AMENDMENT 10 SHARE PURC(C!

THIS AMENDMENT is made as of Junc 13, 2019 (the “Amendment™)

BETWEFRN:
CHEMESIS INTERNATIONAL INC.. a corporation duly
incorporated under the laws of the Provinee of British Columbia,
{the “Buver™)
AND:
[Redaction: personal information of selling shareholders] (the “Sellers™)
AND
4 resident of California
[Redaction: personal information]
BACKGROUND
Al Pursuant to a Share Purchase Agreement (the “Purchase Agreement™) dated elfective

Apnl 22, 2019 among Buyer and Sellers. Buyer and Sellers agreed that

a. Kieley Growth Mgmt, a California non-profit mutual benefit corporation (the
“Company™). would be converted to a California general stock corporation (the
“Conversion™):

b. would own all of the vutstanding shares of common stock of the

Company (the "Sharex™} after the Conversion and [Redaction: personal information]

¢. Buver would acquire the Shares from after the Conversion. [Redaction: personal
B. On June 11, 2019, informed Bu ‘er’s counsel that WAU(RE”QL téon]
member of the Company and that would own all of Shares after the

conversion.
[Redaction: personal information]
C. exccuted a Joinder Agreement to be bound by the terms of the Purchase

Agreement on June 12,2019, Radaction: personal information]

D. Sellers may be “statutory members™ of the Company under Sections 7310-7354 of the
Calitomnia Corporations Code.
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E. Buyer, Sellers, and wish to modify and amend certain provisions of the
Purchase Agreement. as sct forth in this Amendment.  [Redaction: personal information]

AGREEMENT

1. Amendments _to the Purchase Agreement. The Purchase Agreement is amended as

follows:

Recital D is amended by the delction of and the insertion of
nits place.  [Redaction: personal information]

{h) Recital I is deleted in its entiret * and re laced with At the Closing, Buyer has
agreed to purchase the Shares from and has agreed to sell the Shares to

Buyer (or a designated subsidiary of Buyer), subject to the terms and conditions set forth in this

Agreement.”

()

(d)

(e)
"

th)

[Redaction: personal information]

Section 2.1 1s deleted n its entircty and replaced with:

“2.1  Shares. At the Closin will scll the Shares 1o Buyer and
Buyer will buy the Shares trom " [Redaction: personal information]

Section 2.3(a)2) is deleted in its entirety and replaced with:

"(2) deliver to the Escrow Agent for the benefit of the Trust sh
Bu er Shares uival

Section 2.3(a)}3) is deleted in its entircty. [Redaction: payment term]

Section 2.4 is deleted n its entirety and replaced with:

“2.4 Escrow. The Fscrow Agent will hold the Buyer Shares for the benetit of

in accordance with the terms of the Fscrow Agreement; provided,

owever that the Buyer Shares issued under Section 2.3(b) shall not be subject to
the Fxcrow Agreement, and. therefore, will not be held by the Escrow Agent. [Redaction: personal

Section 3.5 is amended by the deletion of and the inscniulr?fgfmatlon]

inits place.  [Redaction: personal information]

Section 12,8 is deleted in its entirety and replaced with:

“12.8 Right of Set Off. In the cvent that the Sellers become obligated to
indemnify the Buycr under this Section 12, the Buyer may. at its sole option, opt
to scek payment of such amounts from the Sellers by cancelling a portion of the
Buyer Shares held in cscrow as provided in Section 2.4 of this Agreement equal
to the amount of such indemnification obligation. which Buyer Shares shall be

tJ
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valued

[Redaction: payment term]
(1) A new Section 17.18 is added as follows:

“Section 17.18 Not Construed Against Drafter. Each party acknowledges that it has
had an adequatc opportunity to revicw each and every provision in this Agreement and in
the Transaction Documents and to submit the same to counsel or other consultants for
review and comment and that the parties jointly drafted this Agreement. No provision of
this Agreement or any Transaction Document shall be construed more strictly against one
party than the other party by reason that onc or the other party proposed. drafted or
modified such provision or any other cxisting or proposed provision. EACH OF THE
PARTIES HERETO SPECIFICALLY ACKNOWLEDGES AND AGREES (a) THAT
IT HAS A DUTY TO RFAD THIS AGREEMENT AND THAT IT IS CHARGED
WITH NOTICE AND KNOWLEDGE OF THE TERMS HEREOF, (b) THAT IT HAS
IN FACT READ TFHIS AGREEMENT AND IS FULLY INFORMED AND AS FULL
NOTICE AND KNOWLEDGE OF THE TERMS, CONDITIONS AND EFFECTS OF
THIS AGREEMENT, (¢) THAT IS HAS BEEN REPRESENTED BY LEGAL
COUNSEL OF ITS CHOICE THROUGHOUT THE NEGOTIATIONS PRECEDING
ITS EXECUTION OF THIS AGREEMENT AND HAS RECEIVED THE ADVICE OF
SUCH COUNSEL IN CONNECTION WITH ENTERING INTO THIS AGREEMENT
OR HAS WAIVED CONSULTATION WITH AND REPRESENTATION BY
COUNSEL IN RELATION TO SUCH NEGOTIATION AND ENTERING INTO THIS
AGREEMENT, AND (d) THAT IT RECOGNIZES THAT CERTAIN OF THE TERMS
OF THIS AGREEMENT PROVIDE FOR THE ASSUMPTION BY ONE PARTY OF,
AND/OR RELEASE OF THE OTHER PARTY FROM, CERTAIN LIABILITIES
ATTRIBUTABLE TO THIS TRANSACTION THAT SUCH PARTY WOULD
OTHERWISE BE RESPONSIBLE FOR UNDER THE LAW.”

2. Defined Terms. Lnless othcrwise defined herein, all terms used in this Amendment shall
have the meanings ascribed to such terms in the Purchase Agreement.

3 Ratification_of Purchgse Agreement. Save and except as assigned and amended by this
Amcndment, the Purchase Agreement is hereby ratified and confirmed.

4, Binding Effect. This Amcndment shall enurc to the benefit of and be binding upon the
parties and their respective successors and assigns.

S. Governing | aw. This Amendment shall be governed by and construed in accordance with
the goveming law provision contained in the Purchase Agreement.

6. Not Construed Againgt Dratier. Each party acknowledges that it has had an adequate
opportunity to revicw cach and every provision in this Amendment and to submit the
same to counsel or other consultants for review and comment and that the parties jointly
drafied this Amendment. No provision of this Amendment shall be construed more
strictly against one party than the other party by reason that onc or the other party
proposcd. drafted or modified such provision or any other existing or proposed provision.
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EACH OF THE PARTIES HERETO SPECIFICALLY ACKNOWLEDGES AND
AGREES (a) THAT IT HAS A DUTY TO READ THIS AMENDMENT AND THAT IT
IS CHARGED WITH NOTICE AND KNOWLEDCGE OF THE TERMS HEREOF, (b)
THAT IT HAS IN FACT READ THIS AMENDMENT AND IS FULLY INFORMED
AND AS FULL NOTICE AND KNOWLEDGE OF THE TERMS, CONDITIONS AND
EFFECTS OF THIS AMENDMENT, (c) THAT IS HAS BEEN REPRESENTED BY
LEGAL COUNSEL OF ITS CHOICE THROUGHOUT THE NEGOTIATIONS
PRECEDING ITS EXECUTION OF THIS AMENDMENT AND HAS RECEIVED
THE ADVICE OF SUCH COUNSEIL IN CONNECTION WITH ENTERING INTO
THIS AMENDMENT OR HAS WAIVED CONSULTATION WITH AND
REPRESENTATION BY COUNSEL IN RELATION TO SUCH NEGOTIATION AND
ENTERING INTO THIS AMENDMENT. AND (d) THAT IT RECOGNIZES THAT
CERTAIN OF THE I'ERMS OF THIS AMENDMENT PROVIDE FOR THE
ASSUMPTION BY ONE PARTY OF, AND/OR RELEASE OF THE OTHER PARTY
FROM, CERTAIN LIABILITIES ATTRIBUTABLE TO THIS TRANSACTION THAT
SUCH PARTY WOULD OTHERWISE BE RESPONSIBLE FOR UNDER THE LAW

