
a~tENUA~IF.NT l~c~ ~HAkE: Pt~R(~t1ASE ac~tZEF.A~it:vT 

-THIS AMETrUMbT1T is m~~c a~ ut~Junc l3. 'fl I') Ithc "Amendment ') 

RETN~'h_f~I: 

cj~EtitFsts TNTEK!v:~T1unA1, Inc., a ~~►~,r~tK~, dUh~ 
incurjx>r:~tud wxkr tfx. la~ti~ i,f the Pn~vinoe of 13ritisfi C'olumhia. 

Ithc "Buyer') 

AND. 

Itlti "ScUcrs'~1 

a resident <~f C'alifornia 

RACkGKC)UVD 

A. Pursuant tc~ a S}wre Purchase .agreement (thz "PurchAse Agreement") c~atcd eticctivc 
April 22, 2019 among [3uycr and Srllcrs, Burr and Scllcrn agrc~~ that 

a. Kiele~~ Gm~~~th ~1emt, a Caliti~rnia non-pr~►(it mutual hc:netit c4~r~x~ration (the 
"Company"1, «'uuld be cc~m~crted to a Caliti~rnia ger~er~l Mock cvrpc>ration (thr 
`C OIf M C n IUD ~~ ): 

h. -~~ould o~vn all of [h~ uuttitandin~; .hares ~,f c<immon slcx'k of lhr 
Compam~ (the "Share"1 after the C'omrrsi<m and 

c. Bu~~er ~~c~ulJ :~~yuirC the SFu~res fr~tn-after the Conversion. 

B. On Junc 1 1.2019,-informed liu ~r~'~ coun.el that -wa. the solr 
member cif the Company and that 

~ 
would uwn all of Shares after the 

cum•crsion. 

C. - rxccutecl a Joinder Agrcztnrnt to be tx~und b~ the: terms of the Pur~chax 
Agrrrmcnt on Junc 12. ?019. 

U. Sellers may br "statutory mcmh~er ' of the ('ompany under Sc~;tiuns 7310-7354 of the 
Calit~~rnia C'ur~x~ratio►is C'udc. 

cc ssn~~s~~ns-~~t~n~~ i x 
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E. E3uyrr, Sellrr~, and -wish t~, rnirilify an~i amend pertain provisi~►ns of~ the 
Purcha~c .Agr~rmcnt, a. set forth in this Amendment, 

A(~REF:~IM:~T 

1. :'1me~dm~mx to the Purch~tir A~rermcnt. I~hr Purchasr Agrerrr~cnt is amcndc~ a~ 
ti~llnws: 

Rc~itxl L) is amcrxleJ hp the deletion c,t end the insertion of 
in its place. 

fhl Recital f is deletCd in iu cnt~rrt ~ end rc laced with "At the C'lusing, Buyer has 
aKreed t~~ ~urch~tir tfie Shares fre,m and ~ has agreed to ~:II the Share. to 
Ru~~er (or a de,i~nated sutnidiary ~►f Bu}~er), subject to the term. and conditions .rt forth in this 
.Agrccrnent." 

(c) fiction 2.1 is deleted in its entirct?~ anel replaced ~~ith: 

"2.1 Shares. :1t the C1u~in will sell the Shares tc~ Buver and 
f3uvrr will huv the tihares from 

(d) Section 2.3(ax2) is deleted in itti entirety xnd replaced with: 

"(2) deli~~er tc~ the l:scn~~~~ Agent fc,r the benefit of 

(e) Section 2.3(ay(3) is deleted in it, cntirctr. 

(n ~cction ~.4 is dcletc~! in its entirrt~~ anei replaced with, 

"2.4 Escrow. The Escrow Agent will hold tli~ Ruycr Shares for the benefit c~t~ 
m accarck~nce H•ith the terms of the Escrow ~~greement; provided, 

owever drat the k3u~~er Shares i~~ued under Section 23(b) .hall nut hr subject to 
the f:~crow Agreement, and. therefore, will not t~ hCld b~~ die I:scrow~ .Agent. 

Section 3.5 is arnrndcd by the delrtinn u1~ and the ins~ctiun ~~f 
in it, place. 

(h) ~ccticm 12.$ is cirtcted in its entirety a►xi rr~laccd ~~ith: 

"12.8 Right of Set Off. In the c~~ent that the Srllcrs becc~mc obli~atcd to 
inde~nnifj~ the 13u~~cr unJrr this tirction 12, the Buyer may, at ils sole option, opt 
to sees: Jiayment cif such am~~unts fmm the Sellers by cancelling H portii>n cif the 

[3uycr Shams held in cs~:n~vv as pru~~idcd in Src4ic~n ?.4 ut this ;\grccmcn[ ryual 
to the amuunl of such indemnificatiur~ +>hli~,atic►n. ~•hich Buyer `hurts shall he 
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~ alucd 

f i) .~1 nr~v Sccti~►n 17. ] R is aided as follows: 

"Section 1?.18 nut Construed !~ain.rt Drafter. k;acli party acknowledges that it has 
had sn adequate op~~rtunit~ to rc~~icw each a~~d every Froai icm in this Agrc~ement and in 
the 'Transaction Ch~cuments and to suhmit the same to counsel ur other consultants for 
review anJ c<~mment and that the panics jointJ~ dratted thi Agrrzmrnt. no pra►visit~n of 
this Agreernrnt or any Transaction [)ocumcnt shall Eic con~trurcl more urictly against cane 
puny than the other party by reaxm tluit unc car the tether p~rt}~ propcnrd, drafted or 
modified such provision u~ any other cxistinK ar pn~Ex~scd pri►vision. ~:ACH v}~ THF' 
PAR'I'ICS HERL•TO SPGCIFICALI.Y ACkN01~1`LEDGES AND AGREFS (a) THAT 
IT HAS A DUTY 1'O Rf:AD THIS AGREF;A4ENT AND 17-iAT IT IS CHARGED 
WITH ~UTiCE ANn KI~UWLEUGE OF THE TERMS HEREOF, (h) THAT IT HAS 
1N FACT READ i'HIS AGREEMENT AND IS Fl1LLY INFORMED AtiU AS FULL 
NUTIGE AND KNUWLEUGF OF 'THF. TERMS, CONUITIOtiS AND EFFECTS OF 
THIS AGRf:F;?v~ENT, (c) THAT IS I~AS BELN REPRESENTED BY LEGAL 
COUNSEL OF ITS CHOICE TNRO~GHUUT TiIF. NEGOTIATIONS PRECEDING 
ITS EXEGU"LION OF 'PHIS AGREEM~~NT ANu BIAS RECENED ~Cfi[: ADVICE OF 
SUCH COUNSEL IN CONNF'CTION WITH ~NTF.RING INTO THIS AGREEMENT 
OR }SAS WAIVED CONSUI.TA~'IUN W'I'1'li AhU RF.PRESENTAT'IUN BY 
COUNSEL IN RELA'CION 1~0 SUCH I~~GOTfATIUN AND ENTERING INTO 7711S 
AGREEME:'VT, AND (d) 7NAT IT RF,000iNI7.F.S THAT CERTAIi` OF THE TERMS 
OF THIS AGRE~M`NT PROVIDE FOR THE ASSUMPTION BY ONE PARTY UH, 
AND14R REI,~ASE QF THE OTHER PAR"fY FROM, CERTAIN LIAEiILlTIES 
A"I"rRIBI'1~ABLE TU THIS TRANSACTION TIiAT SUCH PARTY WOI:I.D 
OTNf:RWISt; BE RES{'ONSIBI.F FOR 1?T~'DEK 'I'!IF LAW." 

2. Defin Terms. l:nless ~~thcrwi~e ckfined herein, all tcnns usc~ in this .Amendment shall 
hao~e the meanings ascribed to such terms in the Pur~h:tse ~lgrzrment. 

3. I~tific~tian of Purchase Agreement_ Save and except a~ a~sigrx:d and amerxied by this 
.Amendment, tt~ Purchase Agrccment is hereb~~ ratified and contirnxd. 

4. Dindina Effect. This Amendment shall enure to the benefit c,f and be hinding uFx~n the 
~artica amt their rrspccti~~ succes~~rs and assigns. 

S. Gnverninc I~~w, This Amendment shill be go~~erned hy~ and const►'ued in acc4~rdancc ~4ith 
the go~eming lav►~ pmvisi~x~ contained in the Purchase A~rccment. 

