to the Business (th&*Disclosure Statement), other than Intellectual
Property associated with generally commerciallyilabée software, hardware
and other products which may have been used omnanse by the Corporation
(the “Commercially Available Intellectual Property”), and the IP Disclosure
Statement specifies the jurisdictions in which eacdeh application has been
issued or registered or in which an applicationdiech issuance and registration
has been filed, including the respective regisiratr application numbers and
the names of all registered owners and the Coriporatas protected its interest in
the Intellectual Property in the manner and to ¢xéent described in the IP
Disclosure Statement;

except for Commercially Available Intellectual Peoty, the Corporation owns all
of the Intellectual Property listed in IP Disclosustatement, free and clear of all
Encumbrances, except Permitted Encumbrances areptefar any Intellectual
Property licensed to the Corporation as disclosethe IP Disclosure Statement
and is entitled to use all of the Intellectual Rndp without restriction for all
present and future applications;
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except as disclosed in the IP Disclosure Statermedtexcept for Commercially
Available Intellectual Property:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

the Corporation has the exclusive right to use dadllthe Intellectual
Property that is owned by the Corporation, as tlasecmay be,
(the “Owned Intellectual Property”) and has not granted any license or
other rights to any other person in respect of satdllectual Property;

the Corporation is not bound by any options, liesngr agreements of any
kind with respect to the patents, trademarks, sermarks, trade names,
copyrights, trade secrets, licenses, proprietagfitsi or processes of any
other Person;

the Corporation is not required to pay any royatyother fee to any
Person in respect of the use of any of the Intelidroperty;

there is no restriction on the ability of the Caigaaon to use or exploit all
of the rights in the Owned Intellectual Property;

each of the trade-marks and trade names listechénlIP Disclosure
Statement is currently in use;

to the knowledge of the Corporation, there is nd &as not been any
unauthorized use, infringement or misappropriatadnany of Owned

Intellectual Property by any Person, former empéoge other third party;

and

to the knowledge of the Corporation, all statemerwstained in all
applications for registration of the Owned Intellesd Property were true
and correct in all material respects as of the daseich applications;

except as disclosed in IP Disclosure Statement:

(i)

(ii)

(iii)

(iv)

the Owned Intellectual Property was developed doyythe individuals
(the “Developers$) listed in the IP Disclosure Statement and trst 6f
Developers in the IP Disclosure Statement includkspersons who
contributed to the development of the Owned Intélial Property;

all Developers, at the time they developed the Qwretellectual

Property, were either fulltime employees of the gboation, or they were
contractors who assigned their intellectual propeights in the Owned
Intellectual Property to the Corporation pursuanivtitten agreements;

the Developers have waived in writing their monghts in the Owned
Intellectual Property for the benefit of the Corgtown, and its successors
and assigns;

except for the third party softwareTfiird Party Programs”) listed in the
IP Disclosure Statement and Commercially Availadigtellectual
Property, any software forming part of the Ownetkllectual Property
(the “Software”) neither contains nor embodies nor uses nor reguany
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third party software, including development toolsdautilities, and the
Software, together with the Third Party Progranm)tains all materials
necessary for the continued maintenance and dawelop of the
Software;

the use of all Software, including the Third PaRyograms, by the
Corporation in connection with the Business is ¢sieat with the
Corporation’s rights of use for the Software anel Tinird Party Programs
pursuant to the relevant license or agreement gowgrsuch use, as
applicable;

the source code for the Software that is ownedahg, not licensed to, the
Corporation has not been delivered or made availablany Person and
the Corporation has not agreed to or undertakeor im any other way
promised to provide such source code to any PefBos.source code is
currently stored in a distributed version contrgstem, which is secure
and not accessible by anyone outside of the Catipara

the IP Disclosure Statement accurately describesctirent state of the
Owned Intellectual Property and all licensed letetiial Property used in
connection with the Business;

there are no, and have never been, any otherhkditirs, sales agents,
representatives or any other Persons, including SABEMs or resellers
to whom the Corporation has granted rights to ntarkelicense the

Owned Intellectual Property;

the Corporation has used commercially reasonalibetefto protect each
item of Intellectual Property from accidental lassdisclosure of such
Intellectual Property and has used commerciallysgrable efforts to
protect and maintain the rights of licensors of amllectual Property;
and

to the best of the Corporation’s knowledge, thet&arfe is free of any
disabling codes or instructions, and any virus threp contaminant that
may, or may be used to, access, modify, deleteadandisable, interrupt,
interfere with or hinder the operation of such $afte, any system that
operates the same or the Business;

to the best of the Corporation’s knowledge, thedcmh of the Business does not
infringe and the use of the Owned Intellectual Rropdoes not infringe, and the
Corporation has not received any notice, compldimteat or claim alleging
infringement of, any copyright, patent, trade-mdrkde name, industrial design,
trade secret or other intellectual property or pgpry right of any other Person
and to the Corporation’s knowledge, the condudhefBusiness does not include
any activity which may constitute passing off;

the Corporation has all rights with respect to Caruoially Available Intellectual

Property necessary to conduct the Business assemily conducted and, to the
knowledge of the Corporation, as is proposed tedreucted, and is using such
Commercially Available Intellectual Property in cpliance with such rights, and
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there is no Commercially Available Intellectual peoty for which the
Corporation does not have a fully-paid up perpeticanse or for which the
Corporation cannot, to the knowledge of the Corpana obtain additional rights
as may be needed to conduct the Business as isggopo be conducted;

(zz) neither the Corporation nor to the knowledge of@eporation, any employee or
contractor of the Corporation is in violation inyamaterial respect of any term of
any employment contract, general non-disclosureeeagent, non-competition
agreement or any other covenant or, to the knowlenfgthe Corporation, any
other common law obligation to a former employeaayone else which relates
to the right of any such employee to be employethbyCorporation or to the use
of trade secrets or proprietary information of amyd party;

(aaa) the Corporation is not a party to any pension paafit sharing plan, retirement
plan, compensation deferral plan or other planm@mgement of a similar nature;

(bbb) to the best of the Corporation’s knowledge, alhtecal information developed
by and belonging to the Corporation has been kepifidential, other than
technical information for which patent protectioashbeen obtained or applied
for, and technical information which has been dalibely or consciously made
public;

(ccc) all current and former employees of, and contractor the Corporation have
entered into proprietary rights or similar agreeteewith the Corporation
pursuant to which the employee or contractor assignthe Corporation all
Intellectual Property, technical information andheast information developed or
worked on by the employee or contractor while erygtb or engaged by the
Corporation. No current or former employee has wketl works or inventions
relevant to the Business from his or her assignrotmtellectual Property;

(ddd) all persons having access to or knowledge of thelléctual Property of a
confidential nature that is necessary or requiredotherwise used for or in
connection with the conduct or operation or proposanduct or operation of the
Business have entered into appropriate non-disdosigreements with the
Corporation; and

(eee) except for Commercially Available Intellectual Pesty and Third Party
Software, the Owned Intellectual Property comprisdls of the Intellectual
Property used in or necessary for the conducteBllsiness.