7. Execution in Countcrparts.  This Amendment may he executed in two or more
counterparts and delivered in .pdf format and cach such counterpant so executed and delivered
shall be deemed to be an original and such counterpants together shall constitute one and the
same instrument,

[Signature Puge Followsf
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DocuSign Envelope ID: 9B68C2CD-0388-4C1F-88AD-9B16C3476B60

The parties have executed this AMENDMENT TO SHARE PURCHASE AGREEMENT as of
the day and year first above written.

CHEMESIS INTERNATIONAL INC.

[Redaction: personal information of selling shareholders;
signatures]
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SHARE PURCHASE AGREEMENT

This Share Purchase Agreement (“Agreement”) is dated effective April 22, 2019 among Chemesis
International Inc., a British Columbia corporation (“Buyer”), and

the “Sellers”). : i i [
¢ “Sellers”) [Redaction: personal information of selling shareholders]

BACKGROUND

A. Kieley Growth Management is a California nonprofit mutual benefit corporation (“the
“Company”).

B. Buyer desires to enter into this Agreement to purchase the Company.

C. After the execution of this Agreement, the Company intends to convert to a California
corporation.

D. After the Conversion, will own all of the outstanding shares of common stock of the

Company (the “Shares”). [Redaction: personal information]

E. At the Closing, Buyer has agreed to purchase the Shares from Sellers and Sellers have agreed to
sell the Shares to Buyer (or a designated subsidiary of Buyer), subject to the terms and conditions
set forth in this Agreement.

SECTION 1 DEFINITIONS

Unless defined elsewhere in this Agreement, capitalized terms used in this Agreement will have the
meanings ascribed to them in the attached Appendix A.

SECTION 2 PURCHASE AND SALE

2.1 Shares. At the Closing, Sellers will sell the Shares to Buyer and Buyer will buy the Shares
from Sellers.

2.2 Purchase Price. The purchase price for the Shares is [Redaction: personal information]
23 Payment. Buyer will pay the purchase price for the Shares as follows:

(a) At the Closing, Buyer will:

M

[Redaction: personal information]

@)

[Redaction: personal information]

1 — SHARE PURCHASE AGREEMENT
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3

[Redaction: personal information]

(b

[Redaction: personal information]

24 Escrow. The Escrow Agent will hold the Buyer Shares for the benefit of the Sellers in
accordance with the terms of the Escrow Agreement; provided, however, that the Buyer
Shares issued under Section 2.3(b) shall not be subject to the Escrow Agreement, and,
therefore, will not be held by the Escrow Agent.
SECTION 3 REPRESENTATIONS AND WARRANTIES

Sellers jointly and severally represent and warrant to Buyer as follows:

31

3.2

33

34

Authority of Sellers. Each Seller has full power, capacity, and authority to execute and
deliver the Transaction Documents to which the Seller is a party, to carry out such Seller’s
obligations under such Transaction Documents, and to consummate the transactions
contemplated by such Transaction Documents.

Organization, Authority, and Qualification of the Company.

(a) The Company is a non-profit mutual benefit corporation duly organized, validly
existing, and in good standing under the Laws of the State of California,

(b) After the Conversion, the Company will be a for-profit stock corporation duly
organized, validly existing, and in good standing under the Laws of the State of
California.

(¢) The Company has full power and authority to own, operate, or lease the properties and
assets now owned, operated, or leased by it and to carry on its business as it has been
and is currently conducted.

(d) The Company is duly licensed or qualified to do business and is in good standing in
Cathedral City, California.