6. 'Jot ~pnstru ~Qainst Qrat~r• Each party ackn~~wlcdges ttwt it has haci an adequate 
oppununity~ to rc~~iew each and every pruti~isiun in this Amendment and w suhmit the 
same tc~ counsel or other consultants for reviCw and comment arxi that the parties jointly 
drafted this .Amendment. Nc~ ~visiun of this Amendment shall be conswc~i mc~rc 
strictly against unr party than the other party by reason that ane ~r the other party 
pn~t~sed. drafted or mudil ied uch provision c►r any tether existing or pn~posod pre>vision. 
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EACH OF THt PARTIHS HER~:"(O SPECIFICALLY .ACKNOV~'LEIX;ES ANU 
AGREES (a) Tt iAT I"f I IAS A Ul?TY '1'O READ '1'I (tS AMENDMENT AND THAT IT 
IS GHARGEU Vb'ITN Nc)TIC~. AND h~'Oµ~ LED(;}; OF THh: TERMS HEREOF, (h) 
THAI' IT HAS iN FAt_ I~ READ 'i'HIS AMI :~DM~'NT ANU 1S FiJLLY MFca[tMCD 
AND AS FULL NOTICE: AND KN01ArL6[~iE OF T}iE TERMS, CONUIT101~S AT~D 
F.FFEGTS OE Ti11S AMf:NDMENT, (c) "T1iAT IS NAS BEEN REPRESENTED 8Y 
LEGAL COUNSf:L OF ITS GHUICF, THROUGHOUT THE NEGOTIATIONS 
PREGEDiNG 1"l~ EXECUTION OF THIS AMENDMENT ANU l IAS R~;CEiVED 
THE ADVICE OF SIGH COUNSEL Rv CONNEGTIOT~' WITH F:?~1TERINC'i INTO 
THIS AMENDMENT UR NAS WAIVED CUNSUL'I'ATION W'I-Tii AtiU 
REPRESETITA'TIUN BY COI:NSEL IN RELATION TU SUCH NEC;OTIATIUiv AND 
Eti'TERING I~1T0 ~I~tiiS AMENDMEN"f, AND (d) THAT 1'f RCCOGNI7.E.S THAT 
CERTAIN OF THE I~RMS OF TH1S AMEND~+f~:NT PROVIDE FOR TiIE 
ASSUMPTION BY UNE PAR"CY OF, AhU.rOR R~LFASE OF TF{E O7'HF.R PAR"fY 
FROM, CFRTAtN LIABITJTIES ATTRIBUTABLE T(7 THI5 TRANSACTION I~HAT 
SUCH PARTY WOL~LU nTHERV~~ ISE Ei~ RESPONSIBLE FOR it?dDElt THE LAW 

7. ~tocutiun in G+~ntc►~art,. llii, Amciximcnt may he executed in two or more 
ccxtnterparts and delivereJ in .pcii' li~rmat arul rach such counterpart so executed arxi dcliverod 
shall be dcemod to be an uri~inal aril .uch countc~ary logcther shall constiwtc one and the 
same instrumrnt. 

(SY,Knulurr. /'uKc Fnik~N'sf 

CL SviTi~i'.UAti-i15?i7? I H 
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DocuSign Envelope ID: 9B68C2CD-0388-4C1 F-88AD-9616C3476B60 

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

CHEMESIS INTERNATIONAL INC. 
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SHARE PURCHASE AGREEMENT 

This Share Purchase Agreement ("Agreement") is dated effective 
International Inc., a British Columbia comoration ("Buyer"), and ~ 

the "Sellers") 

BACKGROUND 

Chemesis 

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"). 

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 

2.3 Payment. Buyer will pay the purchase price for the Shares as follows: 

(a) At the Closing, Buyer will: 

(1) 

~2) 

1 —SHARE PURCHASE AGREEMENT 
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(3) 

(b) 

2.4 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: 

3.1 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. 

3.2 Organization, Authority, and Qualification of the Company. 

(a) The Company is anon-profit muhtal 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. 

(c) 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. 

3.3 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 

3.4 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 
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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: 

(a) conflict with any provision of the Company's articles of incorporation, bylaws, or other 
organizational documents; 

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

(c) 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 
P~Y~ 

(d) 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 Boazd and (iii) notice to MCSB of the removal of -and any 
other Seller-affiliated Company boazd member; or 

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

3.5 Capitalization. 

(a) 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. 

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

(c) 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 
contemplated by this Agreement, Buyer, or a designated subsidiary of Buyer, will own 
all of the Shares, free and clear of all Encumbrances. 

(d) 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 commihnent 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. 

(e) 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 shazes 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 prepazed 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) be prepared in accordance with the Company's books of account and records. 

3.8 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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3.9 Real Property. 

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

(b) 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. 

(a) 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 

(b) 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. 

(a) 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; 

(b) 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 

(c) 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 aze 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 

(c) 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. 

(a) 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. 

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

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

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

(d) 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; 

(e) no claim has been made by any taxing authority in any jurisdiction where the Company 
does not file Tax Returns that it is, or maybe, 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; 

(g) 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; 

(h) 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; 

(j) 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 lrnown 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; 

(~ no material loss or lama 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; 

(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. 

~) 

(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 received 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. 

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

(b) 

(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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(a) T'he Company has been issued and holds the Cannabis Licenses; 

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

(c) all fees and charges with respect to the Cannabis Licenses have been paid in full; 

(d) the Company has complied with all Laws applicable to the Cannabis Licenses; 

(e) neither MCSB nor Cathedral City has imposed any civil penalty on the Company; 

(fl neither the Company nor ~as received any notice from MCSB, Cathedral 
City, or any other person regarding: 

(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; 

(g) to Sellers' Knowledge, no event has occurred, or circumstances exist that will likely 
result in: 

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

(2) a failure 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; 

(h) 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; 

(i) 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; 

(j) 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 

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

(b) such Licenses are valid and in full force and effect; 

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

(d) the Company has complied with the terms and conditions of each such License; 

(e) 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 

(fl 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 

(b) 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. 

(a) 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 ritle; 

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

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

(b) 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. 

(c) 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. 

(d) Since Inception: 

(1) 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; 

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

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

3.27 Employee Plans. 

(a) 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. 

(b) 

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

(2) no Employee Plan is a "defined benefit plan" under Section 414(j) of the Code; 

(3) no Employee Plan is a "multiemployer plan" under Section 3(37) of ERISA; and 

(4) no Employee Plan is subject to Title IV of ERISA; and 

(5) the Company does not have any ERISA Affiliates. 

(c) 

(1) The Company has complied with all applicable Laws relating to each Employee 
Plan; and 

12 -SHARE PURCHASE AGREEMENT 
4814-4195-5722, v. 2 

LEGAL'47847415.2 



(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 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 Law relating to any 
Employee Plan; 

(5) there are no Actions pending or, to Sellers' Knowledge, threatened against the 
Company relating to any Employee Plan; 

(6) to Sellers' Knowledge, no event has occurred, or circumstances exist that will 
likely result in any Action against the Company relating to any Employee Plan; 

(7) except for health plan continuation coverage under Section 4980B of the Code 
and Sections 601 through 608 of ERISA, the Company has no and will have no 
obligations or liabilities under any Employee Plan to any current or former 
employee of the Company — or to any family member of any current or former 
employee of the Company —after the termination of the employee's employment 
relationship with the Company; and 

(8) the Company has maintained workers' compensation coverage as required by 
applicable law through the purchase of insurance, and not by self-insurance or 
otherwise. 

3.28 Environmental. Sellers have delivered to Buyer complete copies of all environmental 
reports, studies, analyses, tests, and site assessments which are in the possession or control of 
the Company or any Seller and which relate to any real property that the Company uses or 
operates. 

(a) The Company has complied with all applicable Environmental Laws; 

(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 Environmental Law; 

(c) the Company holds all of the Environmental Pernuts that the Company is required to 
hold to conduct the Company's business as its now being conducted; 

(d) the Company has not caused or permitted a Release of any Hazardous Materials in 
connection with the Company's business; 

(e) to Sellers' Knowledge, there has been no Release of any Hazardous Materials on any 
real property currently leased or operated by the Company; 

(fl neither the Company nor any Seller has received any notice from any Governmental 
Authority or other person that any real property currently used or operated by the 
Company has been contaminated with any Hazardous Materials; 
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(g) the Company does own or operate any active or abandoned aboveground or 
underground storage tanks; and 

(h) the Company has not retained or assumed, by contract or operation of Law, any 
liabilities or obligations of any third party under any Environmental Law. 