3.2 Indemnity by the Corporation. Subject to the limitations set out in Section, 3he
Corporation hereby covenants to indemnify the ItveBom and against any and all liabilities,
losses, damages, costs and expenses whatsoevedjrnige but not limited to reasonable legal
and accounting fees and disbursements (includiggl leees on a solicitor and client basis)
(individually a “Loss’ and collectively Losse$) incurred by the Investor as a result of any
inaccuracy in or any breach of any representatwarranty, or covenant made by the
Corporation in this Agreement, the Transaction Doents or any other agreement to be entered
into in connection with the transactions contengaabereby or any certificates delivered or to
be delivered by or on behalf of the Corporationspant to the terms of this Agreement
(collectively the Documents).
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3.3  Representations and Warranties of the Investar The Investor represents and warrants
to the Corporation (and acknowledges that the Gatpmm is relying on such representations and
warranties in completing the transactions conteteglaerein) that:

(@)

(b)

(€)

(d)

it is purchasing the Purchased Sha®grincipal for its own account and not with
a view to any resale, distribution or other disposiof all or any of its respective
portion of the Purchased Shares;

it is duly incorporated or organized and validlyistiag under the laws of its
jurisdiction of incorporation or organization;

it has the necessary power, capacity, right andoauty to enter into and deliver
the Transaction Documents to which it is a partgl 8o perform its obligations
thereunder; and

the Transaction Documents, when executed and detlyevill constitute legal,
valid and binding obligations of the Investor ewfEable against it in accordance
with their respective terms, subject to applicabnkruptcy, insolvency and
similar laws affecting creditors’ rights generally.

3.4 Indemnification by Investor. Subject to the limitations set out in Section, 3i7e
Investor will indemnify and save harmless the Coapion from and against all Losses directly
or indirectly suffered by the Corporation resultingm any breach of representation, warranty or
covenant of the Investor set forth in Section 28:Dbf.

3.5 Representations, Warranties and Covenants of the femder. The Founder represents,
warrants and covenants to the Investor (and acledyels that the Investor is relying on such
representations and warranties in completing #estictions contemplated herein) that:

(@)

(b)

HotNow ThaiCo was established as an entity toitatél the employment of Thai
residents; and

the Founder shall:

0] not transfer any HotNow Thai securities owned, weravhich control or
direction is exercised by her (whether owned, oerowhich control or
direction is exercised, on or after the date hgredathout the prior written
consent of the Investor, which consent will noulbbeeasonably withheld,

(i) not grant a lien on any of her HotNow Thai secesitwithout the prior
written consent of the Investor, which consent wilit be unreasonably
withheld, and

(i) vote her HotNow Thai securities at any meeting ymhitten consent in
the same manner as are voted by the Corporation.

3.6 Indemnification by Founder. Subject to the limitations set out in Section, 3fve
Founder will indemnify and save harmless the Inmeffiom and against all Losses directly or
indirectly suffered by the Investor resulting franbreach of 3.5(b).
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3.7 Limitation on Indemnities.

€)) No party granting an indemnity hereunder (thedemnitor ") shall be required to
make an indemnification payment pursuant to Se@i@n 3.4 or 3.6 for a claim
(a “Claim”) for indemnity by an indemnified party (théntilemnite€’) until such
time as a Claim alone or together with other Clagrseeds $50,000, at which
time the Indemnitor shall be liable for the futhaunt of all such Claims from the
first dollar;

(b) Each Indemnitee agrees to give reasonable notiteetapplicable Indemnitor of
any Claim, including the factual basis of the Cland an estimate of the amount
of the Claim;

(c) Notwithstanding any other provision of this Agreemehe indemnity provisions
in Section 3.2, 3.4 or 3.6 will expire on the dttat is two (2) years following the
Closing Date (theExpiration Date”); and

(d) Indemnification set forth in this Agreement in respof the Investor is limited to
the Subscription Price as set out in Section 2.1.

ARTICLE 4- COVENANTS BY THE CORPORATION

4.1  Covenants by Corporation The Corporation hereby covenants with the Inuettat it

will take or has taken all corporate action and wiitain or has obtained all other necessary or
desirable authorizations, consents, waivers andoap[s for the sale and issuance of the
Purchased Shares and for the execution, delivery parformance of the Transaction
Documents.

4.2  Compliance with Securities Laws The Corporation shall file all documents ancetak
proceedings to be taken to permit the PurchaseteSta be sold to the Investor in compliance
with all applicable securities laws.

ARTICLE 5- CLOSING AND CONDITIONS OF CLOSING

5.1 Closing. The purchase and sale of the Shares will be iatpat the Closing to be held
at Suite 900, 885 West Georgia Street, VancouveZ, Bt 2:00 p.m. Vancouver Time on the
Closing Date.

5.2 Investor Conditions Precedent to Closing The conditions precedent to the Investor’s
obligations to close the purchase and sale of ddign of the Purchased Shares under
Section 2.1 and as contemplated herein are asvigllo

(@ the Investor shall be satisfied with the resultsheir ongoing technical, financial
and legal due diligence work concerning the Corpamnaand the Business;

(b)  there shall have been no material adverse changietcfinancial position,
Business or assets of the Corporation;

(c) the Investor shall have received all necessaryrriate approval from its
investment committee, or as otherwise required,

(d)  the Investor shall have received approval of th¥ V@nture Exchange;



19

(e) the Escrow Agreement shall have been completedhé¢o sttisfaction of the
Investor;

() all Transaction Documents shall have been compliettie satisfaction of the
Investor;

(9) all necessary corporate approvals required in rtsgehe Corporation shall have
been obtained with respect to the Transaction Decusnand the transactions
contemplated thereby;

(h)  the Corporation shall have received all consent$ aaivers required under
applicable law or agreements to permit the allotmand issuance of the
Purchased Shares and the completion of the traosaaontemplated under the
Transaction Documents;

0] the documents set forth in Section 5.6 shall haeenbdelivered by the
Corporation in accordance therewith;

()] the representations and warranties of the Cormoratntained in Section 3.1 and
in any other Transaction Documents shall be treeumate and correct in all
material respects on and as of the Closing Datk thi¢ same effect as though
such representations and warranties have been oradend as of the Closing
Date; and

(k) the Investor shall be satisfied that the Corporasball have performed, or be
able to perform, all obligations and covenants égobrformed by it before or at
the Closing or on the Closing Date under the Trets@a Documents.

5.3 Failure to Satisfy Conditions Precedent. The conditions precedent set forth in

Section 5.2 are for the sole benefit of the Inveatad whether or not the Investor is satisfied or
unsatisfied shall be determined by the Investatsirsole, absolute and unfettered discretion. If
one or more such conditions precedent in Sectidrafe not satisfied on or before the Closing
Date and the Investor fails to waive in writingidticompliance therewith, the Investor shall not

be obligated to subscribe for and purchase theh@sexl Shares and the Closing shall not
proceed and the Investor shall be released frowbiigations hereunder.