Binding Obligation. This Agreement has been duly executed and delivered by each Seller,
and this Agreement constitutes a legal, valid, and binding obligation of each Seller
enforceable against each Seller in accordance with its terms. When the other Transaction
Documents to which each Seller is or will be a party have been duly executed and delivered
by such Seller, such Transaction Documents will constitute a legal and binding obligation of
such Seller enforceable against such Seller in accordance with their terms

No Conflicts. Except as otherwise provided on Schedule 3.4, the execution, delivery, and
performance by each Seller of this Agreement and the other Transaction Documents to which

2 — SHARE PURCHASE AGREEMENT
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such Seller is or will be a party, and the consummation of the transactions contemplated by
the Transaction Documents do not and will not:

(2)

(b)

©

(@

(e)

conflict with any provision of the Company’s articles of incorporation, bylaws, or other
organizational documents;

conflict with or result in a violation or breach of any Law or Governmental Order
applicable to the Company or any Seller;

require the consent, approval, or other action by any person under, conflict with, result
in a violation or breach of, constitute a default under, result in the termination,
modification, or cancellation of, or create in any person the right to accelerate,
terminate, modify, or cancel, any Contract to which the Company or any Seller is a

party;

require the consent, approval, declaration or filing with, notice to, or other action by

any Governmental Authority, other than (i) the California Secretary of State’s approval

of the Conversion, (ii) the approval of MCSB to the addition of Buyer’s designees to

the Company’s Board and (iii) notice to MCSB of the removal of and any

other Seller-affiliated Company board member; or [Redaction: personal information]

result in the creation or imposition of any Encumbrance on any properties or assets of
the Company.

35 Capitalization.

(2)

(b)
©

d

()

Sellers have delivered to Buyer a schedule setting forth each member, director, and
officer of the Company, and any other person or entity having any membership interest
or any other ownership interest in the Company.

After the Conversion, the Company will be authorized to issue the Shares.

After the Conversion, all of the Shares will be duly authorized, validly issued, fully

paid, and non-assessable, and will be owned of record and beneficially by

free and clear of all Encumbrances. Upon consummation of the transactions [Redaction: personal
contemplated by this Agreement, Buyer, or a designated subsidiary of Buyer, will own information]
all of the Shares, free and clear of all Encumbrances.

All of the Shares will be issued in compliance with applicable Laws. None of the
Shares will be issued in violation of any agreement, arrangement, or commitment to
which any Seller or the Company is a party or is subject to, or in violation of, any
preemptive or similar rights of any person.

Except as otherwise provided on Schedule 3.5:

(1) there are no outstanding or authorized options, warrants, convertible securities, or
other rights, agreement, arrangements, or commitments of any character relating
to the ownership of the Company or obligating any Seller or the Company to
issue or sell any shares of, or any other interest in, the Company;
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(2) the Company does not have outstanding or authorized any stock appreciation,
phantom stock, profit participation, or similar rights; and

(3) there are no voting trusts, shareholder agreements, proxies, or other agreements
or understandings in effect with respect to the voting or transfer of any of the
Shares. '

3.6 No Subsidiaries. The Company does not own, or have any interest in, any shares,
membership interests, or other ownership interests in any corporation, partnership, joint
venture, limited liability company, Governmental Authority, unincorporated organization,
trust, association or other entity.

3.7 Financial Statements.
(a) Prior to Closing, Sellers will deliver to Buyer complete copies of:

(1) the balance sheets of the Company as at December 31, 2017 and December 31,
2018 and the related statements of income and cash flow for each of the years
then ended; and

(2) the balance sheet of the Company as at March 31, 2019 and the related
statements of income and cash flow for the three-month period then ended.

(b) Except as otherwise provided on Schedule 3.7, when delivered by Sellers to Buyer, the
Financial Statements will;

(1) fairly present the financial condition and the results of operations and cash flow
of the Company as at the dates and as of the periods specified;

(2) be prepared in accordance with GAAP;

(3) reflect the consistent application of such accounting principles throughout the
periods involved, except as disclosed in the notes to the Financial Statements;
and

(4) Dbe prepared in accordance with the Company’s books of account and records.