3.29 Securities Law Matters. Each of the Sellers understands that the Buyer Shares have not been 
registered under the U.S. Securities Act or the securities laws of any state of the United 
States, and will be issued in reliance on exemptions from the registration requirements of the 
U.S. Securities Act and applicable state securities laws. Each of the Sellers also understands 
that the Buyer Shares are being issued pursuant to exemptions from registration contained in 
the U.S. Securities Act including those based in part upon the representations of Seller 
contained in this Section 3.29. Each of the Sellers represents that: 

(a) Seller is an "accredited investor" within the meaning of the U.S. Securities Act and 
within the meaning of National Instrument 45-106 —Prospectus Exemptions; 

(b) Seller will execute and deliver to Buyer the Accredited Investor Questionnaire and the 
Canadian Accredited Investor Letter and the information set forth therein is true and 
correct in all respects; 

(c) Seller has substantial experience in evaluating and investing in private placement 
transactions so that Seller is capable of evaluating the merits and risks of its investment 
in Buyer and has the capacity to protect its own interests. The Seller must bear the 
economic risk of this investment indefinitely unless the Buyer Shares are registered 
pursuant to the U.S. Securities Act, or an exemption from registration is available; 

(d) Seller understands that Buyer has no present intention of registering the Buyer Shares 
under the U.S. Securities Act; 

(e) Seller understands that there is no assurance that any exemption from registration under 
the U.S. Securities Act will be available for any resale of the Buyer Shares and that, 
even if available, such exemption may not allow the Seller to transfer the Buyer Shares, 
under the circumstances, in the amounts or at the times the Seller might propose; 

(fl Seller is acquiring the Buyer Shares for Seller's own account for investment only, and 
not with a view towards their distribution; 

(g) Seller represents that by reason of the Seller's business or financial experience, the 
Seller has the capacity to protect its own interest in connection with the transactions 
contemplated in this Agreement. Further, the Seller is not aware of any publication of 
any advertisement in connection with the transactions contemplated in this Agreement; 

(h) Seller has had access to such information concerning Buyer as the Seller has 
considered necessary or appropriate in connection with the Seller's investment decision 
to acquire the Buyer Shares, including access to public filings available on the Internet 
at www.sedar.com; 

(i) the Buyer Shares may be deemed to be "restricted securities" as defined in Rule 144 
promulgated under the U.S. Securities Act as in effect from time to time, and may be 
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required to be held indefinitely thereunder unless they are subsequently registered 
under the U.S. Securities Act or an exemption from such registration is available; 

(j) Seller acknowledges and agrees that, if such Seller decides to offer, sell or otherwise 
transfer the Buyer Shares, then such Selling must not offer, sell or otherwise transfer 
such securities directly or indirectly, unless such offer, sale or other transfer occws in a 
transaction that does not require registration under the U.S. Securities Act or any 
applicable state securities laws or regulations governing the offer and sale of securities 
and, (unless the sale is made outside the United States in a transaction meeting the 
requirements of Rule 903 or Rule 904 of Regulation S, and in compliance with 
applicable local laws and regulations) if reasonably requested by Buyer, an opinion of 
counsel to Buyer or to such Seller that such registration is not required; and 

(i) any certificates representing the Buyer Shares may have endorsed thereon a legend in 
substantially the following form (in addition to any other legend which maybe required 
by other agreements between the parties hereto or by any applicable blue sky laws): 

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN 
REGISTERED UNDER THE iJNITED STATES SECURITIES ACT OF 1933, 
AS AMENDED (THE "U.S. SECURITIES ACT"), OR THE SECURITIES 
LAWS OF ANY STATE OF THE UNITED STATES. THE HOLDER 
HEREOF, BY ACQUIRING SUCH SECURITIES, AGREES FOR THE 
BENEFIT OF THE COMPANY THAT SUCH SECURITIES MAY BE 
OFFERED, SOLD OR OTHERWISE TRANSFERRED ONLY (A) TO THE 
COMPANY; (B) OUTSIDE THE UNITED STATES IN ACCORDANCE 
WITH RULE 904 OF REGULATION S UNDER THE U.S. SECURITIES ACT; 
(C) IN ACCORDANCE WITH THE EXEMPTION FROM REGISTRATION 
UNDER THE U.S. SECURITIES ACT PROVIDED BY RULE 144 
THEREUNDER, IF AVAILABLE, AND IN COMPLIANCE WITH ANY 
APPLICABLE STATE SECURITIES LAWS; OR (D) IN A TRANSACTION 
THAT DOES NOT REQUIRE REGISTRATION UNDER THE U.S. 
SECURITIES ACT AND ANY APPLICABLE STATE SECURITIES LAWS, 
AND, IN THE CASE OF CLAUSE (C) OR (D), THE HOLDER FURNISHES 
TO THE COMPANY AN OPINION OF COUNSEL OF RECOGNIZED 
STANDING IN FORM AND SUBSTANCE SATISFACTORY TO THE 
COMPANY TO SUCH EFFECT. THE PRESENCE OF THIS LEGEND MAY 
IMPAIR THE ABILITY OF THE HOLDER HEREOF TO EFFECT "GOOD 
DELNERY" OF THE SECURITIES REPRESENTED HEREBY ON A 
CANADIAN STOCK EXCHANGE. 

LTNI,ESS PERMITTED UNDER APPLICABLE SECURITIES LAWS, THE 
HOLDER OF THIS SECURITY MUST NOT TRADE THE SECURITY 
REPRESENTED HEREBY BEFORE [INSERT THE DATE THAT IS 4 
MONTHS AND A DAYAFTER THE ISSUE DATE]"; 

provided, that if the Buyer Shares are being sold outside the United States in 
compliance with the requirements of Rule 904 of Regulation S, the legend set forth 
above may be removed by providing an executed declaration to the registrar and 
transfer agent of Buyer, in substantially the form as Buyer may prescribe from time to 
time and, if requested by Buyer or the transfer agent, an opinion of counsel of 
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recognized standing in form and substance satisfactory to Buyer and the transfer agent 
to the effect that such sale is being made in compliance with Rule 904 of Regulation S. 

3.30 No Brokers or Finders. No broker, finder or investment banker is entitled to any brokerage, 
finder's or other fee or commission in connection with the transactions contemplated by this 
Agreement based upon arrangements made by or on behalf of the Company or any Seller. 

3.31 Disclosure. No representation or warranty by any Seller in this Agreement and no statement 
contained in any certificate or other document furnished or to be fixrnished to Buyer pursuant 
to this Agreement contains any untrue statement of a material fact, or omits to state a material 
fact necessary to make the statements contained therein, in light of the circumstances in 
which they are made, not misleading. 

SECTION 4 REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer represents to Sellers as follows: 

4.1 Organization. Buyer is a corporation duly organized and validly existing under the laws of 
the Province of British Columbia and has the corporate power to enter into and perform its 
obligations pursuant to this Agreement and the Transaction Documents to which it is a party. 

4.2 Binding Obligation. This Agreement has been duly executed and delivered by Buyer, and 
this Agreement constitutes a legal, valid, and binding obligation of Buyer enforceable against 
Buyer in accordance with its terms. When the other Transaction Documents to which Buyer 
is or will be a party have been duly executed and delivered by Buyer, such Transaction 
Documents will constitute a legal and binding obligation of Buyer enforceable against Buyer 
in accordance with their terms. Notwithstanding the foregoing, enforceability against the 
Buyer of this Agreement and the other Transaction Documents to which Buyer is a party may 
be limited by bankruptcy, insolvency and other laws affecting the enforcement of 
rights of creditors generally and except that equitable remedies maybe granted in the 
discretion of a court of competent jurisdiction. 

4.3 No Conflicts. The execution, delivery, and performance by Buyer of this Agreement and the 
other Transaction Documents to which Buyer is or will be a party, and the consummation of 
the transactions contemplated by the Transaction Documents do not and will not: 

(a) Conflict with (1) any provision of Buyer's constating documents, resolution of the 
board of directors (or any committee thereo fl or shareholders; or (2) any Contract, 
Action, or applicable Law to which Buyer is a party or by which Buyer or its assets are 
bound; or 

(b) 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 Buyer is a party. 