5.4  Corporation Conditions Precedent to Closing. The conditions precedent to the
Corporation’s obligation to close the purchase aade of the Purchased Shares under
Section 2.1 and as contemplated herein are asvigillo

(@ the Corporation shall have received all necessppyowal from its shareholders
and directors;

(b)  all consents and waivers required under applickteor agreement to complete
the transactions contemplated by the Transactiooubents shall have been
received by the Corporation;

(© all necessary approvals required in respect of Ithestor shall have been
obtained with respect to the Transaction Documesms the transactions
contemplated thereby;
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(d) the documents set forth in Section 5.7 shall haeenbdelivered by the
Corporation in accordance therewith;

(e) the representations and warranties of the Invesiotained in Section 3.3 and in
any other Transaction Documents shall be true, rateuand correct in all
materials respects on and as of the Closing Datle thhe same effect as though
such representations and warranties have been oraded as of the Closing
Date; and

() the Corporation shall be satisfied that the Investwall have performed, or be
able to perform, all obligations and covenants @égobrformed by it before or at
the Closing or on the Closing Date under the Tretsa Documents.

5.5 Failure to Satisfy Conditions Precedent. The conditions precedent set forth in
Section 5.4 are for the sole benefit of the Corponaand whether or not the Corporation is
satisfied or unsatisfied shall be determined byGbeporation in its sole, absolute and unfettered
discretion. If one or more such conditions precgde Section 5.4 are not satisfied on or before
the Closing Date and the Corporation fails to waivevriting strict compliance therewith, the
Corporation shall not be obligated to issue thecPRagsed Shares and the Closing shall not
proceed and such the Corporation shall be releasedits obligations hereunder.

5.6 Documents to be Delivered by Corporation at Closing At the Closing, the
Corporation will deliver, or will cause to be dadied, to the Investor the following documents:

(@) acertified copy of the Constating Documents;

(b) a certified copy of a resolution of the directofgtee Corporation authorizing the
allotment and issuance of the Purchased Sharés tmyestor and the execution,
delivery and performance of the Transaction Docusjen

(c) a certified register of members or certificate mfumbency evidencing that the
Purchased Shares are duly and validly registerethenrespective Investor’s
name;

(d) the Transaction Documents duly executed; and

(e)  such other documentation as the Investor or iteselumay reasonably request.

5.7 Documents to be Delivered by the Investor at Closgqn At the Closing, the Investor
will deliver, or will cause to be delivered, to tBerporation the following:

(@) its Subscription Price in accordance with Sectid) 2

(b)  the Transaction Documents, other than this Agre¢nt@nvhich it is a party, duly
executed in counterpart by an authorized signaibtlge Investor; and

(c) such other documentation as the Corporation de@al counsel may reasonably
request.



6.1

6.2

21

ARTICLE 6 — SHARE RIGHTS

Pre-Emptive Right.

(@)

(b)

()

(d)

If any additional Securities are to be issued ke @orporation, the Corporation
shall first offer (the Offer”) such Securities to the Investor by written netic
given to the Investor of the Corporation’s intentitm issue additional Securities
and the number and class thereof to be so isshedyurchase price for each of
the Securities and the purchase date which shalldse not earlier than ten (10)
Business Days after such notice. The Investor $taaié the right to purchase that
proportion of the Securities so offered that isado the proportion of Shares
owned by the Investor to the aggregate Sharesdbestanding at the date notice
is given of the Offer. Such right shall be exerblsaby the Investor by giving

notice to the Corporation within ten (10) Busin&ssys from the receipt of the

notice from the Corporation failing which the Off@ill be deemed to be refused.
If the Investor wishes to purchase more than thiedtor’'s proportionate share, up
to the total number of Securities subject to théeQfthe notice shall state such
amount.

In the event the Investor accepts the Offer, tivedtor shall take up and pay for
all or any of the Securities to which the Inves®entitled on the date set out in
the notice from the Corporation.

Any Securities not so taken up may be issued wi@dirdays of the expiration of
the ten Business Day period specified in Sectidrfaf.above provided that the
Corporation may not issue such Securities on temoge favourable than those
offered to the Investor. If no such issuance igenaithin such 90 day period, the
Corporation shall be required, before issuing argcuBities, to offer such

Securities in the manner provided in this Sectidn 6

The rights of the Investor in this Section 6.1 kimat apply to: (i) granting of
stock options that have received Board approvalissgances of Shares on the
exercise of stock options granted; (ii) a dividesldare split or other distribution
on Shares; (iii) issuances of Securities offerefin@ncial institutions or lessors in
connection with commercial credit arrangementsjpmgant financings or similar
transactions that have received Board approvaliwrissuances of Securities
offered in connection with an arm’s length acqiosit

Tag Along Right.

(@)

If the Corporation becomes aware that:

0] a shareholder of the Corporation (tHastigating Shareholder’), either
alone or with any other shareholder(s), (colledyivehe “Majority
Shareholders) has Shares that constitute more than 50% ofigheed
and outstanding Shares of the Corporation;

(i) the Majority Shareholders wish to transfer (thefag Along
Transaction”) any or all of their interest to a purchaser (tfRroposed
Purchaser’); and
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(i)  the Tag Along Transaction will result in a chandge Gontrol of the
Corporation,

the Corporation shall immediately deliver a writteiotice (a Tag Along
Transaction Notic€) to the Investor. The Tag Along Transaction Netimust
include the name of the Proposed Purchaser, th&d=sation and the other terms
and conditions of the Tag Along Transaction, inglgdthe completion date and a
list of all the documents and materials to be debd by the Shareholders in
connection with the closing of the Tag Along Trariga (collectively, the Tag
Along Closing Document¥) and the name of the person to whom the Tag Along
Closing Documents are to be delivered.

(b) Upon receipt of the Tag Along Transaction Notide tnvestor may, at least 10
days before the completion date specified in thg Abng Transaction Notice,
deliver a written notice (aTag-Along Notic€’) to the Corporation requiring the
Corporation not to approve the sale to the PropoBenichaser unless,
concurrently with the Proposed Purchaser's purchade the Majority
Shareholders’ interests, the Proposed Purchaseesadp purchase the Investor’s
interest on the same terms and conditions as teeseut in the Tag Along
Transaction Notice.

(c) If the Investor delivers a Tag-Along Notice, thdre tinvestor will promptly
deliver the Tag Along Closing Documents for tendeto the Tag Along
Transaction in order to effect the transfer of ltineestor’s interest to the Proposed
Purchaser.