38 Books and Records. Sellers have delivered to Buyer complete and correct copies of all of
the minute books, stock record books, and other corporate and nonprofit records of the
Company. The minute books of the Company contain accurate and complete records of all
meetings, and actions taken by written consent of, the shareholders, the members, the board
of directors, and any committees of the board of directors of the Company, and no meeting,
or action taken by written consent, of any such shareholders, members, board of directors, or
committee has been held for which minutes have not been prepared and are not contained in
such minute books. At the Closing, all such books and records will be in the possession of
the Company.
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39 Real Property.

(2)
(b)

The Company does not own, and has never owned, any real property.

Sellers have delivered to Buyer a true, complete and correct copy of the Lease. Other
than the Lease, the Company is not a lessor, lessee, sublessor, sublessee, grantor, or
grantee under any lease, sublease or other instrument granting to the Company or any
other person any right to the possession, lease, occupancy, or enjoyment of any leased
real property. The use and operation of the Premises in the conduct of the Company’s
business does not violate any Law, covenant, condition, restriction, easement, license,
permit, or agreement. No material improvements constituting a part of the Premises
encroach on real property owned or leased by a person other than the Company. To
Sellers’ Knowledge, there are no Actions pending or threatened against or affecting the
Premises in the nature or in lieu of condemnation or eminent domain proceedings.

3.10 Condition and Sufficiency of Assets.

(2)

(b)

The buildings, plants, structures, furniture, fixtures, machinery, equipment, and other
items of tangible personal property of the Company are structurally sound, are in good
operating condition and repair, and are adequate for the uses to which they are being
put, and none of such buildings, plants, structures, furniture, fixtures, machinery,
equipment, and other items of tangible personal property is in need of maintenance or
repairs except for ordinary, routine maintenance and repairs that are not material in
nature or cost; and

the buildings, plants, structures, furniture, fixtures, machinery, equipment, and other
items of tangible personal property currently owned or leased by the Company,
together with all other properties and assets of the Company, are sufficient for the
continued conduct of the Company’s business after the Closing in substantially the
same manner as conducted prior to the Closing and constitute all of the rights, property
and assets necessary to conduct the business of the Company as currently conducted.

3.11 Inventories.

(2)

®

©

All inventories of the Company, whether or not reflected in the Balance Sheet, consist
of a quality and quantity usable and salable in the ordinary course of business
consistent with past practice, except for obsolete, damaged, defective or slow-moving
items that have been written off or written down to fair market value or for which
adequate reserves have been established;

all inventories of the Company are owned by the Company free and clear of all
Encumbrances, and no inventory is held on a consignment basis; and

the quantities of each item of inventory (whether finished goods, work-in-process, or
raw materials) are reasonable in the present circumstances of the Company’s business.

3.12 Accounts Receivable.

(a)

Each account receivable that is reflected on the Most Recent Balance Sheet represents a
valid, undisputed obligation arising from sales actually made or services actually
performed by the Company in the ordinary course of its business;
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(b)

©

except to the extent paid, the accounts receivable reflected on the Most Recent Balance
Sheet are collectible in full — without any setoff — within 90 days after the date they
first became or become due and payable, net of any reserve for uncollectible accounts
receivable shown on the Most Recent Balance Sheet; and

any reserve for uncollectible accounts receivable shown on the Most Recent Balance
Sheet is adequate and calculated consistent with past practice.

3.13 Intellectual Property.

(2)

(®)

The Sellers have delivered to Buyer a complete list of:
(1) each Intellectual Property Registration;

(2) each unregistered trademark and tradename that the Company has used since
Inception;

(3) each Internet domain name that the Company has used or registered since
Inception; and

(4) any other intellectual property asset that is material to the Company’s business.

(1) the Company has not infringed the patent, trademark, copyright, or tradename
rights of any person;

(2) the Company has not misappropriated, misused, or improperly disclosed the trade
secrets or confidential or proprietary information of any person;

(3) neither the Company nor any Seller has received any notice from any person
regarding any actual or alleged infringement by the Company of any patent,
trademark, copyright, or tradename rights of any person;

(4) neither the Company nor any Seller has received any notice from any person
regarding any actual or alleged misappropriation, misuse, or improper disclosure
of the trade secrets or confidential or proprietary information of any person;

(5) to Sellers’ Knowledge, no patent, trademark, copyright, tradename, or Internet
domain name that is owned or used by any person infringes the patent,
trademark, copyright, or tradename rights of the Company; and

(6) to Sellers’ Knowledge, no trade secret or confidential or proprietary information
of the Company has been appropriated, used, or disclosed for the benefit of any
other person or to the detriment of the Company.

(7) the Company has entered into a written Contract with each current and former
employee and independent contractor of the Company who is or was involved in,
or who contributed to, the invention, creation, or development of any intellectual
property assets of the Company during the course of the employee’s employment
with the Company or the independent contractor’s engagement with the
Company (as applicable), pursuant to which the employee or independent
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contractor assigned any and all rights that the employee or independent
contractor had in such intellectual property assets to the Company;

(8) the Company has taken all reasonable and necessary steps to maintain and
enforce the Company’s intellectual property assets and to preserve the
confidentiality of its trade secrets, including by requiring all persons having
access to such trade secrets to execute written nondisclosure agreements; and

(9) each employee of the Company has signed a nondisclosure agreement in favor of
the Company or has acknowledged receipt of an employee handbook of the
Company that contains customary use restrictions and nondisclosure obligations
concerning the Company’s confidential and proprietary information.

3.14 Title to Assets. The Company has good and valid title to, or a valid leasehold interest in, the
Premises and all personal property and other assets reflected in the Financial Statements or
acquired after the date of the Balance Sheet, other than properties and assets sold or otherwise
disposed of in the ordinary course of business consistent with past practice since the date of
the Balance Sheet. All such properties and assets (including leasehold interests) are free and
clear of Encumbrances.

3.15 Taxes. Prior to the Closing, Sellers will deliver to Buyer a complete and accurate copy of —
each Tax Return and report filed by the Company for any tax period ending on or after
Inception.

(2)

(b)
©

@

©

®

(®

LY

All Tax Returns required to be filed on or before the Closing Date by the Company
have been, or will be, timely filed;

such Tax Returns are, or will be, true, complete and correct in all respects;

all Taxes due and owing by the Company (whether or not shown on any Tax Return)
have been, or will be, timely paid;

the Company has withheld and paid each Tax required to have been withheld and paid
in connection with amounts paid or owing to any employee, independent contractor,
creditor, customer, shareholder, or other party, and complied with all information
reporting and backup withholding provisions of applicable Law;

no claim has been made by any taxing authority in any jurisdiction where the Company
does not file Tax Returns that it is, or may be, subject to Tax by that jurisdiction;

no extensions or waivers of statutes of limitations have been given or requested with
respect to any Taxes of the Company;

the amount of the Company’s liability for unpaid Taxes for all periods ending on or
before the date of the Most Recent Balance Sheet does not, in the aggregate, exceed the
amount of accruals for Taxes (excluding reserves for deferred Taxes) reflected on the
Financial Statements;

all deficiencies asserted, or assessments made, against the Company as a result of any
examinations by any taxing authority have been fully paid;
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(i) there are no pending or threatened Actions by any taxing authority;

(§) there are no Encumbrances for Taxes (other than for current Taxes not yet due and
payable) upon the assets of the Company;

(k) the Company is not a party to, or bound by, any Tax indemnity, Tax sharing or Tax
allocation agreement;

(1)  the Company has not been and is not a member of an “affiliated group” under Section
1504(a) of the Code; and

(m) the Company has no liability for any Taxes of any other person.

3.16 No Undisclosed Liabilities. The Company has no liabilities, obligations, or commitments of
any kind, whether known or unknown, fixed or contingent, disputed or undisputed, matured
or unmatured, liquidated or unliquidated, secured or unsecured, or otherwise, except for:

(a) liabilities reflected or reserved against on the Balance Sheet; and

(b) liabilities incurred in the ordinary course of business since the date of the Balance
Sheet.

3.17 No Material Adverse Effect. Since the date of the Balance Sheet, there has not been, with
respect to the Company, any event, occurrence, or development that has had, or could

reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

3.18 No Other Changes. Except as otherwise provided on Schedule 3.18, since the date of the
Balance Sheet:

(a) the Company has conducted its business only in the ordinary course;

(b) the Company has not materially changed its accounting methods or practices;

(c) the Company has not materially changed its cash management practices and policies,
its practices and procedures with respect to the collection of accounts receivable, or its
payment of trade account payables;

(d) no change in the ownership of the Company has occurred;

(e) the Company has not sold, leased, transferred, waived any right with respect to, or
otherwise disposed of any of its assets other than in the ordinary course of business;

(f) no material loss or dama e has occurred with respect to any of the Company’s assets
with a value over whether or not the loss or damage was or is covered by
insurance; [Redaction: commercial term negotiated between the parties]

(g) the Company has not increased the salary, bonus payments, benefits, or other
compensation of any employee, other than in the ordinary course of business; and

(h) the Company has not adopted, materially amended, or terminated any Employee Plan.
3.19 Contracts.
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(a) Sellers have delivered to Buyer a complete and accurate copy of each Company
Contract.

(b)

(1) Each Company Contract is valid and binding on the Company in accordance with
its terms and is in full force and effect;

(2) neither the Company nor, to Sellers’ Knowledge, any other party to any
Company Contract is in breach of or default under any Company Contract;

(3) neither the Company nor any Seller has recetved any notice from any person
regarding any actual, alleged, or potential failure by the Company to comply with
the terms and conditions of any Company Contract;

(4) no event has occurred, or circumstances exist that will likely result in the
Company’s failure to comply with the terms and conditions of any Company
Contract; and

(5) the Company is not renegotiating the terms and conditions of any Company
Contract with any person.

3.20 Insurance.

(@) Sellers have delivered to Buyer a complete and accurate copy of — each insurance
policy that has provided coverage to the Company since Inception.

(®

(1) No claims have been made by the Company under any insurance policy that has
provided coverage to the Company since Inception;

(2) the insurance policies that provide coverage to the Company are sufficient to
comply with all Contracts to which the Company is a party, all applicable Laws,
and all of the Company’s Licenses;

(3) the Company has complied with the terms and conditions of each insurance
policy of the Company, including the payment of all premiums; and

(4) neither the Company nor any Seller has received any notice from any person
regarding any cancellation of, lapse in coverage of, alteration of under, or
premium increase with respect to, any insurance policy of the Company.

3.21 Compliance with Laws. Since Inception:
(a) the Company has complied with all applicable Laws; and
(b) neither the Company nor any Seller has received any notice from any Governmental
Authority or other person regarding any actual, alleged, or potential failure by the
Company to comply with any applicable Law.
3.22 Cannabis Licenses.
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(2)
(®
©
(d)
©
®

(®

(h)

)

k)

The Company has been issued and holds the Cannabis Licenses;

no Cannabis License has lapsed or been suspended, cancelled, or revoked;

all fees and charges with respect to the Cannabis Licenses have been paid in full;
the Company has complied with all Laws applicable to the Cannabis Licenses;
neither MCSB nor Cathedral City has imposed any civil penalty on the Company;

neither the Company nor as received any notice from MCSB, Cathedral

City, or any other person regarding: | poqaction: personal information]

(1) any actual, alleged, or potential suspension, cancellation, or revocation of any
Cannabis License;

(2) any actual, alleged, or potential failure by the Company to comply with any Laws
applicable to the Cannabis Licenses; or

(3) any actual or potential imposition of any civil penalty by MCSB or Cathedral
City on the Company;

to Sellers’ Knowledge, no event has occurred, or circumstances exist that will likely
result in:

(1) asuspension, cancellation, or revocation of any Cannabis License;

(2) afailure by the Company to comply with any Laws applicable to the Cannabis
Licenses; or

(3) the imposition of any civil penalty by MCSB or Cathedral City on the Company;

each person who has a “financial interest” (as defined in Title 17 CCR §40102(b)) in
the Company’s business has been properly and timely disclosed to the MCSB and
Cathedral City;

each person who is an “owner” (as defined in Cal. Bus. & Prof. Code §26001 and Title
17 CCR §40102(a)) of the Company has been properly and timely disclosed as such to
MCSB and Cathedral City;

the Company does not engage in the extraction, cultivation, distribution, or retail sale
of cannabis at any location other than the Premises or in any manner not authorized by
the Cannabis Licenses; and

the Company does not engage in the procurement, sale, and transport of cannabis and
cannabis products (except between licensees) in any manner not authorized by the
Cannabis Licenses.

3.23  Other Licenses. Sellers have delivered to Buyer a complete list of each License issued to the
Company, other than the Cannabis Licenses, together with the name of the License, the name
of the issuing Governmental Authority, the date of issuance, and the expiration date. Except
for the Cannabis Licenses:
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(@

®
©
(d
©

®

the Company holds all Licenses necessary to conduct its business as it is now being
conducted;

such Licenses are valid and in full force and effect;

all fees and charges with respect to such Licenses have been paid in full;

the Company has complied with the terms and conditions of each such License;
neither the Company nor any Seller has received any notice from any Governmental
Authority or any other person regarding any actual, alleged, or potential suspension,
cancellation, or revocation of any such License; and

no License is subject to a “change-of-control” or similar law or provision that will
require the Company to obtain the consent of any person before the Closing or that will

cause the License to terminate or otherwise become invalid or unenforceable before, at,
or after the Closing.

3.24 Legal Proceedings.

(a)

(®

There are no Actions pending or, to Sellers’ Knowledge, threatened against the
Company or any Seller; and

to Sellers” Knowledge, no event has occurred, or circumstances exist that will likely
result in any Action against the Company or any Seller.

3.25 Governmental Orders. There are no outstanding Governmental Orders against the Company
or any Seller.

3.26 Employees.

(2)

Sellers have delivered to Buyer a complete list of:

(1) each employee of the Company, including the following information for each
employee:

(A) name;

(B) job title;

(C) date of hiring;

(D) current compensation, including base salary and bonuses;
(E) any change in compensation since January 1, 2018;

(F) unused paid time off; and

(G) service credited for purposes of vesting and eligibility to participate in each
applicable Employee Plan;
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(b)

©

(d

@

3)

each employee of the Company whose hours of work have been reduced by more
than 50% since January 1, 2018; and

each former employee of the Company whose employment relationship with the
Company terminated since January 1, 2018.

Since Inception, all compensation, including wages, commissions, bonuses, fees, and
other compensation, payable to all employees and independent contractors of the
Company has been paid in full when due.

The Company is not, and has never been, a party to any collective bargaining
agreement or other Contract with a union, works council, labor organization, or any
group of employees. No application or petition for an election or certification of a
collective bargaining agent of any group of employees of the Company is pending.

Since Inception:

M

@

€)

all employees of the Company classified as exempt under the Fair Labor
Standards Act and state and local wage and hour Laws have been properly
classified;

all individuals characterized and treated by the Company as independent
contractors have been properly treated as independent contractors under all
applicable Laws; and

the Company has complied with all immigration laws, including Form I-9
requirements.

3.27 Employee Plans.

(2)

(®

©

Sellers have delivered to Buyer a complete list of each Employee Plan. Sellers have
delivered to Buyer complete and accurate copies of each Employee Plan that has been
reduced to writing, including all amendments.

)

@)
€))
“4)
)

)

No Employee Plan is intended to be “qualified” within the meaning of Section
401(a) of the Code;

no Employee Plan is a “defined benefit plan” under Section 414(j) of the Code;
no Employee Plan is a “multiemployer plan” under Section 3(37) of ERISA; and
no Employee Plan is subject to Title IV of ERISA; and

the Company does not have any ERISA Affiliates.

The Company has complied with all applicable Laws relating to each Employee
Plan; and
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(2) all contributions that have become due under the terms and conditions of each
Employee Plan have been paid;

(3) all taxes and insurance premiums that have become due as a result of or in
connection with any Employee Plan have been paid;

(4) neither the Company nor any Sel