4.4 Publicly Available Documents. None of the publicly-available documents that Buyer has 
filed with the CSE or on the Internet at www.sedar.com includes any untrue statement or 
omits to state a material fact necessary to make the statements made, in light of the 
circumstances under which they were made, not misleading. 
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4.5 Consents and Approvals. Assuming that the Sellers' representations and warranties in 
Section 3 are true and correct, and other than in connection with the approval by the CSE of 
the Transaction and the issuance and listing of the Buyer Shazes, there is no requirement for 
Buyer to make any filing with, give any notice to, or obtain any license, permit, certificate, 
registration, authorization, consent or approval of, any Governmental Authority, as a 
condition to the lawful consummation of the transactions contemplated by this Agreement 
and the other Transaction Documents to which Buyer is a party. 

4.6 Buyer's Shares. The Buyer's Shares, when issued, will be validly issued, fully paid and 
non-assessable. 

4.7 No Brokers or Finders. No broker, finder, or inveshnent banker is entitled to any 
brokerage, finder's, or other fee or commission in connection with the transactions 
contemplated by this Agreement based upon arrangements made by or on behalf of Buyer. 

SECTION 5 COVENANTS OF SELLERS BEFORE CLOSING 

Sellers jointly and severally covenant to Buyer as follows: 

5.1 Buyer's Investigation. Until the Closing and upon reasonable advance notice from Buyer, 
the Company will, during the Company's regular business hours and in a manner that does 
not unreasonably interfere with the operation of the Company's business: 

(a) afford Buyer and its Representatives full and free access to the Company's personnel, 
properties, Contracts, Licenses, books of account and records, and other data related to 
the Company and the Company's business; 

(b) provide Buyer and its Representatives with copies of all Contracts, Licenses, books of 
account and records, and other daxa related to the Company that Buyer may reasonably 
request; 

(c) permit Buyer and its Representatives to inspect the Premises and the Company's 
tangible personal property assets; and 

(d) otherwise cooperate and assist with Buyer's investigation of the Company and the 
Shares. 

5.2 Company's Business. Until the Closing, Sellers will: 

(a) conduct the Company's business in a reasonable and prudent manner and only in the 
ordinary course consistent with past practices; 

(b) preserve the Company's business organization and the Company's relations and 
goodwill with the Company's customers, suppliers, lessors, creditors, employees, 
agents, and other business relations; 

(c) ensure that the Company does not change its accounting methods; 

(d) ensure that the Company keeps books of account and records that aze complete and 
accurate, that represent actual, bona fide transactions, and that are maintained in 
accordance with sound business practices; 
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(e) ensure that the Company keeps its tangible personal property assets in good repair and 
operating condition, reasonable wear and tear excepted; 

(fl ensure that the Company performs all of its liabilities and obligations under all 
Company Contracts; 

(g) ensure that the Company maintains the insurance coverage under the policies that 
provide coverage to the Company as of the date of this Agreement; 

(h) ensure that the Company does not adopt, amend, ternunate, or withdraw from any 
Employee Plan; 

(i) ensure that the Company complies with all applicable Laws; 

(j) ensure that the Company does not declare or make any distribution to or for the benefit 
of Sellers in respect of the Shares; 

(k) ensure that the Company does not make any capital expenditure or series of related 
capital expenditures in excess of —without the prior written consent of Buyer, 
which Buyer may not withhold unreasonably; 

(1) ensure that the Company does not increase the compensation of or pay any bonus to 
any director or officer other than increases and payments in the ordinary course of 
business; 

(m) ensure that the Company does not incur or assume any obligation to pay money other 
than accounts payable, salaries, and similar current liabilities incurred in the ordinary 
course of business; 

(n) ensure that the Company does not dissolve or wind up or liquidate its business and 
affairs; 

(o) ensure that the Company does not enter into any transaction involving the sale of 
substantially all of its assets, or the reorganization, recapitalization, consolidation, 
conversion, or merger of the Company; 

(p) ensure that the Company does not issue any additional securities in the capital of the 
Company, including any additional Shares, without the prior written consent of the 
Buyer, in its sole discretion; 

(cil ensure that the Company does not enter into any new Contract other than Contracts in 
the ordinary course of business without the prior written consent of Buyer, which 
Buyer may not withhold unreasonably; and 

(r) ensure that the Company does not enter into any other transaction out of the ordinary 
course of the business without the prior written consent of Buyer, which Buyer may not 
withhold unreasonably. 

5.3 Exclusivity. Unless this Agreement is terminated: 

(a) Sellers will negotiate exclusively with Buyer concerning the sale of the Shares; 
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(b) Sellers will ensure that neither the Company nor any Seller will, through any 
Representative or otherwise: 

(1) provide any information or make any proposal or request to any other person 
concerning an acquisition of substantially all of the assets or shares of the 
Company, whether by sale, merger, consolidation, or otherwise; or 

(2) solicit, discuss, consider, or accept any proposal or request from any other person 
concerning such an acquisition; and 

(c) Sellers will promptly notify Buyer if the Company or any Seller receives any proposal 
or request from any other person concerning an acquisition of substantially all of the 
assets or shares of the Company, whether by sale, merger, consolidation, or otherwise. 

5.4 Consents. Sellers will use their best efforts to obtain all consents, authorizations, and 
approvals that the Company and Sellers are required to obtain to close the Transaction. 
Sellers will cooperate with Buyer with respect to all consents, authorizations, and approvals 
that Buyer is required to obtain to close the Transaction and to conduct business immediately 
after the Transaction. 

5.5 Conditions. Sellers will use their best efforts to cause the conditions in Section 7 to be 
satisfied. 

SECTION 6 TAX MATTERS 

6.1 Tax Covenants. 

(a) Without the prior written consent of Buyer, Sellers will not, to the extent it may affect, 
or relate to, the Company, make, change, or rescind any Tax election, amend any Tax 
Return or take any position on any Tax Return, take any action, omit to take any action 
or enter into any other transaction that would have the effect of increasing the Tax 
liability or reducing any Tax asset of Buyer or the Company in respect of any Post-
Closing Tax Period. Sellers agree that Buyer is to have no liability for any Tax 
resulting from any action of Sellers and agree to jointly and severally indemnify and 
hold harmless Buyer (and, after the Closing Date, the Company) for, from, and against 
any such Tax or reduction of any Tax asset. 

(b) All transfer, documentary, sales, use, stamp, registration, value added and other such 
Taxes and fees (including any penalties and interest) incurred in connection with the 
Transaction Documents will be borne and paid by Sellers when due. Sellers will, at 
their own expense, timely file any Tax Return or other document with respect to such 
Taxes or fees. 

(c) Buyer will prepare, or cause to be prepared, all Tax Returns required to be filed by the 
Company after the Closing Date with respect to aPre-Closing Tax Period. Any such 
Tax Return will be prepared in a manner consistent with past practice (unless otherwise 
required by Law) and without a change of any election or any accounting method and 
will be submitted by Buyer to Sellers (together with schedules, statements and, to the 
extent requested by Sellers, supporting documentation) at least 30 days prior to the due 
date (including extensions) of such Tax Return. If Sellers object to any item on any 
such Tax Return, Sellers will, within 10 days after delivery of such Tax Return, notify 
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Buyer in writing that Sellers so object, specifying with particularity any such item and 
stating the specific factual or legal basis for any such objection. If a notice of objection 
is duly delivered, Buyer and Sellers will negotiate in good faith and use their 
reasonable best efforts to resolve such items. If Buyer and Sellers are unable to reach 
such agreement within 10 days after receipt by Buyer of such notice, the disputed items 
will be resolved by the Independent Accountant and any determination by the 
Independent Accountant will be final. The Independent Accountant will resolve any 
disputed items within 20 days of having the item referred to it pursuant to such 
procedures as it may require. If the Independent Accountant is unable to resolve any 
disputed items before the due date for such Tax Return, the Tax Return may be filed as 
prepared by Buyer and then amended to reflect the Independent Accountants 
resolution. The costs, fees and expenses of the Independent Accountant will be borne 
equally by Buyer and Sellers. The preparation and filing of any Tax Return of the 
Company that does not relate to aPre-Closing Tax Period will be exclusively within 
the control of Buyer. 

6.2 Tax Indemnification. If the Closing occurs, Sellers will jointly and severally defend and 
indemnify the Company, Buyer and each post-Closing shareholder and Representative of 
Buyer for, from, and against any and all claims, actions, proceedings, damages, liabilities, 
and expenses of every kind, whether lrnown or unknown, including but not limited to 
reasonable attorney's fees, resulting from or arising out of: 

(a) any Seller's breach of any representation, warranty, covenant, or other obligation of 
any Seller in Section 3.15 or this Section 6; 

(b) all Taxes of the Company or relating to the business of the Company for all Pre-
Closing Tax Periods; 

(c) any and all Talces of any person imposed on the Company arising under the principles 
of transferee or successor liability or by contract, relating to an event or transaction 
occurring before the Closing Date. 

6.3 Straddle Period. In the case of Taxes that are payable with respect to a Straddle Period, the 
portion of any such Taxes that are treated as Pre-Closing Taxes for purposes of this 
Agreement will be deemed to be: 

(a) in the case of Taxes based upon, or related to, income, receipts, profits, wages, capital 
or net worth, the amount which would be payable if the taxable year ended with the 
Closing Date; 

(b) in the case of Taxes imposed in connection with the sale, transfer or assignment of 
property, the amount which would be payable if the taxable year ended with the 
Closing Date; 

(c) in case of Taxes required to be withheld, the amount which would be payable if the 
taxable year ended with the Closing Date; and 

(d) in the case of other Taxes, the amount of such Taxes for the entire period multiplied by 
a fraction the numerator of which is the number of days in the period ending on the 
Closing Date and the denominator of which is the number of days in the entire period. 
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6.4 Contests. If, after the Closing, Buyer or the Company receives a written claim by a 
Governmental Authority or any other third party that is subject to the indemnification 
provisions in this Section 6, Buyer will promptly notify Sellers of the claim. T'he notice will 
include a copy of all correspondence relating to the claim that Buyer or the Company 
received from the third party. Notwithstanding anything in this Agreement to the contrary, 
Buyer will control the contest or resolution of any such Tax claim; provided however, that 
Buyer will obtain the prior written consent of Sellers (which consent may not be 
unreasonably withheld or delayed) before entering into any settlement of a claim or ceasing 
to defend such claim; provided further however, that Sellers will be entitled to participate in 
the defense of such Tax claim and to employ counsel of their choice for such purpose, the 
fees and expenses of which separate counsel will be borne solely by Sellers. 

6.5 Cooperation and Exchange of Information. Sellers and Buyer will provide each other with 
such cooperation and information as either of them reasonably may request of the other in 
filing any Tax Return pursuant to this Section 6 or in connection with any audit or other 
proceeding in respect of Taxes of the Company. Such cooperation and information will 
include providing copies of relevant Tax Returns or portions thereof, together with 
accompanying schedules, related work papers and documents relating to rulings or other 
determinations by tax authorities. Sellers and Buyer will retain all Tax Returns, schedules 
and work papers, records and other documents in their possession relating to Tax matters of 
the Company for any taxable period beginning before the Closing Date until the expiration of 
the statute of limitations of the taxable periods to which such Tax Returns and other 
documents relate, without regard to extensions except to the extent notified by the other party 
in writing of such extensions for the respective Tax periods. Prior to transfemng, destroying 
or discarding any Tax Returns, schedules and work papers, records and other documents in a 
party's possession relating to Tax matters of the Company for any taxable period beginning 
before the Closing Date, Sellers or Buyer (as the case maybe) will provide the other party 
with reasonable written notice and offer the other party the opportunity to take custody of 
such materials. 

6.6 Tax Treatment of Indemnification Payments. Any indemnification payments pursuant to 
this Section 6 will be treated as an adjustment to the purchase price for the Shares by the 
parties for Tax purposes, unless otherwise required by Law. 

6.7 Payments to Buyer. If any amounts become payable to Buyer under this Section 6, Buyer 
may, at Buyer's sole option, opt to seek payment of such amounts from the Sellers b 
cancelling a portion of the unissued Buver Shares 

6.8 Survival. Notwithstanding anything in this Agreement to the contrary, the provisions of 
Section 3.15 and this Section 6 will survive for the full period of all applicable statutes of 
limitations (giving effect to any waiver, mitigation or extension thereo fl plus 60 days. 

6.9 Overlap. To the extent that any obligation or responsibility pursuant to Section 12 may 
overlap with an obligation or responsibility pursuant to this Section 6, the provisions of this 
Section 6 will govern. 

SECTION 7 CONDITIONS TO BUYER'S CLOSING OBLIGATIONS 

Buyer's obligation to close the Transaction is subject to the satisfaction of the following conditions: 
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7.1 Accuracy of Representations and Warranties. 

(a) Subject to Section 7.1(a), Sellers' representations and warranties in Section 3 must 
have been accurate in all material respects as of the date of this Agreement and must be 
accurate in all material respects as of the Closing Date; 

(b) Sellers representations and warranties in Section 3.1, Section 3.2, Section 3.3, Section 
_3 5, Section 3.7, Section 3.14, Section 3.17, Section 3.22, and Section 3.31 must have 
been accurate in all respects as of the date of this Agreement and must be accurate in all 
respects as of the Closing Date. 

7.2 Performance of Covenants. Sellers must have performed and complied with each of 
Sellers' covenants in Section 5 and Section 6 in all material respects. 

7.3 Closing Documents. Sellers must have caused the following items to be delivered to Buyer: 

(a) the items set forth in Section 9.2 ; 

(b) a certificate of existence or good standing from the Secretary of State of California 
dated not earlier than 5 days before the Closing Date, certifying as to the existence of 
the Company; and 

(c) any other documents that Buyer may reasonably request to evidence: 

(1) the accuracy of Sellers' representations and warranties in Section 3; 

(2) Sellers' performance of and compliance with Sellers' covenants in Section 5 and 
Section 6; or 

(3) the satisfaction of any condition in this Section 7. 

7.4 Consents. The consents and approvals set forth on Schedule 7.4 must have been obtained. 

7.5 No Governmental Orders or Legal Proceedings. There must be no outstanding 
Governmental Order against Buyer, Sellers, or the Company that has the effect of preventing, 
prohibiting, delaying, or imposing material limitations or conditions on the Closing. No 
Action must be pending or have been threatened against Buyer, any Seller, or the Company 
that: 

(a) involves any challenge to or seeks any damages or other relief in connection with the 
Transaction; or 

(b) may have the effect of prohibiting, delaying, or imposing material limitations or 
conditions on the Closing. 

7.6 Authorization of Ownership Change. Both the MCSB and the City Manager of Cathedral 
City must have approved the Ownership Change. 

7.7 Accredited Investor Questionnaire. Each Seller must have completed and delivered to 
Buyer an Accredited Investor Questionnaire and a Canadian Accredited Investor Letter, in 
each case satisfactory to Buyer in its sole discretion. 
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7.8 Resignations of Seller-affiliated Company Board Members. -and any other 
Seller-affiliated individuals must have submitted post-dated letters resigning as directors 
and/or officers of the Company (with resignations in form and substance reasonably 
sarisfactory to Buyer) and obtained all required approvals and filed all required notices 
(including pursuant to Title 17 CCR §40178 and §2.7 of the Cathedral City Medical Cannabis 
Administrative Rules (June 2016) ("Cathedral City Administrative Rules")) for such 
resignations. 

7.9 Appointment of Directors. must have been appointed as 
directors of the Company prior to Conversion. 

7.10 Buyer's Investigation. Buyer must be satisfied in its sole discretion, with the result of its 
investigation of the Company's business as described in Section 5.1. 

7.11 Conversion. The Company must have completed the Conversion. 

7.12 Cannabis Licenses. Each natural person named as an owner of any Cannabis License must 
have been changed to a designee of Buyer, as necessary, pursuant to Title 17 CCR §40178, 
§5.88.050 of the Cathedral City Municipal Code and §2.7 of the Cathedral City 
Administrative Rules. Sellers shall initiate the process of obtaining all necessary approvals 
for such changes from the City Manager for Cathedral City no later than three (3) business 
days from the Effective Date. Notwithstanding any other provision of this Agreement, 
Sellers shall have a continuing obligation after the Closing to obtain the foregoing approvals 
on behalf of Buyer. 