(d) If the Investor delivers a Tag-Along Notice, thdme tCorporation will only
approve the Tag Along Transaction if the Invest@tewres are also purchased by
the Proposed Purchaser on the same terms andioosdit

6.3  Subdivision, Consolidation, etc. of SharesThis Agreement shall apply, with the
necessary modifications, to any shares into whitdr& may be converted or changed, or to any
shares resulting from a reclassification, subdivisor consolidation of Shares, and to any
securities of the Corporation which are receivedhgyholders of Shares as a stock dividend, and
to any securities of the Corporation or any othealybcorporate which may be received by the
holders of Shares on an amalgamation, merger ogaazation of the Corporation.

ARTICLE 7 — INFORMATION AND MANAGEMENT RIGHTS

7.1 Reporting Requirements. After Closing Date and for so long as the Investolds
shares in the capital of the Corporation, the Caton hereby agrees to deliver to the Investor
the following:

(@ within 21 days after the end of each month, monthBnagement reports in a
form to be mutually agreed upon in writing;

(b)  within 45 days following the end of each financiquarter, an up-to-date
capitalization table and unaudited monthly balasiceets, statements of income
and statements of changes in financial conditiorsfch period;
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(© within 45 days prior to the end of each fiscal yemn annual budget for the
coming year; and

(d)  within 120 days after the end of each fiscal yeadited consolidated balance
sheets, statements of income and statements ofjekan financial position for
such year prepared in accordance with InternatioRiglancial Reporting
Standards.

7.2  Inspection Rights. The Investor, upon reasonable request, shall taeight to visit
and inspect any of the properties of the Corponato HotNow ThaiCo, and to discuss the
affairs, finances and accounts of the CorporatioidotNow ThaiCo with its officers, and to
review such information as is reasonably requeatedt such reasonable times during normal
business hours, provided that the Investor shdllexercise this right more than once in any
twelve (12) month period. The Investor may exer@se additional inspection right in such
twelve (12) month period in the event that the Raser suspects fraud or mismanagement. The
Investor (or third party investigators appointed kye Investor) may conduct further
investigations if the Investor produces, what theektor in good faith believes, is evidence of
fraud or mismanagement.

7.3  Board Representation. For so long as the Investor holds 5% of the shar¢he capital

of the Corporation, the Investor shall have thatrig appoint at least one non-executive director
to the board of directors of the Corporation andappoint a representative to attend as an
observer at any meetings of the board of direatbrthe Corporation or any committee thereof

and at any meeting of the board of directors of sutysidiary entity which the Corporation may

have from time to time.

7.4  Information Rights. The Investor shall be permitted to share findrnofarmation with
respect to the Corporation with its investors. Theestor undertakes to use commercially
reasonable efforts to ensure that the foregoingigsarkeep the foregoing information
confidential.

ARTICLE 8 — GENERAL PROVISIONS

8.1 Survival of Representations, Warranties and Covenas. All representations,
warranties, covenants and agreements made by tip@@ton and the Investor in or pursuant to
this Agreement will survive the completion of tliartsactions contemplated by this Agreement
and, notwithstanding such completion or any ingadion at any time made by or on behalf of
the Investor, shall continue in full force and effdor the benefit of the Investor or the
Corporation, as the case may be, until the Expinabate (as that term is defined in Section
3.7(c) hereof).

8.2  Time of the Essence Time is of the essence of this Agreement.

8.3  Further Acts. Each of the parties will, at the request of ahthe expense of such party
to this Agreement, execute and deliver any furtt@suments and do all acts and things as that
party may reasonably require in order to carrytbattrue intent and meaning of this Agreement.

8.4 Enurement. This Agreement will enure to the benefit of dedbinding upon the parties
hereto and their respective heirs, personal reptasees, administrators, successors and assigns.
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8.5 Governing Law and Attornment. This Agreement and the other Transaction
Documents shall be governed exclusively by the laivihe Province of British Columbia and
the laws of Canada applicable therein, and thegsaagree to irrevocably attorn to the exclusive
jurisdiction of the courts of the Province of Bshi Columbia and agree that any proceedings
taken in respect to this Agreement shall be takesuch courts (and the Supreme Court of
Canada, if necessary). This Section 8.5 shallbeotonstrued to affect the rights of a party to
enforce a judgment or award outside British Coltanmcluding the right to record and enforce
a judgment or award in any other jurisdiction.

8.6  Entire Agreement This Agreement and the Transaction Documentsttate the entire
agreement among the parties with respect to tinsdrtions contemplated hereby and supersede
all prior negotiations, proposals representatiomarranties and agreements, whether oral or
written.

8.7 Notices Any notice required or permitted to be given emtthis Agreement by any party
will be deemed to have been well and sufficientlyeg if mailed by prepaid registered mail, or
sent by facsimile machineféixed’) or delivered at, the address or fax number ef plarty to
whom it is directed, in the case of the Corporatmthe address set forth on page one, and in the
case of the Investor to the addresses set foriage one or at such other reasonable address at
which personal delivery may be effected as suctypaay from time to time give notice of, and
any such notice shall be deemed to have been egtafvmailed, six business days after the time
of mailing and, if delivered or faxed, upon theedat delivery or faxing.

8.8  Currency. Unless otherwise indicated, all references ia fkgreement to dollars are
references to United States dollars.

8.9 Business Day Any obligation required to be performed by atpander this Agreement
on a Saturday, Sunday or other day on which theteteal banks in the city of Vancouver,
British Columbia will be properly discharged if femmed by such party on the next following
day which is not a Saturday, Sunday or other dayvbith the chartered banks in the city of
Vancouver, British Columbia.

8.10 Waiver. The failure by any party to insist in any onenmore instances upon the strict
performance of any one of the covenants containedis Agreement will not be construed as a
waiver or relinquishment of such covenant. No waivy any party of any such covenant will be
deemed to have been made unless expressed ingnartchsigned by the waiving party.

8.11 Severability. Any provision of this Agreement which is prohéd or unenforceable in
any jurisdiction will be ineffective to the exteot such prohibition or unenforceability without
invalidating the remaining provisions hereof ang aanch prohibition or unenforceability, in any
jurisdiction, will not invalidate or render unené@able such provision in any other jurisdiction.

8.12 Amendments No term or provision of this Agreement may beeaded except by an
instrument in writing signed by all of the parttesthis Agreement.

8.13 Assignment No party shall assign its rights under this Agnent without the consent of
the other parties hereto.

8.14 Counterparts. This Agreement may be executed in any numbercafnterparts
(including fax) each of which when so executed Wwdldeemed to be an original and when taken
together shall constitute the entire and same awee
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8.15 No Partnership. Nothing in this Agreement or in the relationshbipthe parties hereto
shall be construed as in any sense creating agpghip among the parties or as giving to any
party any of the rights or subjecting any partaihy of the creditors of the other parties.

8.16 Independent Legal Advice. The Corporation and Founder agree that Clark auilsLP
(“CW?") has acted as counsel only to the Investor and i€Wot protecting the rights of any
other party to this Agreement. The other parteethis Agreement acknowledge and agree that
the Investor and CW have given them the opportunityeek, and have recommended that such
parties obtain independent legal advice with respethe subject matter of this Agreement and
other related documents and, further, each of ther@arties hereby represent and warrant to
the Investor and CW that such party has indeperdgat advice or waives such advice.

[Signature Page Follows]
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IN WITNESS WHEREOF this Agreement has been execoyethe parties hereto as of the date
first above written.

RED ANCHOR TRADING CORP.

Per:  ‘Nithinan Boonyawattanapisut”
Authorized Signatory

CAPSTREAM VENTURES INC.

Per:  ‘Shogo Suzuki”
Authorized Signatory

“Nithinan Boonyawattanapisut”
Witness NITHINAN BOONYAWATTANAPISUT
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Schedule 3.1(f)
Capitalization Table

Shareholder Shares Percentage
Nithinan Boonyawattanapisut 19,091 32.15%
John Todd Bonner 19,091 32.15%
RA Management 4,971 8.37%
Minority Investors 6,847 11.53%
Capstream 9,375 15.79%
Total 59,375 100%
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Schedule 1.1(n)
Form of Escrow Agreement

Please See Attached



ESCROW AGREEMENT

THIS AGREEMENT is made as of th¢ day of November, 2016.

AMONG:
CAPSTREAM VENTURES INC., a corporation incorporated under the laws ofigrit
Columbia
(the “Investor”)
AND
RED ANCHOR TRADING CORP., a corporation incorporated under the laws of the
British Virgin Islands
(the “Corporation™)
AND
CLARK WILSON LLP
(the “Escrow Agent)
WHEREAS:
A. The Investor, the Corporation and Nithinan Boonytaveapisut have entered into an investment

agreement dated October 25, 2016 (thevéstment Agreement) pursuant to which, among other
things, the Investor has agreed to acquire thehagex Shares on the terms and subject to the wordit
of the Investment Agreement;

B. Pursuant to Section 2.2(b) of the Investment Agesdma portion of the Subscription Price is to
be deposited in escrow with the Escrow Agent, tdhelel and distributed by the Escrow Agent on the
terms and conditions set forth herein; and

C. The Escrow Agent has agreed to act as escrow &getite purpose of holding and disbursing
the Escrow Funds (as defined herein) pursuantt¢eitms of this Agreement.

NOW THEREFORE, in consideration of the foregoing and the repr&géns, warranties, covenants,
conditions, agreements and promises contained ith Agreement and for other good and valuable
consideration, the receipt and sufficiency of whaolke hereby acknowledged by the Parties (as defined
herein) and the Escrow Agent to this AgreementPiies and the Escrow Agent agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions

Capitalized terms used herein and not otherwisinel@éfhave the meanings ascribed to them in the
Investment Agreement.



1.2 New Defined Terms

In this Agreement, the following words and phrasage the following meanings:

(@)

(b)
(c)

(d)

(e)
(f)
(9)

(h)

“Agreement’, “this Agreement, “the Agreement, “hereof’, “herein”’, “hereto’,
“hereby’, “hereunder’ and similar expressions mean this escrow agreerdated
November ¢, 2016 between the Investor, the Corporation arel Escrow Agent,
including all schedules and all instruments amegdin restating this Agreement. All
references to Articles”, “Sections and “Schedule$ mean and refer to the specified
article, section and schedule of this Agreement;

“Binding Settlement has the meaning specified in Section 5.5;

“Escrow Expiry Date’” means February®, 2017.[NTD: to be 90 days from the
Closing Date}

“Escrow Funds means the sum of $1,200,000.00, which is depositith the Escrow
Agent hereunder, less any amounts paid pursudhisté\greement;

“Investment Agreement has the meaning specified in the recitals;
“Parties’ means the Investor and the Corporation, dpdrty” means either of them;

“Release Everit means receipt by the Corporation and the Invesforn register of
members or certificate of incumbency certified bg tCorporation’s legal counsel or
transfer agent demonstrating the issuance of Orgdishares in the capital of the
Corporation for aggregate subscription proceedsa ohinimum of $500,000, which
Ordinary Shares were issued at a price per Ordifaaye equal to a pre-money valuation
of the Corporation of a minimum of $10,000,000; and

“Release Noticéhas the meaning specified in Section 3.3(a).

1.3 Certain Rules of Interpretation

In this Agreement:

(@)
(b)

(c)

(d)

time is of the essence in and of this Agreement;

unless otherwise specified, time periods withirfadlowing which any payment is to be

made or act is to be done shall be calculated bjudig the day on which the period

commences and including the day on which the pezrats. Where the last day of any
such time period is not a Business Day, such tieréog shall be extended to the next
Business Day following the day on which it woulthentwise end;

whenever any action to be taken or payment to bdenmarsuant to this Agreement
would otherwise be required to be made on a dayighzot a Business Day, such action
shall be taken or such payment shall be made ofirgteBusiness Day following such
day;

unless otherwise specified, all references to ansooinmoney in this Agreement refer to
the lawful currency of the United States of America
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(e) the descriptive headings preceding Articles andi@ex of this Agreement are inserted
solely for convenience of reference and are noéniéd as complete or accurate
descriptions of the content of such Articles orttbes. The division of this Agreement
into Articles and Sections shall not affect theeiptetation of this Agreement;

() where the word ihcluding” or “includes’ is used in this Agreement, it means
“including without limitation ” or “includes without limitation”;

(9) the use of words in the singular or plural, or néfig to a particular gender, shall not
limit the scope or exclude the application of amgvision of this Agreement to such
persons or circumstances as the context otherwiseifs; and

(h) any reference to a statute shall mean the stattaée as at the date of this Agreement
(together with all regulations promulgated thereamdas the same may be amended, re-
enacted, consolidated or replaced from time to tiamsl any successor statute thereto,
unless otherwise expressly provided.

1.4 Applicable Law

This Agreement shall be construed in accordande thi¢ laws of the Province of British Columbia and
the laws of Canada applicable therein and shatildaged, in all respects, as a British Columbiaremt.

1.5 Schedule

Schedule “A”Form of Notice of Release appended to this Agreement shall be deemed to betegral
part of this Agreement.

ARTICLE 2
ESCROW AGENT AND ESCROW FUNDS

2.1 Appointment of Escrow Agent

The Parties hereby appoint the Escrow Agent taaagent on their behalf pursuant to this Agreement
and the Escrow Agent hereby accepts such appointomethe terms and conditions of this Agreement.
Upon release by the Escrow Agent of all amountsl nelescrow hereunder, the appointment of the
Escrow Agent shall be automatically terminated authfurther act or formality.

2.2 Deposit of Escrow Funds

The Escrow Agent acknowledges that, upon receiptlihold and deal with the Escrow Funds, togethe
with all interest earned thereon as contemplated&ségtion 2.3, in accordance with the terms of this
Agreement.