7.13 Escrow Agreement. The Company, Buyer, and Escrow Agent must have entered into the 
Escrow Agreement. 

7.14 Replacement Lease. The Company and Landlord must have entered into the Replacement 
Lease. 

7.15 Assignment of Replacement Lease. The Company must have assigned the Replacement 
Lease to Buyer or a subsidiary or other affiliate of Buyer and the Landlord must have 
consented to such assignment. 

7.16 

7.17 

7.18 

Exchange Approval. The CSE must have approved the Transaction and approved the listing 
on the CSE of the Buyer Shares to be issued under Section 23(a). 

Secondary Acquisition. Buyer must have 
AWP Management LLC from - 

SECTION 8 CONDITIONS TO SELLERS' CLOSING OBLIGATIONS 

Sellers' obligations to close the Transaction are subject to the satisfaction of the following conditions: 

8.1 Accuracy of Representations and Warranties. 
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(a) Subject to Section 8.1(b), each of Buyer's representations and warranties in Section 4 
must have been accurate in all material respects as of the date of this Agreement and 
must be accurate in all material respects as of the Closing Date. 

(b) Each of Buyer's representations and warranties in Section 4.1, Section 4.2, and Section 
_4 6 must have been accurate in all respects as of the date of this Agreement and must be 
accurate in all respects as of the Closing Date. 

8.2 Closing Documents. Buyer must have caused the following items to be delivered to Sellers: 

(a) the items set forth in Section 9.3; 

(b) any other documents that Sellers may reasonably request to evidence: 

(1) the accuracy of Buyer's representations and warranties in Section 4; 

(2) the satisfaction of any condition in this Section 8. 

8.3 No Governmental Orders or Legal Proceedings. There must be no outstanding 
Governmental Order against Buyer, Sellers, or the Company that has the effect of preventing, 
prohibiting, delaying, or imposing material limitations or conditions on the Closing. No 
Action must be pending or have been threatened against Buyer, any Seller, or the Company 
that: 

(a) involves any challenge to or seeks any damages or other relief in connection with the 
Transaction; or 

(b) may have the effect of prohibiting, delaying, or imposing material limitations or 
conditions on the Closing. 

SECTION 9 CLOSING 

9.1 Closing. The Closing will take place no later than 5 days after the last of the conditions in 
Section 7 and Section 8 has been satisfied or waived (other than conditions which, by their 
nahue, are to be satisfied on the Closing Date), at a place and time that the parties may agree. 

9.2 Obligations of Sellers. Sellers will deliver the following items to Buyer at the Closing: 

(a) all share certificates representing the Shares, together with one or more stock powers or 
assignments endorsed in blank by the appropriate Sellers, in form and substance 
reasonably satisfactory to Buyer; 

(b) a release signed by Sellers in which each Seller releases the Company from any and all 
claims, actions, proceedings, damages, liabilities, and expenses of every kind, whether 
known or unlrnown, including but not limited to any rights to indemnification or 
reimbursement from the Company, in form and substance reasonably satisfactory to 
Buyer; 

(c) a post-dated letter of resignation signed by each Seller in which the Seller resigns as a 
director and officer of the Company, as applicable, in form and substance reasonably 
satisfactory to Buyer; 
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(d) a nonforeign affidavit signed by each Seller for purposes of Section 1445 of the Code, 
in form and substance reasonably satisfactory to Buyer; 

(e) a certificate signed by Sellers certifying to Buyer that: 

(1) each of the representations and warranties set forth in Section 3 was accurate in 
all respects as of the date of this Agreement and is accurate in all respects as of 
the Closing Date; and 

(2) Sellers have performed and complied with each of the covenants set forth in 
Section 5 in all respects; 

(~ a certificate signed by the secretary of Seller certifying that the articles of incorporation 
and bylaws of the Company attached to the certificate are complete and accurate as of 
the Closing Date; 

(g) such other documents that Buyer may reasonably request for the Transaction, in form 
and substance reasonably satisfactory to Buyer; and 

(h) possession of the assets of the Company. 

9.3 Obligations of Buyer. At the Closing, Buyer will deliver: 

(a) to the Trust, immediately available funds in the amount of ; 

(b) to the Escrow Agent, share certificates representing the Buyer Shares to be issued 
under Section 2.3(a); and 

(c) to the Sellers, a certificate signed by Buyer certifying to Sellers that each of the 
representations and warranties set forth in Section 4 was accurate in all respects as of 
the date of this Agreement and is accurate in all respects as of the Closing Date. 

SECTION 10 RESTRICTIVE COVENANTS 

10.1 Nonsolicitation. During the Restrictive Period, no Seller, nor any of its respective 
Representatives, will solicit ~o become an employee or independent contractor of 
any Competitive Business or any other person; or (2) to otherwise change his relationship 
with the Company. 

10.2 Reasonableness. Each Seller aclrnowledges and agrees that the Restrictive Covenant is 
reasonable in scope and that the Restrictive Covenant affords a fair protection to the interests 
of Buyer. 

10.3 Enforceability. The parties intend that the Restrictive Covenant be enforceable to the fullest 
extent permitted bylaw. If the Restrictive Covenant is deternuned to be unenforceable to any 
extent, the Restrictive Covenant will automatically be amended to the extent necessary to 
make it enforceable. 

10.4 Breach. If a Seller or any of its respective Representatives breaches the Restrictive 
Covenant, the Restrictive Period will be extended by the duration of the breach. 
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SECTION 11 NONDISCLOSURE 

11.1 Buyer's Restrictions and Obligations. During Buyer's Nondisclosure Period: 

(a) Buyer will not use Confidential Information for any purpose without Sellers' specific 
prior written authorization, except Buyer may use Confidential Information: 

(1) to consider and complete the Transaction; and 

(2) to exercise Buyer's rights under the Transaction Documents; and 

(b) Buyer will not disclose Confidential Information to any person without Sellers' specific 
prior written authorization, except Buyer may disclose Confidential Information: 

(1) on a need-to-know basis, to Representatives of Buyer who are informed by Buyer 
of the co~dential nature of the Confidential Information and the obligations of 
Buyer under this Agreement; or 

(2) in accordance with a judicial or other governmental order, but only if Buyer 
promptly notifies Sellers of the order and complies with any applicable protective 
or similar order. 

11.2 Sellers' Restrictions and Obligations. During Seller's Nondisclosure Period: 

(a) Sellers will not use Confidential Information for any purpose without Buyer's specific 
prior written authorization, except each Seller may use Confidential Information: 

(1) to operate the Company in the ordinary course of business before the Closing 
Date; 

(2) to consider and complete the Transaction; and 

(3) to exercise the Seller's rights under the Transaction Documents; and 

(b) Sellers will not disclose Confidential Information to any person without Buyer's 
specific prior written authorization, except each Seller may disclose Confidential 
Information: 

(1) on a need-to-lrnow basis, to Representatives of the Seller who are informed by 
the Seller of the confidential nature of the Confidential Information and the 
obligations of the Seller under this Agreement; or 

(2) in accordance with a judicial or other governmental order, but only if the Seller 
promptly notifies Buyer of the order and complies with any applicable protective 
or similar order. 

11.3 Exceptions. A party will not breach Section 11.1 or Section 11.2 by using or disclosing 
Confidential Information if the party demonstrates that the information used or disclosed: 

(a) is generally available to the public other than as a result of a disclosure by the party; 
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(b) was received by the party from another person without any limitations on use or 
disclosure, but only if the party had no reason to believe that the other person was 
prohibited from using or disclosing the information by a contractual or fiduciary 
obligation; or 

(c) was independently developed by the party without using Confidential Information. 

SECTION 12 INDEMNIFICATION 

12.1 Survival. All representations, warranties, covenants, and other obligations in this Agreement 
and all other agreements and documents relating to the Transaction will survive the Closing. 

12.2 Sellers' Indemnification. If the Closing occurs, and subject to the provisions of this Section 
12, Sellers will jointly and severally defend and indemnify the Company, Buyer and each 
post-Closing shareholder and Representative of Buyer for, from, and against any and all 
claims, actions, proceedings, damages, liabilities, and expenses of every kind, whether lrnown 
or unknown, including but not limited to reasonable attorney's fees, resulting from or arising 
out of (a) any Seller's breach of any representation, warranty, covenant, or other obligation of 
any Seller in this Agreement or in any other Transaction Document; and (b) the operation of 
the Company's business before the Closing Date. 

12.3 Limitation on Sellers' Liability. 

(a) If the Closing occurs, and subject to Section 12.3(b) and Section 6, Sellers will have no 
liability to Buyer or any other person for indemnification or otherwise with respect to 
any claim that arises out of or results from a breach of any representation or warranty in 
Section 3 or any covenant in Section 5 unless Buyer notifies Sellers of the claim and 
specifies in reasonable detail the facts giving rise to the claim within two years after the 
Closing Date. 

(b) The limitations on Sellers' liability in this Section 12.3 will not apply with respect to a 
claim that arises out of or results from: 

(1) a breach of any representation and warranty in Section 3.1, Section 3.2, Section 
_3 3, Section 3.5, Section 3.6, Section 3.14, Section 3.15, Section 3.22, Section 
3.27, Section 3.28, or Section 3.31; 

(2) a breach of any representation or warranty in Section 3 if Buyer demonstrates 
that, as of the date of this Agreement, Sellers had Knowledge of the facts giving 
rise to the breach and that the facts constituted a breach; or 

(3) a breach of any covenant in Section 5, if Buyer demonstrates that any Seller 
intentionally breached the covenant. 

12.4 Buyer's Indemnification. If the Closing occurs, and subject to the provisions of this Section 
12, Buyer will defend and indemnify Sellers for, from, and against any and all claims, 
actions, proceedings, damages, liabilities, and expenses of every kind, whether known or 
unlrnown, including but not limited to reasonable attorney's fees, resulting from or arising out 
of Buyer's breach of any representation, warranty, covenant, or other obligation of Buyer or 
in this Agreement or in any other Transaction Document. 
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12.5 Limitation on Buyer's Liability. 

(a) If the Closing occurs, and subject to Section 12.5(b), Buyer will have no liability to 
Sellers or any other person for indemnification or otherwise with respect to any claim 
that arises out of or results from a breach of any representation or warranty in Section 4 
unless Sellers notify Buyer of the claim and specify in reasonable detail the facts giving 
rise to the claim within two years after the Closing Date; 

(b) The limitations on Buyer's liability in this Section 12.5 will not apply with respect to a 
claim that arises out of or results from a breach of any representation or warranty in 
Section 4, if Sellers demonstrate that, as of the date of this Agreement, Buyer had 
knowledge of the facts giving rise to Buyer's breach and that the facts constituted a 
breach. 

12.6 Direct Claims. If an Indemnified Person notifies an Indemnifying Party of a direct claim by 
the Indemnified Person for which the Indemnifying Party has liability under this Section 12 
or Section 6, the Indemnifying Party will pay the claim — or cause the claim to be paid —
within 10 days after the delivery of the Indemnified Person's notice containing reasonably 
sufficient information about the claim, the evidence supporting the claim, and the amount of 
the claim. 

12.7 Third-Party Claims. 

(a) If an Indemnified Person receives a written claim by a thud party that is subject to the 
indemnification provisions in this Section 12, the Indemnified Person will promptly 
notify the Indemnifying Party of the claim. The notice will include a copy of all 
correspondence relating to the claim that the Indemnified Person received from the 
thud party. 

(b) The Indemnifying Party may elect to control the defense of the third-party claim by 
notifying the Indemnified Person within 10 days after the delivery of the Indemnified 
Person's notice. The election will conclusively establish that the claim is subject to the 
indemnification provisions in this Section 12. 

(c) The Indemnified Person may object to the Indemnifying Party's election to control the 
defense of the third-party claim by notifying the Indemnifying Party within 10 days 
after the delivery of the Indemnifying Party's notice, if: 

(1) the Indemnified Person reasonably determines that the Indemnifying Party does 
not have the financial ability to diligently defend the claim; 

(2) the claim is also made against the Indemnifying Party and the Indemnified 
Person reasonably determines that joint representation of the Indemnifying Party 
and the Indemnified Person would be inappropriate; or 

(3) the Indemnified Person reasonably determines that the claim may result in non-
monetary damages that may materially and adversely affect the Indemnified 
Person. 

(d) If the Indemnifying Pariy elects to control the defense of the third-party claim and the 
Indemnified Person does not object to the election: 
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(1) the Indemnifying Party will control the defense of the claim and diligently defend 
the claim, with counsel reasonably satisfactory to the Indemnified Person; 

(2) the Indemnified Person may participate in the defense of the claim, at the 
Indemnified Person's own cost and expense; and 

(3) the Indemnifying Party may settle the claim: 

(A) with the consent of the Indemnified Person, which the Indemnified Person 
may not withhold unreasonably; or 

(B) without the consent of the Indemnified Person, but only if: (i) the 
settlement does not contain any finding of any violation by the Indemnified 
Person of any applicable law or any right of any person; (ii) the settlement 
expressly states that the Indemnified Person is not admitting to any such 
violation; and (iii) the only relief provided in the settlement is for monetary 
damages that are —subject to the provisions of this Section 12 —paid in full 
by the Indemnifying Party. 

(e) If the Indemnifying Party does not elect to control the defense of the third-party claim, 
or if the Indemnifying Party elects to control the defense of the claim and the 
Indemnified Person objects to the election under Section 12.7(c): 

(1) the Indemnified Person will control the defense of the claim and diligently 
defend the claim, with counsel reasonably satisfactory to the Indemnifying Party; 

(2) the Indemnifying Party may participate in the defense of the claim, at the 
Indemnifying Party's own cost and expense; and 

(3) the Indemnified Person may settle the claim: 

(A) with the consent of the Indemnifying Party, which the Indemnifying Party 
may not withhold unreasonably; or 

(B) without the consent of the Indemnifying Party, but only if: (i) the 
settlement does not contain any finding of any violation by the 
Indemnifying Party of any applicable law or any right of any person; (ii) 
the settlement expressly states that the Indemnifying Party is not admitting 
to any such violation; and (iii) the only relief provided in the settlement is 
for monetary damages. 

(fl In any third-party claim that is subject to the indemnification provisions in this Section 
12, the Indemnifying Party and the Indemnified Person will: 

(1) keep each other fully informed of the status of the claim; 

(2) cooperate with each other with respect to the defense of the claim; and 

(3) attempt to preserve in full any attorney-client and work-product privileges and 
the confidentiality of any confidential information. 
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12.8 Right of Set Off. In the event that the Sellers become obligated to indemnify the Buyer 
under this Section 12, the Buyer may, at its sole option, opt to seek payment of such 
amounts from the Sellers by cancellins a portion of the unissued Buver Shazes ~ 

12.9 Tax Treatment of Indemnification Payments. Any indemnification payments pursuant to 
this Section 12 will be treated as an adjushnent to the purchase price for the Shares by the 
parties for Tax purposes, unless otherwise required by Law. 

12.10 Effect of Investigation. The representations, warranties, and covenants of an Indemnifying 
Party, and an Indemnified Person's right to indemnification under this Section 12, will not be 
affected or deemed waived by reason of any investigation made by or on behalf of the 
Indemnified Person (including by any of its Representatives) or by reason of the fact that the 
Indemnified Person or any of its Representatives knew or should have known that any such 
representation or warranty is, was, or might be inaccurate, or by reason of the Indemnified 
Person's waiver of any condition set forth in Section 7 or Section 8, as the case maybe. 

12.11 Strict Liability and Negligence. The indemnification provisions in this Section 12 will be 
enforceable with respect to a matter even if the Indemnified Person was negligent with 
respect to the matter, and even if the Indemnified Person is strictly liable with respect to the 
matter under applicable Law. 

SECTION 13 TERMINATION 

13.1 Termination. This Agreement will terminate upon the earliest to occur of the following: 

(a) upon the written agreement of Buyer and Sellers before the Closing; 

(b) upon notice by Buyer to Sellers before the Closing, if 

(1) any condition set forth in Section 7 has not been satisfied or waived on or before 
the Drop-Dead Date, unless the satisfaction of the condition did not occur 
because Buyer materially breached this Agreement; 

(2) the satisfaction of any condition set forth in Section 7 on or before the Drop-
Dead Date becomes impossible or commercially impracticable, unless 
satisfaction has become impossible or commercially impracticable because Buyer 
materially breached this Agreement; or 

(3) the Closing has not occurred on or before the Drop-Dead Date, unless the 
Closing has not occurred because Buyer materially breached this Agreement; 

(c) upon notice by Sellers to Buyer before the Closing, if: 

(1) any condition set forth in Section 8 has not been satisfied or waived on or before 
the Drop-Dead Date, unless the satisfaction of the condition did not occur 
because any Seller materially breached this Agreement; 

(2) the satisfaction of any condition set forth in Section 8 on or before the Drop-
Dead Date becomes impossible or commercially impracticable, unless 
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satisfaction has become impossible or commercially impracticable because any 
Seller materially breached this Agreement; or 

(3) the Closing has not occurred on or before the Drop-Dead Date, unless the 
Closing has not occurred because any Seller materially breached this Agreement; 

(d) upon notice by Buyer to Sellers before the Closing, if any Seller materially breaches 
this Agreement and fails to cure the breach within 15 days after Buyer notifies Sellers 
of the breach; and 

(e) upon notice by Sellers to Buyer before the Closing, if Buyer materially breaches this 
Agreement and fails to cure the breach within 15 days after Sellers notify Buyer of the 
breach. 

13.2 Effect of Termination. 

(a) If this Agreement is terminated under Section 13.1, the Surviving Provisions will 
survive the termination of this Agreement; and except for the obligations of the parties 
under the Surviving Provisions, all obligations of the parties under this Agreement will 
terminate. 

(b) If this Agreement is terminated under Section 13.1(a), Section 13.1(b), or Section 
13.1(c) no party will be liable to any other party for a breach of this Agreement or 
otherwise, except that the parties will be liable for breaches of the Surviving 
Provisions, regardless of whether such breaches occur before or after the termination of 
this Agreement; and 

SECTION 14 EQUITABLE RELIEF 

The parties aclrnowledge that the remedies available at law for any breach of this Agreement may, by 
their nature, be inadequate. Accordingly, each party may obtain injunctive relief or other equitable 
relief to restrain a breach or threatened breach of this Agreement or to specifically enforce this 
Agreement, without proving that any monetary damages have been sustained. 

SECTION 15 ANNOUNCEMENTS 

Sellers and Buyer will consult and cooperate with each other concerning the timing and manner of the 
announcements of the Transaction to the Company's employees, customers, suppliers, and other 
business relations. Upon Buyer's request, Sellers will permit Buyer to be present at any such 
announcement. Any public announcements with respect to the Transaction or this Agreement will be 
made, if at all, at such time and in such manner as Buyer determines. 

SECTION 16 EXPENSES 

Except as otherwise provided in this Agreement, each party will beax the party's own fees, costs, and 
expenses incurred in connection with the Transaction, including but not limited to the preparation, 
negotiation, signing, and performance of this Agreement and the other agreements and documents 
relating to the Transaction. 
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SECTION 17 GENERAL 

17.1 Time of Essence. Time is of the essence with respect to all dates and time periods in this 
Agreement. 

17.2 No Assignment. No party may assign or delegate any of the party's rights or obligations 
under this Agreement to any person without the prior written consent of the other parties, 
which the other parties may withhold in their sole discretion; provided however, that Buyer 
may assign any or all of Buyer's rights under this Agreement to any affiliate or subsidiary of 
Buyer. 

17.3 Binding Effect. This Agreement will be binding on the parties and their Representatives, 
successors, and permitted assigns, and will inure to their benefit. 

17.4 Amendment. Except as otherwise provided in Section 10.3 and Section 17.5, this 
Agreement maybe amended only by a written agreement signed by each party. 

17.5 Savings. The parties acknowledge and agree that MCSB or another Governmental Authority 
may disapprove of, take issue with, or otherwise not recognize some or all of the provisions 
of this Agreement, or may on account of this Agreement, not issue, suspend, or revoke any 
applicable state or local license. Accordingly, the parties agree that they will renegotiate this 
Agreement in good faith and as necessary. The parties agree that any amendment to this 
Agreement agreed to by the parties as a result of such renegotiation in accordance with this 
Section 17.5 will have the closest effect permitted by applicable Law or such Governmental 
Authority, to the original intent of the parties, such that the amended Agreement and the 
parties' rights and obligations under the amended Agreement are acceptable to any such 
Governmental Authority. 

17.6 Lawful Object of Contract. The parties acknowledge and agree that pursuant to Cal. Civ. 
Code § 1550.5, commercial activity relating to medicinal cannabis or adult-use cannabis 
conducted in compliance with California law and any applicable local standards, 
requirements, and regulations will be deemed to be a lawful object of a contract under 
California law. 

17.7 Notices. All notices or other communications required or permitted by this Agreement: 

(a) must be in writing; 

(b) must be delivered to the parties at the addresses set forth below, or any other address 
that a party may designate by notice to the other parties; and 

(c) are considered delivered: 

(1) upon actual receipt if delivered personally or by a nationally recognized 
overnight delivery service; or 

(2) at the end of the third business day after the date of deposit, if deposited in the 
United States mail, postage pre-paid, certified, return receipt requested. 

To Buyer: To Sellers: 
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17.8 Waiver. No waiver will be binding on a party unless it is in writing and signed by the party 
making the waiver. A party's waiver of a breach of a provision of this Agreement will not be 
a waiver of any other provision or a waiver of a subsequent breach of the same provision. 

17.9 Severability. If a provision of this Agreement is determined to be unenforceable in any 
respect, the enforceability of the provision in any other respect and of the remaining 
provisions of this Agreement will not be impaired. 

17.10 Further Assurances. The parties will sign other documents and take other actions 
reasonably necessary to further effect and evidence this Agreement. 

17.11 No Third-Party Beneficiaries. The parties do not intend to confer any right or remedy on 
any third party. 

17.12 Attachments. Any exhibits, schedules, and other attachments referenced in this Agreement 
are part of this Agreement. 

17.13 Governing Law. This Agreement is governed by the laws of the state of California, without 
giving effect to any conflict-of-law principle that would result in the laws of any other 
jurisdiction governing this Agreement. 

17.14 Arbitration. 

(a) Except as otherwise provided in Section 17.14(e), any dispute, controversy, or claim 
arising out of the subject matter of this Agreement will be settled by arbitration in Los 
Angeles, California. 
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(b) The dispute, controversy, or claim will be settled before three arbitrators. If the parties 
agree on the arbitrators, the arbitration will be held before the arbitrators selected by the 
parties. If the parties do not agree on the arbitrators, then each party will designate an 
arbitrator, the designated arbitrators will select a third arbitrator, and the arbitration will 
be held before the three arbitrators. Each arbitrator will be an attorney lrnowledgeable 
in the azea of business law. 

(c) The arbitration will be conducted in accordance with the procedures set forth in 
Sections 1280 through 1294.2 of the California Code of Civil Procedure. 

(d) The resolution of any dispute, controversy, or claim as deternvned by a majority of the 
arbitrators will be binding on the parties. Judgment on the award of the arbitrator may 
be entered by any party in any court having jurisdiction. 

(e) A party may seek from a court an order to compel arbitration, or any other interim 
relief or provisional remedies pending the arbitrators' resolution of any dispute, 
controversy, or claim. Any such action, suit, or proceeding — or any action, suit, or 
proceeding to confirm, vacate, modify, or correct the award of the arbitrators —will be 
litigated in courts located in Los Angeles, California. 

(fl For the purposes set forth in Section 17.14(e), each party consents and submits to the 
jurisdiction of any local or state court located in Los Angeles, California. 

17.15 Attorney's Fees. If any arbitration or litigation is instituted to interpret, enforce, or rescind 
this Agreement, including but not limited to any proceeding brought under the United States 
Bankruptcy Code, the prevailing party on a claim will be entitled to recover with respect to 
the claim, in addition to any other relief awazded, the prevailing party's reasonable attorney's 
fees and other fees, costs, and expenses of every kind incurred in connection with the 
arbitration, the litigation, any appeal or petition for review, the collection of any award, or the 
enforcement of any order, as determined by the arbitrator or court. 

17.16 Entire Agreement. This Agreement contains the entire understanding of the parties 
regarding the subject matter of this Agreement and supersedes all prior and contemporaneous 
negotiations and agreements, whether written or oral, between the parties with respect to the 
subject matter of this Agreement. 

17.17 Signatures. This Agreement maybe signed in counterparts. An electronic transmission of a 
signature page will be considered an original signature page. At the request of a party, each 
other party will confirm an electronically-transmitted signature page by delivering an original 
signature page to the requesting party. 

[signature page to follow] 
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Dated effective as of the date set forth in the preamble. 

Buyer: 

Chemesis International Inc. 

Sellers: 
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[Appendix A and Exhibits A, B, C and D Redacted] 