2.3 Investment of Escrow Funds

Until such time as the Escrow Funds are distribiethe Escrow Agent as provided herein, the Escrow
Agent shall deposit the Escrow Funds into an isteoearing short term (overnight) investment veshicl
with or issued by a Canadian chartered bank. Tsoed#y Agent shall not be held liable for any losses
incurred in the deposit or investment of any of Bserow Funds (or any interest earned thereon). The
Escrow Agent shall thereafter continue to invest Bscrow Funds until all of the Escrow Funds have
been distributed pursuant to this Agreement.
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ARTICLE 3
PAYMENT OF ESCROW FUNDS

3.1 Authorized Disbursements

The Escrow Agent is hereby authorized to release BEhcrow Funds only in accordance with this
Agreement.

3.2 Release Event

Pursuant to the terms of the Investment Agreenthet,Corporation has agreed to use commercially
reasonable efforts to achieve the Release Evamtforthe Escrow Expiry Date.

3.3 Release of Escrow Funds

(@ The Parties shall, within two (2) Business Dayshef Release Event, jointly instruct the
Escrow Agent, (by delivering a notice of releaseha form set out in Schedule “A”
(the “Release Notic8, to release the Escrow Funds in accordance whth Release
Notice.

(b) Within two (2) Business Days of receiving a Relebk#ice, the Escrow Agent shall
release the Escrow Funds in accordance with theaRelNotice.

3.4 Payment of Escrow Funds Following the Escrow Expirpate

(@ If the Escrow Agent does not receive the Releag&élprior to the Escrow Expiry Date,
the Escrow Agent shall return the Escrow Funds @mdinterest earned thereon) to the
Investor by cheque or as otherwise agreed to binthestor and the Escrow Agent.

(b) If the Escrow Agent is required to return the Escfeunds to the Investor, the Investor
agrees to execute the applicable documents tar&ucancellation the 7,500 Purchased
Shares to the treasury of the Corporation.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties

Each of the Investor and the Corporation represamdswarrants to the other Party and the EscrowiAge
hereto, with respect to itself only, as follows) i{ has full legal right, power and authority éater into
and perform all of its respective obligations undeis Agreement; (i) the execution, delivery and
performance of this Agreement, and the consummatfdhe transactions contemplated hereby, do not
and will not violate any other agreement to whitksia Party; (iii) this Agreement has been dulg an
validly executed and delivered and constitutegallesalid and binding agreement, enforceable agatin

in accordance with its terms except as (A) the reef@bility hereof may be limited by bankruptcy,
insolvency, moratorium or other similar applicaltdevs affecting the enforcement of creditors’ rights
generally, and (B) the availability of equitablenedies may be limited by equitable principles aiegyal
applicability; and (iv) its execution and delivepf this Agreement and the consummation of the
transactions contemplated hereby do not requiredhsent, waiver, approval, licence or authorizatid

or any filing with and governmental or regulatontl@ority or other Person and will not violate, esu a
breach of, or the acceleration of any obligatiodam or constitute a default under, any provisibit
constating documents, or any indenture, mortgage, lease, agreement, contract, instrument, olaler,
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rule, regulation, judgement, ordinance, decregesiriction by which it or any of its properties assets
is bound.

5.1

ARTICLE 5
ESCROW AGENT

Duties and Liabilities of the Escrow Agent

(@)

(b)

(c)

(d)

(e)

(f)

The Escrow Agent shall have no duties or respditgi other than those expressly set
forth in this Agreement, which the Escrow Agent ah@& Parties agree are purely
administrative in nature, and no implied dutiesobfigations shall be read into this

Agreement against the Escrow Agent. The Escrow Agbkall have no duty to enforce

any obligation of any Person, other than as praliderein. For greater certainty, the

Escrow Agent is not bound by any agreement, arraege or understanding relating to

or arising out of the matters provided for in tAigreement, except as expressly set forth
in this Agreement.

The Escrow Agent shall not be liable for any actiaken or omitted by it, or any action

suffered by it to be taken or omitted, in goodifa&nd in the exercise of its own best
judgment, and shall not be held liable for any emojudgment, or for any act done or
step taken or omitted by it in good faith, or foryanistake of fact or law or for anything

which it may do or refrain from doing in relatioa this Agreement unless it shall be
proved that the Escrow Agent was grossly negligemaiscertaining the pertinent facts or
acted intentionally in bad faith.

The Escrow Agent may rely, and shall be proteateacting, upon any judgment, order,
notice, demand, direction, certificate or othetrinment, paper or document which may
be submitted to it in connection with its dutiesewnder and the directions incorporated
therein and which is believed by the Escrow Agerti¢ genuine and signed or presented
by the proper Party or any Person(s), and may atbepsame as sufficient evidence of
the facts stated therein. The Escrow Agent shatia way be bound to call for further
evidence (whether as to due execution, validitgféactiveness, or the jurisdiction of any
court, or as to the truth of any fact), and shatl e responsible for any loss that may be
occasioned by its failing to do so.

In the event that the Escrow Agent shall becomelirad in any arbitration or litigation
relating to the Escrow Funds, the Escrow Agent utharized to comply with any
decision reached through such arbitration or litaya

If the Escrow Agent shall be uncertain as to it8eduor rights hereunder or shall receive
instructions, claims or demands from any Party toeve from a third Person with respect
to any matter arising pursuant to this Agreemeritknhin its opinion, are in conflict with
any provision of this Agreement, it shall be entitlto refrain from taking any action
authorized and directed hereunder until it shallabéhorized or directed otherwise in
writing by both the Corporation and the Investarpg an order of a court of competent
jurisdiction from which no further appeal may bkea.

The Escrow Agent shall not be required to use, mclvaor risk its own funds or
otherwise incur financial liability in the performee of any of its duties or the exercise of
any of its rights under this Agreement other thay such liability as may arise from the
failure of the Escrow Agent to perform such dutéssare specifically set forth in this
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(h)

(i)

()
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Agreement or as a result of the wilful miscond@r@yd or negligent acts or omissions on
the part of the Escrow Agent or its representatives

Except as herein otherwise provided, the Escrownfge authorized and directed to
disregard any and all notices and warnings whici beagiven to it by any of the Parties
or by any other person. It shall, however obeyaner, judgment or decree of any court
of competent jurisdiction, and it is hereby authed to comply with and obey such
orders, judgments or decrees and in case of sutipl@nce, it shall not be liable by
reason thereof to any of the Parties or to anyrgbleeson, even if thereafter any such
order, judgment or decree may be reversed, mod#ieaulled, set aside or vacated.

If proceedings are taken in any court respectirgg Escrow Funds, the Escrow Agent
shall not be obliged to defend any such actiorubrst its rights to the court until it has
been indemnified by other good and sufficient si&gim addition to the indemnity given
in Section 5.3 against its costs of such proceeding

The Escrow Agent may: (i) refrain from taking arggian under this Agreement until it is
authorized or directed otherwise in writing by eadhthe Parties, or by an order of a
court of competent jurisdiction from which no fuethappeal may be taken or (ii) deposit
the Escrow Funds with a court of competent jurigolicin Vancouver, British Columbia,
Canada, if:

0] the Escrow Agent is uncertain as to its dutiesgits under this Agreement;

(i) the Escrow Agent receives instructions, claims emands from any of the
Parties or any other person with respect to anyemainder this Agreement
which, in its opinion, are in conflict with this Agement;

(i) there is a disagreement between the Parties winiche reasonable opinion of
the Escrow Agent, may result in adverse claimsesnahds with respect to the
Escrow Funds; or

(iv) any of the Parties or the Escrow Agent, disagremiiathe interpretation of this
Agreement or about the rights and obligations @& Escrow Agent or the
propriety of any action taken by the Escrow Agamispant to this Agreement.

Upon the Escrow Agent depositing the Escrow Fundl & court in accordance with
Section 5.1(i), the Escrow Agent shall be reledseunh its duties and obligations under
this Agreement. Sections 5.2 and 5.3 and the gomssof this Agreement relating to the
protection of the Escrow Agent shall survive sugllease of the Escrow Agent

5.2 Escrow Agent’s Fees, Costs and Expenses

The Investor agrees to pay the reasonable feesns&p and disbursements incurred by the EscrowtAgen
in connection with the performance of its obligagdereunder, including fees, reasonable expemskes a
disbursements incurred by its counsel.

5.3 Indemnification of Escrow Agent

The Investor and the Corporation will, jointly aseverally, keep the Escrow Agent indemnified at all
times against all actions, proceedings, lossesilitias, costs, claims and demands incurred otasusd
by the Escrow Agent in respect of any matter argldone by it under, pursuant to or in connectidth w
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this Agreement, or otherwise arising in connectioth its office as Escrow Agent hereunder, except i
so far as the same arose through the gross negiigenwilful misconduct on the part of the Escrow
Agent or otherwise arose from any breach by itobbligations under this Agreement. Without linmt

the generality of the foregoing, the Investor amel €orporation will, jointly and severally, inderfynthe
Escrow Agent against all legal or other fees agisiit of or in connection with its entering intdsth
Agreement and carrying out its duties hereundaluding the costs and expenses of defending itself
against any claim of liability or any action foténpleader.

5.4 Resignation, Removal of Escrow Agent

(a) The Escrow Agent may resign its trust and be diggdh from all further duties and
liabilities hereunder after giving five (5) daystitten notice to the Corporation and the
Investor or such shorter notice as the Corporatiod the Investor may accept as
sufficient, and may be removed from its office ashsEscrow Agent by the Corporation
and the Investor jointly at any time by not lesantfive (5) Business Days’ written notice
given to the Escrow Agent. Upon discharge or reahabhe Escrow Agent shall deliver
the Escrow Funds and all interest accrued thergarekified cheque as jointly directed
by the Investor and the Corporation.

(b) In the event of the resignation of the Escrow Agentits removal from office, the
Corporation and the Investor shall jointly appansuccessor and, failing agreement on
the selection of a successor within five (5) BussBays of delivery of written notice by
the Investor to the Corporation, either Party maplya to a court of competent
jurisdiction to appoint a successor.

5.5 Dispute Resolution

It is understood and agreed that should any dismiige with respect to the delivery, ownershiphtigf
possession and/or disposition of the Escrow Fumdshould any claim be made upon the Escrow Agent
or the Escrow Funds by a third party, the Escrovemigupon receipt of notice of such dispute omglai

is authorized and shall be entitled (at its soléoopand election) to retain in its possession @uth
liability, all or any of said Escrow Funds untilctudispute shall have been settled either by theiahu
written agreement of the Parties involved or bynalforder, decree or judgement of a court or eatot

of competent jurisdiction, the time for perfectiohan appeal of such order, decree or judgmentiigavi
expired. A copy of any such settlement or finadewr decree or judgment of a court or arbitrator of
competent jurisdiction (aBinding Settlement) shall be delivered to the Escrow Agent by theelstor,
with a copy to the Corporation, forthwith upon rgtehereof. The Escrow Agent may, but shall be
under no duty whatsoever to, institute or defendlagal proceedings which relate to the Escrow Bund

5.6 Legal Counsel

The Escrow Agent may employ or retain such counsetountants, appraisers or other experts or
advisers as it may reasonably require for the mems discharging or determining its duties, ollwss

or rights hereunder and may pay reasonable remtimefar all services so performed by any of them,
and shall not be responsible for any misconductegiligence on the part of any such experts or advis
who have been appointed with due care by the Eségsnt. The Escrow Agent, its officers, directors,
employees and agents shall incur no liability ahdllsbe fully protected in acting or not acting in
accordance with any opinion, instruction or adwfeounsel or such expert so long as, in all cabey,

act in good faith in accordance with any opinianstructions or advice. The cost of such servstes|

be added to and be part of the Escrow Agent’stieesunder.
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5.8

Anti-Money Laundering and Privacy

(@)

(b)

(c)

(d)

Each Party to this Agreement other than the Eschgent hereby represents to the
Escrow Agent that any account to be opened bynterast to held by the Escrow Agent
in connection with this Agreement, for or to thedit of such Party, either (i) is not
intended to be used by or on behalf of any thindypar (ii) is intended to be used by or
on behalf of a third party, in which case suchyphgreto agrees to complete and execute
forthwith a declaration in the Escrow Agent's prised form as to the particulars of
such third party.

The Escrow Agent shall retain the right not to @atl shall not be liable for refusing to
act if, due to a lack of information or for any etlreason whatsoever, the Escrow Agent,
in its sole judgement, determines that such achtniguse it to be in non-compliance
with any applicable anti-money laundering or aetrorist legislation, regulation or
guideline. Further, should the Escrow Agent, $nsible judgement determine at any time
that its acting under this Agreement has resuheitsibeing in non-compliance with any
applicable anti-money laundering or anti-terrotisgislation, regulation or guideline,
then it shall have the right to resign on ten (d8ys prior written notice to all Parties
provided that (i) the Escrow Agent's written notiseall describe the circumstances of
such non-compliance; and (ii) that if such circuanses are rectified to the Escrow
Agent’s satisfaction within such ten (10) day pdrithen such resignation shall not be
effective.

The Parties acknowledge that the Escrow Agent imatyie course of providing services
hereunder, collect or receive financial and othemspnal information about such Parties
and/or their representatives, as individuals, ooualother individuals related to the
subject matter hereof, and use such informatiothferfollowing purposes:

0] to provide the services required under this Agradraad other services that may
be requested from time to time;

(i) to help the Escrow Agent manage its servicing imiahips with such
individuals; and

(iir) to meet the Escrow Agent’s legal and regulatoryiregnents;

Each Party acknowledges and agrees that the E9xgent may receive, collect, use and
disclose personal information provided to it or @wogd by it in the course of this
Agreement for the purposes described above. Furtlaeh Party agrees that it shall not
provide or cause to be provided to the Escrow Agemtpersonal information relating to
an individual who is not a Party to this Agreemenliess that Party has assured itself that
such individual understands and has consented ¢o aflorementioned uses and
disclosures.

Capacity of Escrow Agent

The parties to this Agreement acknowledge thatBderow Agent is a firm of barristers and solicitors
that acts for the Investor and that it may contitm@ct as such during the term of this Agreemeut a
before and after any assignment of its rights asliyations under this Agreement to a successoo@scr
agent. The Escrow Agent will not be deemed tanbepinflict by virtue of its holding the Escrow Amau
or performing its duties under this Agreement.
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ARTICLE 6
MISCELLANEOUS

6.1 Independent Legal Advice

With respect to the preparation of this Agreemext the rights and obligations herein, each of teiés
acknowledges and agrees that all Parties have dhesed to seek, and have sought or have otherwise
waived, independent legal advice with respect t® lyreement and the documents delivered pursuant
hereto.

6.2 No Requirement for Determination or Decision

The Escrow Agent is not required to make any dateation or decision with respect to the validity of
any claim made by any of the Parties, or of anyialéhereof, but may rely conclusively on the terofis
this Agreement and the documents delivered togbimection with this Agreement.

6.3 Entire Agreement

This Agreement sets forth the entire agreement gntlom Escrow Agent and the Parties with respect to
the matters contained herein.

6.4 Notices

Any notice, request, instruction or other docuntertte given hereunder shall be in writing and debd
personally or sent by email or prepaid overnighiri,

(a) if to the Investor:

Capstream Ventures Inc.
Suite 530 — 625 Howe Street
Vancouver, BC, V6C 2T6

Attention: Todd Bonner
Email: Todd@axioncapital.net

with copies to

Clark Wilson LLP
900 — 885 West Georgia Street
Vancouver, BC V6C 3H1

Attention: Craig Rollins
Email: CRollins@cwilson.com

(b) if to the Corporation:

Red Anchor Trading Corp.

Morgan & Morgan Building,

P.O. Box 958, Pasea Estate, Road Town,
Tortola, British Virgin Islands
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Attention: Nithinan Boonyawattanapisut
Email: nithinan@hot-now.com

(© if to the Escrow Agent:

Clark Wilson LLP
900 — 885 West Georgia Street
Vancouver, BC V6C 3H1

Attention: Virgil Hlus
Email; VHlus@cwilson.com

Any notice or other communication transmitted ic@dance with this Section 6.1 shall for all pugms

of this Agreement be treated as given or effectiV@ersonally delivered, upon receipt, or, if séuyt
courier, upon the earlier of receipt or the endhef third Business Day following the date of daljvto
such courier, or, if e-mailed, upon the senderceig of an acknowledgement from the intended rentp
(such as by the “return receipt requested” functias available, return e-mail or other written
acknowledgement) provided that in any event if iceds not sent on a Business Day or is sent aftd

p.m. (addressee’s local time) on a Business Dagh swtice shall be deemed to have been given and
received on the first Business Day after its trassion.

6.5 Waiver

Except as otherwise expressly set out herein, neewaf any provision of this Agreement shall be
binding unless it is in writing. No indulgence rifearance or other accommodation by a Party shall
constitute a waiver of such Party’s right to insist performance in full and in a timely manner bf a
covenants in this Agreement or in any documentvdedid pursuant to this Agreement. Waiver of any
provision shall not be deemed to waive the sameigion thereafter, or any other provision of this
Agreement at any time.

6.6 Severability

If any provision of this Agreement or portion thefreor the application thereof to any Person or
circumstance shall to any extent be illegal, invalr unenforceable: (a) the remainder of this Agrewst

or the application of such provision or portionrdaf to any other Person or circumstance shallbeot
affected thereby; and (b) the Parties will negetiat good faith to amend this Agreement to impletmen
the intentions set forth in this Agreement. Eactwvizion of this Agreement shall be legal, validdan
enforceable to the fullest extent permitted by law.

6.7 Assignment and Enurement

Neither the Corporation nor the Investor may asstplegate or otherwise transfer any of its rights
obligations under this Agreement except in conjamctwith a permitted assignment of its rights or
obligations under the Investment Agreement and tidg to the permitted assignee of their rights or
obligations under the Investment Agreement. Suhgethe foregoing, this Agreement shall enurehi® t
benefit of and be binding upon the Parties and tfesipective successors (including any successor by
reason of amalgamation or merger of any Pantyl permitted assigns hereunder.

6.8 Expenses

Each Party shall pay its respective legal, accagnéind other professional advisory fees, costs and
expenses incurred in connection with the negotiatiweparation and execution of this Agreementahd
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documents and instruments executed or deliveresuput to this Agreement, as well as any other fees,
costs and expenses incurred, unless otherwisefispHigiset out in this Agreement.

6.9 Further Assurance

The Parties shall do all such things and providesath reasonable assurances as may be required to
consummate the transactions contemplated by thisehgent, and each Party shall provide such further

documents or instruments required by any otheryRestmay be reasonably necessary or desirable to
effect the purpose of this Agreement and carnyiteyirovisions.

6.10 Execution by Electronic Transmission

The signature of any of the Parties and the Esohgent hereto may be evidenced by a facsimile,
scanned email or internet transmission copy ofAlgieement bearing such signature.

6.11 Counterparts
This Agreement may be signed in one or more copatts, each of which so signed shall be deemed to
be an original, and such counterparts togetherl| stahstitute one and the same instrument.

Notwithstanding the date of execution or transroissdf any counterpart, each counterpart shall be
deemed to have the effective date first writtenvabo

[SIGNATURE PAGES TO IMMEDIATELY FOLLOW]
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IN WITNESS WHEREOF the Parties have duly executed this Agreementf @seodate first
written above.

CAPSTREAM VENTURES INC.

Per:

Name
Title:

RED ANCHOR TRADING CORP.

Per:

Name
Title:

CLARK WILSON LLP

Per:

Name
Title:



SCHEDULE A

FORM OF NOTICE OF RELEASE

TO: CLARK WILSON LLP (“Escrow Agent”)

Pursuant to section 3.3(a) of the Escrow Agreerdatgd Novembe#, 2016 among Capstream Ventures
Inc., Red Anchor Trading Corp. and the Escrow Agghé ‘Escrow Agreement), you are hereby
instructed to release funds out of the Escrow Amdas defined in the Escrow Agreement) as follows:

Recipient Transfer Instructions (e.qg. Wire Date of Release Amount
Particulars)
Red Anchor Trading Corp. ¢ ¢ $¢
Dated this day of , 2016.

CAPSTREAM VENTURES INC.

Per:

Name

Title:

RED ANCHOR TRADING CORP.

Per:

Name

Title:






