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FORWARD-LOOKING STATEMENTS

This Form 8-K and other reports filed by Registrant from time to time with the Securities and Exchange Commission (collectively, the “Filings”) contain or may contain
forward-looking statements and information that are based upon beliefs of, and information currently available to, Registrant’s management as well as estimates and
assumptions made by Registrant’s management. When used in the Filings the words “anticipate,” “believe,” “estimate,” “expect,” “future,” “intend,” “plan” or the negative of
these terms and similar expressions as they relate to Registrant or Registrant’s management identify forward-looking statements. Such statements reflect the current view of
Registrant with respect to future events and are subject to risks, uncertainties, assumptions and other factors relating to Registrant’s industry, Registrant’s operations and results
of operations and any businesses that may be acquired by Registrant. Should one or more of these risks or uncertainties materialize, or should the underlying assumptions prove

incorrect, actual results may differ significantly from those anticipated, believed, estimated, expected, intended or planned.

Although Registrant believes that the expectations reflected in the forward-looking statements are reasonable, Registrant cannot guarantee future results, levels of activity,
performance or achievements. Except as required by applicable law, including the securities laws of the United States, Registrant does not intend to update any of the forward-
looking statements to conform these statements to actual results.

Item 1.01 Entry Into a Material Definitive Agreement

On September 10, 2021, AgriForce Growing Systems, Ltd. entered into an agreement (“Agreement”) to acquire the intellectual property (IP) from Manna Nutritional Group
LLC (MNGQG), a privately held firm based in Boise, Idaho. The IP encompasses patent-pending technologies to naturally process and convert grain, pulses and root vegetables,

resulting in low-starch, low-sugar, high-protein, fiber-rich baking flour products, as well as a wide range of breakfast cereals, juices, natural sweeteners and baking enhancers.

The terms of the Agreement are as follows:



The aggregate purchase price for the Purchased Assets (the ‘Purchase Price”) is up to $14,475,000, and shall consist of the following, subject to the terms and conditions of this
Agreement, as follows:

®

The number of shares of Company’s common stock (rounded up to the nearest whole number), restricted as to resale under Section 4(a)(2) of the Securities Act,
equal to the quotient of (i) $5,000,000 divided by (ii) a per share price equal to the average of the volume weighted average price (“VWAP”) of the Company’s
common shares for the ten trading days immediately preceding the Due Diligence Deadline (as defined below) (the “Closing Shares”). The Closing Shares, to
be due on the Closing Date, which Closing Shares are restricted as to resale and issued under a private placement exempt from registration under Section 4(a)
(2) of the Securities Act, are subject to release of restriction and lockup on a quarterly basis over ten quarters commencing on the Closing Date in equal amounts
of shares over ten consecutive calendar quarters. The Closing Shares are due and will be issued to MNG upon the date that is 180 days from the Effective Date
(September 10, 2021) (the “Due Diligence Deadliné”), with such due diligence being comprised of (the following three bullet points are the “KPIs”):

(i)
(iif)

(iv)

. Receipt and Tasting of Flours and Sweeteners by the Company;

. Independent Lab Testing of Flours and Sweeteners by the Company to confirm fiber, protein, and starch content of such products meets the
specifications provided by MNG; and

. Completion by the Company of Third-Party Engineering Process Analysis, included in the scope of work outlined by Covert Engineers, dated August
11, 2021, for conceptual and preliminary plant design for a Pilot Manufacturing Facility.

$1,475,000 in cash, minus any amounts paid to MNG under (iii), payable to MNG at Closing;

$725,000 in cash payable follows: (a) $225,000 payable on the Effective Date; and (b) $500,000 payable within 120 days after the Effective Date, to reimburse
MNG for, without limitation, satisfaction of all the secured debt as listed in Section 2.04 of the Disclosure Schedules to the Agreement (the “Secured Debt”).

The number of shares of Company’s common stock (rounded up to the nearest whole number) to be issued in two tranches that equals (i) $8,000,000 divided by
(ii) a per share price equal to the VWAP of the Company’s common shares for the ten trading days immediately before the issuance date of those shares (“Post-
Closing Shares™). $5,000,000 of the Post-Closing Shares will be issued on June 30, 2022, to be held in Escrow. $3,000,000 of the Post-Closing Shares will be
issued to MNG on December 31, 2022, to be held in Escrow. All distributions and dividends attributable to the Post-Closing Shares (collectively, “Dividends”)
will accrue for the benefit of MNG and will be held in Escrow pending release of the Post-Closing Shares, in which case all Dividends will be released to MNG
at the same time as the Post-Closing Shares are so released. Until Post-Closing Shares are released from Escrow, all voting rights thereto shall be exercised as
directed by the Company’s Board of Directors. If a Patent is issued within 24 months of the Closing Date, and such Patent is transferred to the Company free and
clear of all encumbrances, then the Post-Closing Shares shall be released from Escrow in four equal amounts commencing on the date of issuance of the Patent
and then for the three subsequent three-month anniversaries thereof.

In the event that after 24 months from the closing date, a Patent does not issue from the IP, Buyer’s obligation to issue the Post-Closing Shares and Dividends to MNG
will be deemed null and void ab initio and will no longer be due and owing to MNG, and the Post-Closing Shares shall be released from escrow and returned to the Company,
and the Purchase Price shall be adjusted downward dollar for dollar.

The Agreement also contains standard commercial reps and warranties, indemnification and covenants for a transaction of this nature.

Item 9.01 — Financial Statements and Exhibits.

Exhibit 10.1 Purchase agreement dated September 10, 2021
Exhibit 99.1 Press release dated September 15, 2021

104

Cover Page Interactive Data File (embedded within the Inline XBRL document)

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly

authorized.

Date: September 16, 2021

AGRIFORCE GROWING SYSTEMS, LTD.

By: /s/ Richard Wong

Name:Richard Wong
Title: Chief Financial Officer
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of September 10, 2021
(“Effective Date™), is entered into by and between Manna Nutritional Group, LLC, a Nevada limited
liability company (“Seller”) and AgriForce Growing Systems, Ltd., a British Columbia corporation
(“Buyer™ or “Purchaser™).

RECITALS
WHEREAS, Seller is engaged in the Business (as defined below); and

WHEREAS, Seller wishes to sell and assign to Buyer, and Buyer wishes to purchase and assume
from Seller, the assets and liabilities used primarily in the Business (other than the Excluded Assets (as
defined in Section 2.02}), subject to the terms and conditions set forth herein (the “Sale™).

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements
hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

The following terms have the meanings specified or referred to in this Article I

“Action” means any action, appeal, petition, plea, charge, complaint, claim, suit, demand,
litigation, grievance, arbitration, mediation, hearing, inquiry, investigation or similar event, occurrence, or
proceeding, including, without limitation, proceedings by or before any Governmental Authority,
arbitrator or mediator.

“Acquisition Proposal” means, other than the transactions contemplated by this Agreement, any
offer, proposal or inquiry relating to, or any third party indication of interest in, relating to, in a single
transaction or series of related transactions, any direct or indirect (a) acquisition of more than 20% of the
consolidated assets of Seller and its Subsidiaries taken as a whole (based on the fair market value thereof),
including through the acquisition of one or more Subsidiaries of Seller owning such assets, (b) acquisition
of beneficial ownership (as defined in Rule 12d-3 under the Exchange Act) of more than 20% of the
outstanding Equity Interests of Seller or any of its Subsidiaries, (c) tender offer or exchange offer that if
consummated would result in any Person or group beneficially owning more than 20% of the outstanding
Equity Interests of Seller or any of its Subsidiaries, (d) merger, consolidation, share exchange, other
business combination, reorganization, recapitalization, license, joint venture, partnership, liquidation,
dissolution or other similar transaction involving (i) Seller or its Subsidiaries whose assets, individually or
in the aggregate, constitute more than twenty percent (20%) of the consolidated assets of Seller and its
Subsidiaries, taken as a whole (based on the fair market value thereof), or (ii) more than 20% of the
aggregate Equity Interests of Seller or of the surviving entity, (e) liquidation or dissolution of Seller, (f)
acquisition of the Purchased Assets or any portion thereof (other than the Excluded Assets) or (g) any
combination of the foregoing. For purposes of this section, a group shall be determined in accordance
with Section 13(d) of the Exchange Act.

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly, through
one or more intermediaries, controls, is controlled by, or is under common control with, such Person. For

ET

the purposes of this definition, the term “control” (including the terms “controlling”, “controlled by"” and

2
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“under common control with") means the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of a Person, whether through the ownership of voting
securities, by Contract or otherwise.

“Affiliate Arrangement” has the meaning set forth in Section 4.06(a)(xviii).

“Agreement” has the meaning set forth in the preamble.

“Assignment and Assumption Agreement” has the meaning set forth in Section 3.02(a)(ii).
“Bill of Sale” has the meaning set forth in Section 3.02(a)(i).

“Bridge Loan Payoff Amount” shall mean all principal of, interest on, premium, if any, expenses
and other amounts owing in full (including any prepayment penalties, if any) in respect of the bridge loan.

“Business” means the Seller’s business activities related to the development and exploitation of
the following Patent application: U.S. Patent Application No. US 2018 / 0213829 Al (HIGH FIBER,
HIGH PROTEIN, LOW CARBOHYDRATE FLOUR ,SWEETENED LIQUID, SWEETENERS,
CEREALS, AND METHODS FOR PRODUCTION THEREOF (the “CERES-MNG Patent
Application™).

“Business Day” means any day except Saturday, Sunday or any other day on which commercial
banks located in New York, New York are authorized or required by Law to be closed for business.

“Business Employee” means any Person who is a present or former employee of Seller at any
time prior to or on the Closing Date, and who provided or previously provided any services relating to the
Business.

“Business Patents” has the meaning set forth in Section 4.08(a).

“Business Registered Copyrights” has the meaning set forth in Section 4.08(a).

“Business Registered Domain Names” has the meaning set forth in Section 4.08(a).

“Business Registered IP” has the meaning set forth in Section 4.08(a).

“Business Registered Marks” has the meaning set forth in Section 4.08(a).

“Buyer” has the meaning set forth in the preamble.

“Buyer Fundamental Representations” has the meaning set forth in Section 8.01.

“Buyer Indemnified Party(ies)” has the meaning set forth in Section 8.02.

“Buyer Special Indemnification Matters™ has the meaning set forth in Section 8.04(a).

“Claim Notice” has the meaning set forth in Section 8.05(a).

“Closing” has the meaning set forth in Section 3.01.
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“Closing Date” has the meaning set forth in Section 3.01.
“Closing Payment Amount” shall mean the portion of the purchase price paid at Closing.
“Code” means the Internal Revenue Code of 1986, as amended.

“Contracts” means all legally binding contracts (oral or written), leases, mortgages, licenses,
sublicenses, instruments, notes, commitments, undertakings, indentures, letters of intent, memorandum of
understanding, memorandum of agreement and other agreements including purchase orders.

“Current Assets of the Business” means the current assets listed on Schedule A.
“Current Liabilities of the Business” means the current liabilities listed on Schedule A.
“Current Representation™ has the meaning set forth in Section 10.15(a).

“Data Protection Laws™ has the meaning set forth in Section 4.20(a).

“De-Minimis Losses™ has the meaning set forth in Section 8.04(b).

“Designated Person™ has the meaning set forth in Section 10.15(a).

“Direct Claim™ has the meaning set forth in Section 8.05(c).

“Disclosure Schedules” means the Disclosure Schedules delivered by Seller concurrently with
the execution and delivery of this Agreement.

“Dollars or $” means the lawful currency of the United States.
“Drop Dead Date” has the meaning set forth in Section 9.01(b).

“Encumbrance” means any lien, pledge, mortgage, deed of trust, security interest, charge, claim,
easement, encroachment, encumbrance or other restriction; provided, however, that this term shall not
include any restrictions pursuant to federal or state securities laws or regulations and/or any contractual
lock-up or similar restrictions imposed pursuant to this Agreement.

“Environmental Law” means any and all federal, state or local Laws (including common law),
any Governmental Order or binding agreement with any Governmental Authority and any judicial or
administrative interpretation thereof: (a) relating to pollution (or the cleanup thereof) or the protection of
natural resources, endangered or threatened species, human health or safety, or the environment
(including ambient air, soil, surface water or groundwater, or subsurface strata); or (b) concerning the
presence of, exposure to, or the management, manufacture, use, containment, storage, recycling,
reclamation, reuse, treatment, generation, discharge, transportation, processing, production, disposal or
remediation of any Hazardous Materials. The term “ Environmental Law * includes, without limitation,
the following (including their implementing regulations and any state analogs): the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended by the Superfund
Amendments and Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq.; the Solid Waste Disposal Act,
as amended by the Resource Conservation and Recovery Act of 1976, as amended by the Hazardous and
Solid Waste Amendments of 1984, 42 U.S.C. §§ 6901 et seq.; the Federal Water Pollution Control Act of
1972, as amended by the Clean Water Act of 1977, 33 U.S.C. §§ 1251 et seq.; the Toxic Substances
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Control Act of 1976, as amended, 15 U.5.C. §§ 2601 et seq.; the Emergency Planning and Community
Right-to-Know Act of 1986, 42 U.S.C. §§ 11001 et seq.; the Clean Air Act of 1966, as amended by the
Clean Air Act Amendments of 1990, 42 U.S.C. §§ 7401 et seq.; and the Occupational Safety and Health
Act of 1970, as amended, 29 U.S.C. §§ 651 et seq.

“Environmental Permit” means any Permit, letter, clearance, consent, waiver, closure,
exemption, decision or other action required under or issued, granted, given, authorized by or made
pursuant to Environmental Law.

“Equity Interest” means, with respect to any Person, any share, share capital, capital stock,
partnership, limited liability company, member or similar interest in such person, and any option, warrant,
right or security (including debt securities) convertible, exchangeable or exercisable thereto or therefor.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the
regulations promulgated thereunder.

“Escrow Agent” means Buyer, with any funds escrowed (including the Post-Closing Shares) to
be held in a separate account pursuant to the terms of the Escrow Agreement.

“Escrow Agreement” has the meaning set forth in Section 3.02(a)(vi).

“Exchange Act” means the Securities Exchange Act of 1934, and the rules and regulations
thereunder.

“Expiration Date” has the meaning set forth in Section 8.01.
“Excluded Liabilities” has the meaning set forth in Section 2.03.
“Financial Statements" has the meaning set forth in Section 4.04.

“Forbearance Agreements” means those forbearance agreements referenced in Section 2.03 with
regard to the Martinez Debt, Griffith Debt and the Gordon Debt.

“Fraud” means the following, to the extent determined by the finder of fact after full adjudication
(not subject to any further appeals) (a) a Person made a false representation; (b) such Person had
knowledge or belief that the representation was false, or made the representation with requisite
indifference to the truth; (c) such Person intended to induce another Person party to this Agreement to act
or refrain from acting; (d) such other Person party to this Agreement acted or did not act in justifiable
reliance on the representation; and (e) such other Person party to this Agreement suffered damages as a
result of such reliance.

“GAAP” means United States generally accepted accounting principles in effect from time to
time.

“Governmental Authority” means any United States or non-United States national, federal, state,
local, provincial or international government or political subdivision thereof, or any agency or
instrumentality of such government or political subdivision, or any stock exchange or self-regulated
organization or other non-governmental regulatory authority or quasi-governmental authority (to the
extent that the rules, regulations or orders of such organization or authority have the force of Law), or any
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arbitrator, court or tribunal of competent jurisdiction.

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation,
determination or award entered by or with any Governmental Authority.

“Hazardous Materials” means: (a) any material, substance, chemical, waste, product, derivative,
compound, mixture, solid, liquid, mineral or gas, in each case, whether naturally occurring or man-made,
that is hazardous, acutely hazardous, toxic, or words of similar import or regulatory effect under
Environmental Laws; and (b) any petroleum or petroleum-derived products, radon, radioactive materials
or wastes, asbestos in any form, lead or lead-containing materials, urea formaldehyde foam insulation and
polychlorinated biphenyls.

“Indebtedness” means, as to any Person, without duplication, (a) all obligations or liabilities of
such Person for borrowed money or in respect of loans or advances (including, without limitation,
reimbursement and all other obligations with respect to surety bonds, guarantees, letters of credit,
banker's acceptances, corporate credit card or business credit lines whether or not matured, indemnities,
performance letters, comfort letters and other arrangements similar to the foregoing); (b) all obligations or
liabilities of such Person under or pursuant to any arrangement to pay the deferred purchase price of
property or services or the acquisition of any business, as obligor or otherwise, except trade accounts
pavable and accrued commercial or trade liabilities arising in the ordinary course and included in the
calculation of Closing Working Capital as finally determined; (c) all obligations or liabilities of such
Person under or pursuant to any interest rate and currency swaps, caps collars, interest rate cap
agreements, interest rate swap agreements, foreign currency exchange agreements and similar agreements
or hedging devices; (d) all obligations or liabilities created or arising under any conditional sale or other
title retention agreement with respect to property acquired by such Person (even though the rights and
remedies of Seller or lender under such agreement in the event of default are limited to repossession or
sale of such property); (e) all obligations or liabilities of such Person under or pursuant to leases which
are required to be, in accordance with GAAP, recorded as capital leases; (f) all obligations or liabilities
secured by any Encumbrance excluding Permitted Encumbrances on any property or asset owned by that
Person, regardless of whether the indebtedness secured thereby shall have been assumed by that Person or
is non-recourse to the credit of that Person; (g) all obligations or liabilities of such Person for off balance
sheet financing of such Person (other than operating leases); (h) all obligations or liabilities of such
Person evidenced by bonds, debentures, notes or other similar securities or instruments; (i) all obligations
or liabilities of such Person for any direct or indirect guarantees made by such Person of any Indebtedness
of any other Person described in clauses (a) through (h); and (j) any accrued but unpaid interest, Taxes,
interest, unpaid prepayment or redemption penalties, premiums or payments and unpaid fees and
expenses that are payable in connection with retirement, payment or prepayment of any of the foregoing
liabilities or obligations.

“Indemnification Cap™ has the meaning set forth in Section 8.04(a).
“Indemnified Party” has the meaning set forth in Section 8.05.
“Indemnifying Party” has the meaning set forth in Section 8.05.

“Intellectual Property” means any and all intellectual property rights in the world arising under
the Laws of any jurisdiction with respect to, arising from or associated with the following: (a) all Internet
addresses and domain names (“Domain Names™); (b) trade names, trademarks and service marks
(registered and unregistered), trade dress, industrial designs, brand names, trade dress rights, logos,

6
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emblems, signs or insignia, social media handles and names, and similar rights and applications to register
any of the foregoing, and all goodwill associated therewith throughout the world (collectively, “Marks™);
(c) patents, patent applications and the inventions described therein (including any provisional or
non-provisional patent applications, Patent Cooperation Treaty applications, divisionals, continuations,
continuations-in-part, renewals, reexaminations, extensions, and reissues), rights therein provided by
international treaties or conventions and rights in respect of utility models or industrial designs
(collectively, “Patents™); (d) copyrights and works of authorship (including copyrights in software
programs) and registrations and applications therefor and all other rights corresponding thereto, moral
rights, database and design rights, and mask works and registrations and applications therefor
(collectively, “Copyrights™); (e) know-how, discoveries, trade secrets, methods, processes, technical data,
specifications, research and development information, technology, data bases and other proprietary or
confidential information, including customer lists, in each case that derives economic value from not
being generally known to other Persons who can obtain economic value from its disclosure and all
derivations thereof (collectively, “Trade Secrets™); and (f) all other intellectual property and industrial
property rights and assets, and all rights, interests and protections that are associated with, similar to, or
required for the exercise of, any of the foregoing.

“Intellectual Property Agreements” means all Contracts that are related to the operation of the
Business by or through which other Persons grants Seller or Seller grants to any other Person(s) any
exclusive or nonexclusive rights or interests in or to any Intellectual Property.

“Intellectual Property Assets” means all Intellectual Property that is owned or controlled by
Seller and used or held for use in the operation of the Business including any and all Intellectual Property
related to the CERES-MNG Patent Application.

“Intellectual Property Registrations” means all Intellectual Property Assets that are subject to
any registration, patent, application or other filing by, to or with any Governmental Authority or
authorized private registrar in any jurisdiction, including Marks, Domain Names, Trade Secrets and
Copyrights, issued and reissued Patents and pending applications for any of the foregoing.

“Intellectual Property Rights” has the meaning set forth in Section 4.08(c).

“Knowledge,” “Seller’s Knowledge,” or the “Knowledge of the Seller,” and any similar phrases
means none of David Naccarato, Dan Haggart, Mike Wall, Marc Garcia, or Dr. Stuart Gordon has any
actual knowledge, implied knowledge or belief that the statement made is incorrect. For this purpose,
“implied knowledge” means all information available in the books, records and files of Seller and all
information that any of such persons should have known in the course of operating and managing the
business and affairs of Seller.

“Law” means any domestic or foreign statute, law, ordinance, regulation, rule, code, order,
injunction, constitution, treaty, common law, judgment, decree, other requirement or rule of law of any
Governmental Authority.

“Liability” means any Indebtedness, obligation, or liability, including any interest, penalties, fees,
costs and expenses, whether known or unknown, matured or unmatured, accrued or unaccrued, vested or
unvested, asserted or unasserted, actual or contingent.

“Losses” means all losses, damages, liabilities, deficiencies, claims, interest, awards, judgments,
penalties, costs or expenses, including reasonable attomeys’ fees, costs and other out-of-pocket expenses
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incurred in investigating, preparing or defending the foregoing.

“Material Adverse Effect” means any event, occurrence, fact, condition, change, circumstance,
effect, development or state of facts that has had, or would reasonably be expected to have, a material
adverse effect on (a) the business, results of operations, condition (financial or otherwise), assets or
liabilities of the Business, taken as a whole, or (b) the ability of Seller to perform its obligations under this
Agreement, the Escrow Agreement or the Transaction Documents or consummate the transactions
contemplated hereby or thereby; provided, however, that “ Material Adverse Effect * shall not include
any event, occuirence, fact, condition or change, directly or indirectly, arising out of or attributable to: (i)
general economic or political conditions; (ii) conditions generally affecting the industry in which the
Business operates; (iii) any changes in financial, banking or securities markets in general, including any
disruption thereof and any decline in the price of any security or any market index or any change in
prevailing interest rates; (iv) acts of war (whether or not declared), armed hostilities or terrorism, or the
escalation or worsening thereof; (v) any action required by this Agreement or any action taken with the
written consent of or at the written request of Buyer; (vi) any matter that is set forth in the Disclosure
Schedules to the extent it is reasonably apparent from the face of such disclosure that it could have a
Material Adverse Effect; (vii) any changes in applicable Laws or accounting rules (including GAAP) or
the enforcement, implementation or interpretation thereof; (viii) the announcement or completion of the
transactions contemplated by this Agreement, including losses or threatened losses of employees,
customers, suppliers, distributors or others having relationships with the Seller and the Business; (ix) any
natural or man-made disaster or acts of God; or (x) any failure by the Business to meet any internal or
published projections, forecasts or revenue or earnings predictions (provided, however, that, with respect
to this clause (x) the underlying causes of such failures (subject to the other provisions of this definition)
shall not be excluded); and, provided, however, that the exclusions under clauses (i), (ii), (iii), (iv) and
(vii) and (ix) shall not apply to the extent that such event, occurrence, fact, condition or change
disproportionately affects the Seller with respect to the Business (taken as a whole) as compared to other
businesses or participants in the industry in which the Business operates.

“Material Contract” has the meaning set forth in Section 4.06(a).

“Money Laundering Laws" has the meaning set forth in Section 4.19

“Notice Period” has the meaning set forth in Section 6.18(c).

“Patent Assignment Agreement” has the meaning set forth in Section 3.02(a)(v).

“Payroll Taxes” means social security, Medicare, unemployment and other payroll, employment
or similar or related Taxes and employer national insurance contributions or similar obligations payable.

“Permits” means all federal, state, local and foreign permits, licenses, franchises, approvals,
waivers, certificates, certifications, authorizations and consents required to be obtained from
Governmental Authorities.

“Permitted Encumbrances” means (a) statutory liens for Taxes not yet due and payable or being
contested in good faith by appropriate procedures; (b) mechanics’, carriers’, workmen'’s, repairmen’s
orother like liens arising or incurred in the ordinary course of business; (c) easements, rights of way,
zoning ordinances and other similar encumbrances affecting leased property (whether real or personal)
with the existence of which would not have a Material Adverse Effect on the use of such assets or
properties as currently used; and (d) liens arising under original purchase price conditional sales contracts
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and equipment leases with third parties entered into in the ordinary course of business, in each case as
related to the Business or the Purchase Assets.

“Person” means an individual, corporation, partnership, joint venture, limited liability company,
Governmental Authority, unincorporated organization, trust, association or other entity.

“Personal Information” means any information that, alone or in combination with other
information, identifies or allows the identification of, or contact with, any individual, including an
individual's name, address, telephone number, e-mail address, IP address, mobile device identifier,
geolocation, date of birth, photograph, social security number or tax identification number, credit card
number, bank information, or biometric identifiers.

“Post-Closing Representation™ has the meaning set forth in Section 10.15(a).

“Post-Closing Tax Period” means any taxable period beginning after the Closing Date and, with
respect to any taxable period beginning before and ending after the Closing Date, the portion of such
taxable period beginning after the Closing Date.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and,
with respect to any taxable period beginning before and ending after the Closing Date, the portion of such
taxable period ending on and including the Closing Date.

“Purchase Price™ has the meaning set forth in Section 2.04.
“Purchased Assets™ has the meaning set forth in Section 2.01.

“Related Party” shall mean any present stockholder, officer, director, Affiliate, or employee of
Seller, or any person who was a stockholder, officer, director, Affiliate or employee of Seller within the
twelve months preceding the Closing Date, or any parent, child, sibling or spouse who resides with, oris a
dependent of, any such person or entity controlled by such person.

“Release” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, abandonment, disposing or allowing to
escape or migrate into or through the environment (including, without limitation, ambient air (indoor or
outdoor), surface water, groundwater, land surface or subsurface strata or within any building, structure,
facility or fixture).

“Representative” means, with respect to any Person, any and all directors, partners, members,
managers, officers, employees, consultants, financial advisors, counsel, accountants and other agents of
such Person.

“Sale” has the meaning set forth in the recitals.
“Seller” has the meaning set forth in the preamble.
“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.
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“Seller Fundamental Representations” has the meaning set forth in Section 8.01.
“Seller Indemnified Party(ies)” has the meaning set forth in Section 8.03.
“Seller Special Indemnification Matters” has the meaning set forth in Section 8.04(a).

“Sensitive Data” means all confidential information, proprietary information, Personal
Information, trade secrets and any other information protected by Law or Contract that is collected,
created, maintained, stored, transmitted, used, disclosed or otherwise processed by or for the Business.

“Subsidiary” or “Subsidiaries” means, with respect to any Person, any other Person of which an
amount of the voting securities, other voting ownership or voting partnership interests of which is
sufficient to elect at least a majority of its board of directors or other governing bedy (or, if there are no
such voting interests, 50% or more of the Equity Interests of which) is owned directly or indirectly by
such first Person. For the purposes hereof, the term Subsidiary shall include all Subsidiaries of such
Subsidiary.

“Survival Period™ has the meaning set forth in Section 8.01.

“Taxes” means (i) all federal, state, local or foreign taxes, including all income, gross receipts,
capital, sales, use, ad valorem, value added, transfer, franchise, profits, inventory, capital stock, license,
withholding, payroll, employment, social security, unemployment, excise, severance, stamp, occupation,
property and estimated taxes, customs duties, fees, assessments and charges in the nature of a tax, (ii) all
interest, penalties, fines, additions to tax or additional amounts imposed by any Governmental Authority
in connection with any item described in clause (i), and (iii) any liability in respect of any items described
in clauses (i) or (ii) payable by reason of Contract, assumption, transferee liability, operation of Law, or
Treaswry Regulation Section 1.1502-6(a) (or any predecessor or successor thereof or any analogous or
similar provision under Law).

“Tax Return” means any return, report or statement filed or required to be filed with a
Governmental Authority with respect to any Taxes (including any elections, declarations, schedules or
attachments thereto, and any amendment thereof) including any information return, claim for refund,
amended return or declaration of estimated Taxes.

“Technology” means, collectively, all designs, formulas, algorithms, procedures, methods,
techniques, ideas, know-how, research and development, technical data, Software, tools, materials,
specifications, processes, inventions (whether patentable or unpatentable and whether or not reduced to
practice), apparatus, creations, improvements, works of authorship and other similar materials, and all
recordings, graphs, drawings, reports, analyses, and other writings, and other tangible embodiments of the
foregoing, in any form whether or not specifically listed herein, and all related technology.

“Termination Agreements” has the meaning set forth in Section 3.02(a)(ix).

“Termination Fee” means a cash payment made by Seller to Buyer pursuant to Section 9.02(b)
and equal to $750,000, which shall apply for any Termination by Buyer due to a breach by Seller of any
obligation as referenced in Section 9 of this Agreement.

“Third Party Claim™ has the meaning set forth in Section 8.05(a).

10
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“Threshold” has the meaning set forth in Section 8.04(b).

“Transaction Documents” means this Agreement, the Bill of Sale, the Assignment and
Assumption Agreement, the Patent Assignment Agreement, the, the, the Escrow Agreement, , the
Termination Agreements and the other agreements, instruments and documents required to be delivered at
the Closing.

“Transaction Litigation” has the meaning set forth in Section 6.19.
“Transfer Taxes” has the meaning set forth in Section 6.08(b).

“Willful Breach” means a breach that is a consequence of an act or omission knowingly
undertaken or knowingly omitted by the breaching party with the knowledge that such act or omission
would cause a breach of this Agreement.

ARTICLE II
PURCHASE AND SALE

Section 2.01
Purchase and Sale of the Purchased Assets. Subject to the terms and conditions set forth herein, at the
Closing, Seller shall, and shall cause its Affiliates to, sell, assign, transfer, convey and deliver to Buyer,
and Buyer shall purchase from Seller or its Affiliates, as applicable, all right, title and interest in, to and
under all tangible and intangible assets of the Seller as of the date of Closing including the CERES-MNG
Patent Application and all other of Seller’s Patents and other Intellectual Property (collectively, the
“Purchased Assets”). The Purchased Assets to be purchased are to be free and clear of all liabilities,
claims, liens and security agreements, with the exception of (i) Permitted Encumbrances and (ii) trade
payables and accrued expenses, which will be assumed as part of the purchase by the Purchaser in an
amount not to exceed $500,000, which shall reduce the purchase price hereunder dollar-for-dollar.
Without limiting the generality of the foregoing, the Purchased Assets include any proprietary processes
and Trade Secrets that have been developed as of Closing Date by either or both of David Naccarato and
or Dr. Stuart Gordon (the “Scientists™), whether or not yet the subject of a Patent or a Patent application,
and that are related to or derived directly or indirectly from the inventions disclosed in the CERES-MNG
Patent Application. Seller and the Scientists shall take all actions reasonable and necessary to
assign/transfer free and clear of all Encumbrances, all goodwill, trade secrets and confidential information
associated with the Business including, without limitation, the goodwill associated with existing customer
relationships of the Business, and all rights, claims or credits relating to or deriving from, any of the
assets described in the foregoing clauses; including the CERES-MNG Patent Application.

Section 2.02
Assumed Liabilities. Other than any liabilities set forth on Section 2.02 of the Disclosure Schedules (the
“Assumed Liabilities™), Purchaser is assuming no liabilities.

Section 2.03
Excluded Liabilities. Other than any Assumed Liabilities, all liabilities are excluded with regard to the
Purchased Assets and otherwise arising out of this Agreement.

Section 2.04
Purchase Price. The aggregate purchase price for the Purchased Assets (the “Purchase Price”) is up to
$14,475,000, and shall consist of the following, subject to the terms and conditions of this Agreement, as

11
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follows:

(®

(if)

(iif)

(iv)

The number of shares of Purchaser’s common stock (rounded up to the nearest whole
number), restricted as to resale under Section 4{a)(2) of the Securities Act, equal to the
quotient of (i) $5,000,000 divided by (ii) a per share price equal to the average of the
volume weighted average price (“VWAP”) of the Purchaser’s common shares for the ten
trading days immediately preceding the Due Diligence Deadline (as defined below) (the
“Closing Shares”). The Closing Shares, to be due on the Closing Date, which Closing
Shares are restricted as to resale and issued under a private placement exempt from
registration under Section 4(a)(2) of the Securities Act, are subject to release of
restriction and lockup on a quarterly basis over ten quarters commencing on the Closing
Date in equal amounts of shares over ten consecutive calendar quarters. The Closing
Shares are due and will be issued to Seller upon the date that is 180 day from the
Effective Date (the “Due Diligence Deadline”™), with such due diligence being
comprised of (the following three bullet points are the “KPIs"):

* Receipt and Tasting of Flours and Sweeteners by the Purchaser;

" Independent Lab Testing of Flours and Sweeteners by the Purchaser to confirm
fiber, protein, and starch content of such products meets the specifications
provided by Seller; and

¥ Completion by the Purchaser of Third-Party Engineering Process Analysis,
included in the scope of work outlined by Covert Engineers, dated August 11,
2021, for conceptual and preliminary plant design for a Pilot Manufacturing
Facility.

$1,475,000 in cash, minus any amounts paid to Seller under Section 2.04(iii), payable to
the Seller at Closing;

$725,000 in cash payable follows: (a) $225,000 payable on the Effective Date; and (b)
$500.000 payable within 120 days after the Effective Date, to reimburse Seller for,
without limitation, satisfaction of all the secured debt as listed in Section 2.04 of the
Disclosure Schedules (the “Secured Debt”) (which cash amount is nonrefundable other
than as provided in Section 9.02).

The number of shares of Purchaser’s common stock (rounded up to the nearest whole
number) to be issued in two tranches that equals (i) $8,000,000 divided by (ii) a per
share price equal to the VWAP of the Purchaser's common shares for the ten trading
days immediately before the issuance date of those shares (“Post-Closing Shares™).
$5,000,000 of the Post-Closing Shares will be issued on June 30, 2022, to be held in
Escrow. $3,000,000 of the Post-Closing Shares will be issued to Seller on December 31,
2022, to be held in Escrow. All distributions and dividends attributable to the
Post-Closing Shares (collectively, “Dividends™) will accrue for the benefit of Seller and
will be held in Escrow pending release of the Post-Closing Shares, in which case all
Dividends will be released to Seller at the same time as the Post-Closing Shares are so
released. Until Post-Closing Shares are released from Escrow, all voting rights thereto
shall be exercised as directed by the Purchaser’s Board of Directors. If a Patent is
issued within 24 months of the Closing Date, and such Patent is transferred to the

12
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Purchaser free and clear of all Encumbrances, then the Post-Closing Shares shall be
released from Escrow in four equal amounts commencing on the date of issuance of the
Patent and then for the three subsequent three-month anniversaries thereof.

In the event that after 24 months from the Closing Date, a Patent does not issue from the
CERES-MNG Patent Application, Buyer’s obligation to issue the Post-Closing Shares and Dividends to
Seller will be deemed null and void ab initio and will no longer be due and owing to the Seller, and the
Post-Closing Shares shall be released from Escrow and returned to the Purchaser, and the Purchase Price
shall be adjusted downward dollar for dollar.

Section 2.05

Excluded Assets, Other than the Purchased Assets subject to Section 2.01, Buyer expressly
understands and agrees that it is not purchasing or acquiring, and Seller is not selling or assigning, any
other assets or properties of Seller, and all such other assets and properties are excluded from the
Purchased Assets (the “Excluded Assets™). Excluded Assets include the following Seller assets and
properties:

(i) Any assets listed in Section 2.05 of the Disclosure Schedules.

Section 2.06
Non-assignable Assets; Third Party Consents.

(@

Notwithstanding anything to the contrary in this Agreement, and subject to the provisions of this
Section 2.06, to the extent that the sale, assignment, transfer, conveyance or delivery, or attempted sale,
assignment, transfer, conveyance or delivery, to Buyer of any Purchased Asset would result in a violation
of applicable Law, or would require the consent, authorization, approval or waiver of a Person who is not
a party to this Agreement or an Affiliate of a party to this Agreement (including any Governmental
Authority), and such consent, authorization, approval or waiver shall not have been obtained prior to the
Closing, this Agreement shall not constitute a sale, assignment, transfer, conveyance or delivery, or an
attempted sale, assignment, transfer, conveyance or delivery, thereof; provided, however, that, subject to
the satisfaction or waiver of the conditions contained in Article VII, the Closing shall occur
notwithstanding the foregoing without any adjustment to the Purchase Price on account thereof.
Following the Closing, Seller and Buyer shall use best efforts, and shall cooperate with each other, and
Seller shall cause its Affiliates to use best efforts and cooperate with Buyer, to obtain any such required
consent, authorization, approval or waiver, or any release, substitution or amendment required to novate
all liabilities and obligations under any and all Purchased Assets or other liabilities that constitute
Assumed Liabilities or to obtain in writing the unconditional release of all parties to such arrangements,
so that, in any case, Buyer shall be solely responsible for such Assumed Liabilities and obligations from
and after the Closing Date and solely benefit from the Purchased Assets from and after the Closing Date;
provided, however, that neither Seller nor Buyer shall be required to pay any consideration therefor. Once
such consent, authorization, approval, waiver, release, substitution or amendment is obtained, Seller shall,
and shall cause its Affiliates to, sell, assign, transfer, convey and deliver to Buyer the relevant Purchased
Asset to which such consent, authorization, approval, waiver, release, substitution or amendment relates
for no additional consideration. Applicable Transfer Taxes in connection with such sale, assignment,
transfer, conveyance or license shall be paid by the parties in accordance with Section 6.08.

(b)

13
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To the extent that any Purchased Asset and/or Assumed Liability cannot be transferred to Buyer following
the Closing pursuant to this Section 2.06, Buyer and Seller, to the maximum extent permitted by Law,
shall, and Seller shall cause its Affiliates to, enter into such arrangements to provide to the parties the
economic and, to (i) the extent permitted under applicable Law and (ii) not prohibited by the Purchase
Asset, operational equivalent of the transfer of such Purchased Asset and/or Assumed Liability to Buyer
as of the Closing and the performance by Buyer of its obligations with respect thereto. To the extent such
an arrangement cannot be entered into, Seller shall, and shall cause its Affiliates to, (a) use best efforts to
enforce any rights of Seller or its Affiliates, as applicable, arising from such Purchased Asset (including,
without limitation, a right of termination) and (b) indemnify and hold harmless each Buyer Indemnified
Party from any and all damages incurred or suffered by a Buyer Indemnified Party resulting from, arising
out of or related to such arrangement not being obtained. Notwithstanding any provision in this Section
2.06 to the contrary, Buyer shall not be deemed to have waived its rights under Section 7.02 hereof unless
and until Buyer either provides written waiver thereof or elects to proceed to consummate the
transactions contemplated by this Agreement at Closing. To the extent permitted under applicable Law,
Buyer shall, as agent or subcontractor for Seller or its Affiliates, as applicable, pay, perform and
discharge fully the liabilities and obligations of Seller, to the extent they are Assumed Liabilities of such
Purchased Asset, thereunder from and after the Closing Date. To the extent permitted under applicable
Law, Seller shall, and shall cause its Affiliates to, hold in trust for and pay to Buyer promptly upon
receipt thereof, such Purchased Asset and all income, proceeds and other monies received by Seller or its
Affiliates, as applicable, to the extent related to such Purchased Asset in connection with the
arrangements under this Section 2.06. Each party shall be permitted, as applicable, to set off against such
amounts all direct costs associated with the retention and maintenance of such Purchased Assets and all
direct costs associated with the payment, performance and discharge of the Assumed Liabilities of such
Purchased Asset.

Section 2.07 Intentionally omitted.

Section 2.08
Buyer Assignment. Notwithstanding anything herein to the contrary, and for all purposes of this
Agreement and the transactions contemplated hereby, Seller and the Buyer agree that the Buyer shall be
entitled to assign its rights to purchase all or a portion of the Purchased Assets and its obligations to
assume all or portion the Assumed Liabilities to any one or more Affiliates of the Buyer.

ARTICLE III
CLOSING

Section 3.01
Closing. Subject to the terms and conditions of this Agreement, the consummation of the transactions
contemplated by this Agreement (the “Closing™) shall take place virtually. The Closing shall occur within
30 days from the Due Diligence Deadline, provided that all conditions to closing (as set forth in Article
VII) are met as of that date. The date on which the Closing is to occur is herein referred to as the
“Closing Date™.

Section 3.02
Closing Deliverables.

(@
At the Closing, Seller shall deliver to Buyer the following:
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()
a bill of sale in the form of Exhibit A hereto (the “Bill of Sale”) duly executed by Seller, transferring the
tangible personal property included in the Purchased Assets to Buyer;

(i)
an assignment and assumption agreement in the form of Exhibit B hereto (the “Assignment and
Assumption Agreement”) duly executed by Seller, effecting the assignment to and assumption by Buyer
of the Purchased Assets and the Assumed Liabilities;

(iii)
a certificate pursuant to Treasury Regulations Section 1.1445-2(b) that Seller is not a foreign person
within the meaning of Section 1445 of the Code duly executed by Seller;

(iv)
a certificate of the Secretary or an Assistant Secretary (or equivalent officer) of Seller certifying (i) the
names and signatures of the officers of Seller who are authorized to sign this Agreement and the
Transaction Documents and the other documents to be delivered hereunder and thereunder, (ii) that
attached thereto are true and complete copies of all resolutions adopted by the board of directors of Seller
authorizing the execution, delivery and performance of this Agreement and the other Transaction
Documents and the consummation of the transactions contemplated hereby and thereby, and (iii) that all
such resolutions are in full force and effect and are all the resolutions adopted in connection with the
transactions contemplated hereby and thereby;

™
a patent assignment agreement in the form of Exhibit C hereto (the “Patent Assignment Agreemntent”)
duly executed by Seller, effecting the assignment to and assumption by Buyer of the Business Patents;

(1)
the Escrow Agreement in the form of Exhibit D hereto (the “Escrow Agreement”), duly executed by
Seller;

(vii)
a letter signed by each of the Seller’s creditors who have an Encumbrance on any portion of the
Purchased Assets completely and unconditionally (other than receipt of payment in full) terminating such
Encumbrance releasing any claims or rights that such creditor has or may have with respect to such
Purchased Assets (each, a “Lien Release Agreement”) such that Buyer shall acquire the Purchased Assets
at Closing free and clear of all Encumbrances, other than Permitted Encumbrances;

(viii)
an agreement in respect of each Affiliate Arrangement, in each case duly executed by each party thereto
and in form and substance reasonably acceptable to Buyer, and pursuant to which each Affiliate
Arrangement shall be terminated at or prior to the Closing with no further obligation binding on, or
liability of, Buyer (the “Termination Agreements); and

(ix)

a written employment agreement between Buyer and David Naccarato (“Employment Agreement”), duly
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executed and an agreement to reach a collaboration agreement with the other Scientist.

(b)
At the Closing, Buyer shall deliver to Seller the following:

(i)
the Closing Payment Amount;

(ii)
the Escrow Agreement duly executed by Buyer;

(iii)
a certificate of the Secretary or an Assistant Secretary (or equivalent officer) of Buyer certifying (i) the
names and signatures of the officers of Buyer authorized to sign this Agreement, the Transaction
Documents and the other documents to be delivered hereunder and thereunder, (ii) that attached thereto
are true and complete copies of all resolutions adopted by the board of directors of Buyer authorizing the
execution, delivery and performance of this Agreement and the other Transaction Documents and the
consummation of the transactions contemplated hereby and thereby, and (iii) that all such resclutions are
in full force and effect and are all the resolutions adopted in connection with the transactions
contemplated hereby and thereby:;

(iv)
a certificate, dated and duly executed as of the Closing Date on behalf of Buyer by a duly authorized
officer of Buyer (in such Person’s capacity as such and not individually), that each of the conditions set
forth in Section 7.03(a) and Section 7.03(b) have been satisfied.; and

7
the Employment Agreements, duly executed by Buyer.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer that the statements contained in this Article IV are true
and correct as of the date hereof and as of the Closing Date.

Section 4.01

Organization and Qualification of Seller. Seller is duly organized, validly existing and in good
standing under the Laws of its jurisdiction of incorporation and has all necessary limited liability
company power and authority to own, operate or lease the properties and assets now owned, operated or
leased by it and to carry on the Business as currently conducted and contemplated to be conducted
through Closing. Except as would not, individually or in the aggregate, be expected to be material to the
Business taken as a whole, Seller is duly licensed or qualified to do business and is in good standing in
each jurisdiction in which the ownership of the Purchased Assets or the operation of the Business as
currently conducted makes such licensing or qualification necessary.

Section 4.02
Authority of Seller. Seller has all necessary limited liability company power and authority to enter into
this Agreement and the other Transaction Documents to which Seller is a party, to carry out its
obligations hereunder and thereunder and to consummate the transactions contemplated hereby and
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thereby. The execution and delivery by Seller of this Agreement and any other Transaction Document to
which Seller is a party, the performance by Seller of its obligations hereunder and thereunder and the
consummation by Seller of the transactions contemplated hereby and thereby have been duly authorized
by all requisite limited liability company action on the part of Seller. This Agreement has been duly
executed and delivered by Seller, and (assuming due authorization, execution and delivery by Buyer) this
Agreement constitutes a legal, valid and binding obligation of Seller, enforceable against Seller in
accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar Laws affecting creditors’ rights generally and by general principles
of equity (regardless of whether enforcement is sought in a proceeding at law or in equity). When each
other Transaction Document to which Seller is or will be a party has been duly executed and delivered by
Seller (assuming due authorization, execution and delivery by Buyer and each other party thereto), such
Transaction Document will constitute a legal and binding obligation of Seller enforceable against it in
accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar Laws affecting creditors’ rights generally and by general principles
of equity (regardless of whether enforcement is sought in a proceeding at law or in equity).

Section 4.03
No Conflicts; Consents. The execution, delivery and performance by Seller of this Agreement and the
other Transaction Documents to which Seller is a party, and the consummation of the transactions
contemplated hereby and thereby, do not and will not: (a) result in a violation or breach of any provision
of the articles of incorporation or operating agreement of Seller; (b) result in a violation or breach of any
provision of any Law or Governmental Order applicable to Seller, the Business, the Purchased Assets or
the Assumed Liabilities; (c) require the consent, notice or other action by any Person under, conflict with,
result in a violation or breach of, constitute a default under or result in the acceleration of any Material
Contract; (d) require the consent, notice, vote, approval or other action by the members of Seller not
already obtained as of the Closing Date; or (e) result in the creation or imposition of any Encumbrance on
any Purchased Asset. No consent, approval, Permit, Governmental Order, declaration or filing with, or
notice to, any Governmental Authority is required by or with respect to Seller in connection with the
execution and delivery of this Agreement and the other Transaction Documents and the consummation of
the transactions contemplated hereby and thereby.

Section 4.04
Financial Statements; Undisclosed Liabilities.

(a)
Section 4.04 of the Disclosure Schedules includes true, correct and complete copies of the unaudited
financial statements of the Seller dated December 31, 2019 and 2020 and June 30, 2021 (the “Financial
Statements”).

(b)
The Financial Statements fairly and accurately present in all material respects the financial condition of
the Business as of the respective dates and for the periods indicated therein (subject to normal
adjustments which will not, individually or in the aggregate, be material in nature or amount).

)
Seller has no Liabilities against, relating to or affecting the Business, except (i) those which are
adequately reflected or reserved against in the Financial Statements, (ii) those which have been incurred
in the ordinary course of business since January 1, 2020, and which are not, individually or in the

i)
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aggregate, material in amount, and (iii) those incurred pursuant to the Transaction Agreements and the
transactions contemplated hereby.

(d)
Seller is solvent for all purposes under federal bankruptcy and applicable state fraudulent transfer and
fraudulent conveyance Laws. The sale of the Purchased Assets by Seller hereunder will not render Seller
insolvent and does not constitute a fraudulent transfer or conveyance under such Law.

Section 4.05
Absence of Certain Changes, Events and Conditions. Except as set forth in Section 4.05 of the
Disclosure Schedules, from January 1, 2020, until the date of this Agreement, Seller has operated the
Business in the ordinary course of business consistent with past practice in all material respects and there
has not been, with respect to the Business, any event or circumstance that, individually or in the
aggregate, has had or is reasonably expected to have a Material Adverse Effect. Except as set forth in
Section 4.05 of the Disclosure Schedules or as would not, individually or in the aggregate, be expected to
be material to the Business taken as a whole, since January 1, 2020, until the date of this Agreement there
has not been, in each case solely with respect to the Business unless indicated otherwise:

(a)
any mortgage, pledge, lien, or grant of a security interest in, or other Encumbrance of any of the
Purchased Assets;

(b)
any sale, disposal of or license of any of the Purchased Assets (including, without limitation, Intellectual
Property Assets) to any Person;

(0)
any failure to pay and discharge any trade payables or other material obligations relating to the Purchased
Assets or the Business in accordance with Seller's customary business practices as of the date hereof;

(d)
any claim or lawsuit initiated or settled for an amount involving in excess of $25,000 in the aggregate or
involving equitable or injunctive relief;

(e)
any failure to comply in all material respects with all Laws applicable to the conduct of the Business or
the ownership and use of the Purchased Assets;

(
with respect to the Business, the Acquired Assets or the Assumed Liabilities: (i) any material Tax election
or change in any Tax election, (ii) any change of any annual Tax accounting period or any change of any
method of Tax accounting (except as required by Law), (iii) any amended Tax Return or any claim for
Tax refunds, (iv) any entry into any closing agreement relating to Taxes or (v} any settlement of any Tax
claim, audit or assessment; and

(g)

any agreement or commitment to do any of the things described in the preceding clauses of this Section
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4.05.
Section 4.06
Material Contracts.
(a)

Section 4.06(a) of the Disclosure Schedules lists each of the following Contracts (x) by which any of the
Purchased Assets are bound or affected, (y) to which Seller is a party or by which it is bound primarily in
connection with the Business or the Purchased Assets or (z) which relate or pertain to the Business but
are not part of the Purchased Assets (collectively, the “Material Contracts™):

(i)
All material Contracts;

(ii)
any Contract relating to capital expenditures or other purchases of material, supplies, equipment or other
assets or properties or services by Seller (other than purchase orders for inventory or supplies in the
ordinary course of business) in excess of $25,000 individually, or $50,000 in the aggregate, during the
12-month period preceding the date hereof;

(iii)
all Contracts (including, without limitation, letters of intent) that relate to the disposition or acquisition of
assets or properties (other than in the ordinary course of business) involving consideration of more than
$25,000, individually or $50,000 in the aggregate, or any metrger, consolidation or similar business
combination transaction, whether or not enforceable, or (B) relating to the acquisition by Seller of any
operating business or Equity Interest of any other Person pursuant to which such Seller has any
obligations as of the date hereof;

(iv)
all Contracts relating to Indebtedness and any guaranty agreement or other evidence of Indebtedness,
including capitalized lease obligations;

)
all Contracts containing provisions (A) that expressly limit the ability of the Business to engage in any
business activity or compete with any Person, or the expansion thereof to other geographical areas,
customers, suppliers or lines of business, (B) limiting solicitation of employees or clients, or (C) that
grants the other party or any third person “most favored nation” or similar status;

(vi)
any Contract (or group of related Contracts) relating to payments by or to Seller of more than $25,000
individually or $50,000 in the aggregate during the 12-month period preceding the date hereof or which is
reasonably likely to require payments by or to Seller after the date hereof in excess of such amounts;

(vii)
any Contract pursuant to which Seller subcontracts work to third parties;

(viii)
any Contract (including, without limitation, letters of intent) (A) involving the future disposition or

19




Zoho Sign Document ID: HXKOITFHWSW3QGPUVJRZRANOBT7BU4HNEWJACWKPZOW

acquisition of assets or properties (other than in the ordinary course of business) involving consideration
of more than $25,000, individually or $50,000 in the aggregate, or any merger, consolidation or similar
business combination transaction, whether or not enforceable, or (B) relating to the acquisition by Seller
of any operating business or Equity Interest of any other Person pursuant to which such Seller has any
obligations as of the date hereof;

(ix)
Intentionally omitted;

(x)
any Contract that restricts or limits the ability of any individual Business Employee to engage in any
business, solicit customers or employees of Seller, or compete with Seller or the Business during or
following employment with Seller;

(xi)

all Contracts that are intercompany agreements relating to the Business or the Purchased Assets;

(ii)
any Contract (or group of related Contracts), if any, which is not terminable on less than ninety (90) days’
notice or that contains a minimum annual commitment in excess of $50,000;

(xiii)
any Contract creating a shareholders’ agreement, strategic alliance, partnership, joint venture agreement,
development, joint development or similar arrangement which is material to the Business;

(xiv)
any Contract entered into by Seller granting a license or other grant of rights to any third party for the use
of any Intellectual Property Assets and any Contract entered into by Seller in which a license or other
grant of rights is provided to Seller for the use of any intellectual property rights of any third party (other
than off-the-shelf, commercially available Software), in each case including, without limitation, royalty
Contracts or management, consulting or advisory contracts (collectively, the “Material IP Contracts”);

(xv)
any Contracts with any Governmental Authority;

(xvi)
any Contract that relates to the settlement of any legal proceeding;

(xvii)
any other Contract that would be required to be filed with the United States Securities and Exchange
Comumission as an exhibit to a registration statement on Form S-1 if the Business was registering
securities under the Securities Act; and

(i)
any Contract or other arrangements between Seller, on the one hand, and any Related Parties, on the other
hand (each, an “Affiliate Arrangement”).

(b)
Seller has made available to Buyer true and complete copies of all Material Contracts and all amendments

thereto. Except as would not, individually or in the aggregate, be expected to be material to the Business
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taken as a whole, each Material Contract (i) is valid and binding on Seller and, to the Knowledge of
Seller, the counterparties thereto and is in full force and effect, enforceable against Seller, and, to the
Knowledge of Seller, against all third parties, in each case in accordance with its terms, except as
enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar
laws affecting creditors’ rights generally and by general principles of equity (regardless of whether
considered in a proceeding in equity or at law); and (ii) shall continue in full force and effect upon
consummation of the transactions contemplated by this Agreement, and enforceable against Buyer, and,
to the Knowledge of Seller, against all third parties, in accordance with its terms, except as enforcement
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting creditors’ rights generally and by general principles of equity (regardless of whether considered
in a proceeding in equity or at law). Except as set forth in Section 4.06(b) of the Disclosure Schedules,
Seller is not in material breach of, or default (with or without the giving of notice, lapse of time or both)
under, any Material Contract. To the Knowledge of Seller, no other party to any Material Contract is in
breach or default thereunder, nor, to the Knowledge of Seller, does any condition exist that with the lapse
of time or both would constitute a default by any such other party thereunder. No other party to any
Material Contract has (i) notified Seller that such other party intends to cancel or otherwise terminate
such Material Contract or (ii) since January 1, 2020, taken any action or threatened to take any action,
with respect to seeking a repayment of amounts paid to Seller pursuant to such Material Contract or a
reduction in fees or other payments that will become due to Seller pursuant to such Material Contract.

Section 4.07 Intentionally omitted.

Section 4.08
Intellectual Property.

(a)
Section 4.08(a) of the Disclosure Schedules set forth an accurate and complete list of (i) all Domain
Names included in the Intellectual Property Assets of which Seller is the registrant or beneficial owner
specifying for each its registrant (and, if anonymized, the beneficial owner) and renewal date, and
whether it is active (collectively, the “Business Registered Domain Names"); (ii) all registered Marks,
pending applications for registration of Marks included in the Intellectual Property Assets (collectively,
the “Business Registered Marks™); (iii) all Patents included in the Intellectual Property Assets
(collectively, the “Business Patents”); and (iv) all registered and material unregistered Copyrights
(including, without limitation, software programs and proprietary databases) and all pending applications
for registration of Copyrights included in the Intellectual Property Assets (collectively, the “Business
Registered Copyrights” and, together with the Business Registered Domain Names, the Business
Registered Marks and the Business Patents, the “Business Registered IP"), indicating as to each item in
(ii)-(iv) as applicable: (i) the current owner; (ii) the jurisdictions in which the item is issued or registered
or in which any application for issuance or registration has been filed, (iii) the respective issuance,
registration, or application number of the item, and (iv) the dates of application, issuance or registration
of the item. Except as and to the extent disclosed on Section 4.08(a) of the Disclosure Schedules, Seller
has timely paid all filing, extension, examination, issuance, post registration and maintenance fees,
annuities and the like associated with or required with respect to any of the Business Registered IP, and
all documents, assignments, recordations and certificates necessary to be filed by Seller to maintain the
effectiveness of the Business Registered IP and to secure and record title to Business Registered IP have
been filed with the relevant patent, copyright, trademark or other authorities in the United States or other
foreign jurisdictions, as the case may be, so that no item required to be listed on Section 4.08(a) of the
Disclosure Schedules has lapsed, expired or been abandoned or canceled other than in the ordinary course
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of business.

(b)
To the Knowledge of Seller, all Intellectual Property and Technology in which Seller has rights and which
are material to the conduct of the Business (i) are valid and enforceable (with respect to the
CERES-MNG Patent Application, to the extent a Patent application is enforceable) and (ii) are not
subject to any outstanding injunction, judgment, order, decree, ruling or charge, including allegations of
infringement, against Seller of which Seller has received notice. The Contracts set forth in Section
4.08(b) of the Disclosure Schedule are the only Material Contracts to which Seller is a party and which
provides for the license of Intellectual Property or Technology to Seller.

©

Seller owns all right, title and interest in and to the Business Registered IP and is entitled to use such
Business Registered IP in the operation of the Business as currently conducted, free and clear of all
Encumbrances other than Permitted Encumbrances. Seller owns all right, title and interest in and to, or
has a valid, enforceable and continuing license or right to use, practice, manufacture, have manufactured,
sell, offer for sale, import, export, exploit and license, each other item of Intellectual Property or
Technology (“Intellectual Property Rights”) included in the Intellectual Property Assets, and is entitled
to use such Intellectual Property Assets in the operation of the Business as currently conducted, free and
clear of all Encumbrances other than Permitted Encumbrances. For the avoidance of doubt, the
representations and warranties set forth in this Section 4.08(c) do not apply to the infringement upon or
misappropriation or violation of the Intellectual Property of any third party, which are covered in Section
4.08(f).

(d)
Except with respect to the Assigned Contracts and licenses of commercial off-the-shelf Software available
on reasonable terms for a license fee of no more than $50,000 per annum, Seller is not obligated to make
any payments by way of royalties, fees or otherwise to any owner or licensor of, or other claimant to, any
Intellectual Property Rights, with respect to the use thereof or in connection with the conduct of the
Business as currently being conducted (including all research and development).

()
Seller has exercised a degree of care that is consistent in all material respects with the standards of the
industry in which Seller operates (but in no event less than a reasonable degree of care) in order to protect
the secrecy and maintain the confidentiality and legal validity of all Trade Secrets included in the
Intellectual Property Assets. Except as set forth in Section 4.08(e) of the Disclosure Schedules, no
material (individually or in the aggregate) Trade Secret has been disclosed or authorized to be disclosed
to any third party other than pursuant to a non-disclosure agreement that protects Seller’s proprietary
interests in and to such Trade Secrets.

®
Except as and to the extent disclosed on Section 4.08(f) of the Disclosure Schedules and to the
Knowledge of Seller, the conduct of the Business as currently conducted, does not infringe upon or
misappropriate or violate the Intellectual Property of any third party. Except as and to the extent
disclosed on Section 4.08(f) of the Disclosure Schedules, Seller have not received written or, to the
Knowledge of Seller, oral, notice of any claim or notice asserting that the conduct of the Business by
Seller as currently conducted infringes upon or misappropriates the Intellectual Property of any third

party.
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(g)
There are no claims asserted or threatened by Seller that a third party infringes or otherwise violates any
of the Business Registered IP or any other rights protecting Intellectual Property or Technology owned by
or exclusively licensed to Seller. To the Knowledge of Seller, no third party is misappropriating,
infringing or violating any Intellectual Property or Technology owned by or exclusively licensed to
Seller.

)
The Business Registered IP and the other Intellectual Property or Technology owned by Seller and
included in the Intellectual Property Assets are sufficient for the continued conduct of the Business by
Buyer after the Closing Date in the same manner as such business was conducted prior to the Closing
Date in all material respects. However, Seller makes no representation or warranty as to whether a Patent
will ever issue from the CERES-MNG Patent Application. Neither the execution of this Agreement nor
the consummation of any transaction contemplated hereby will materially and adversely affect any of
Buyer’s rights in and to the Intellectual Property Assets.

M
Seller has not granted any options, licenses or agreements of any kind relating to any Intellectual Property
outside of nonexclusive end use terms of service and customer agreements entered in the ordinary course
(copies of which have been provided to Buyer).

Section 4.08(j) of the Disclosure Schedules sets forth all Intellectual Property that relates or pertains to
the Business and is not part of the Purchased Assets.

Section 4.09
Legal Proceedings; Governmental Orders.

@
There are no Actions or other legal proceedings pending or, to the Knowledge of Seller, threatened in
writing against or by Seller relating to or affecting the Business, the Purchased Assets or the Assumed
Liabilities, or that would affect the legality, validity or enforceability of this Agreement or any
Transaction Documents or the consummation of the transactions contemplated hereby or thereby. No
event has occurred or circumstances exist that may give rise to, or serve as a basis for, any such Action or
other legal proceeding.

(b)
There are no outstanding Governmental Orders, or inquiry pending before a Governmental Authority or,
to the Knowledge of Seller, threatened in writing against Seller and no unsatisfied judgments, penalties or
awards against, relating to or affecting the Business or the Purchased Assets or the Assumed Liabilities,
or that would affect the legality, validity or enforceability of this Agreement or any Transaction
Documents or the consummation of the transactions contemplated hereby or thereby. No event has
occurred or circumstances exist that may constitute or result in (with or without notice or lapse of time) a
violation of any such Governmental Order.

Section 4.10
Compliance With Laws; Permits.

(a)
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Seller is in compliance with all Laws applicable to the conduct of the Business as currently conducted and
the ownership and use of the Purchased Assets, and Seller has been in compliance with all Laws
applicable to the Business and the ownership and use of the Purchase Assets during the two (2) years
prior to the date hereof except as would not, individually or in the aggregate, be expected to be material
to the Business taken as a whole. Seller has not received any written notice that any violation of the
foregoing is being alleged.

(®)
No Permits are required for Seller to conduct the Business as currently conducted or for the ownership
and use of the Purchased Assets.

Section 4.11
Environmental Matters. Seller is and has been in compliance in all material respects with all
Environmental Laws applicable to the Business, and has obtained all required Permits in connection
therewith and is in compliance in all material respects with the requirements thereunder. During the three
vears prior to the date hereof, Seller has not received any written notice from any Governmental
Authority or any written notice from any citizens group or other Person that alleges that Seller is not in
compliance with any Environmental Law.

Section 4.12
Employment Matters.

There are no employees or employee benefit plans.

Section 4.13
Taxes.

(a)
Seller has filed (taking into account any valid extensions) all Tax Returns with respect to the Business and
Purchased Assets required to be filed by Seller. Such Tax Returns are, or will be, true, complete and
correct in all respects. All Taxes due and owing by Seller (whether or not shown on any Tax Return) have
been, or will be, timely paid.

(b)
Seller 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.

(c)
No extensions or waivers of statutes of limitations have been given or requested with respect to any Taxes
of Seller.

(d)

All deficiencies asserted, or assessments made, against Seller as a result of any examinations by any
Governmental Authority have been fully paid.

(e)

No jurisdiction where Seller does not file a Tax Return has made a claim in writing that Seller is required
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to file a Tax Return relating to the Business or the Purchased Assets for such jurisdiction or that any
Taxes relating to the Business or the Purchased Assets are due as a result of doing business in any such
jurisdiction.

U]

Seller is not a “foreign person” as that term is used in Treasury Regulations Section 1.1445-2.

(2

There are no Encumbrances for Taxes upon any of the Purchased Assets nor is any Governmental
Anthority in the process of imposing any Encumbrances for Taxes on any of the Purchased Assets, other
than Permitted Encumbrances.

M
No power of attorney that is currently in effect has been granted by Seller with respect to the Business or
the Purchased Assets (other than powers of attorney granted in the ordinary course of business, such as to
a payroll provider).

0]
The Purchased Assets do not include any stock or other ownership interests in any corporations,
partnerships, joint ventures, limited liability companies, business trusts, or other entities.

0)]
None of the Purchased Assets are (i) property required to be treated as being owned by another Person
pursuant to the provisions of Section 168(f)(8) of the Internal Revenue Code of 1954, as amended and in
effect immediately prior to the enactment of the Tax Reform Act of 1986, (ii) “tax-exempt use property”
within the meaning of Section 168(h)(1) of the Code, or (iii) “tax-exempt bond financed property” within
the meaning of Section 168(g) of the Code.

k)
Seller is not a pa(l‘ty to any Tax allocation, Tax sharing or Tax indemnification agreement other than any
such agreement entered into in the ordinary course of business (such as a loan or a lease) the primary
purpose of which is unrelated to Taxes. Seller has not ever been a member of any affiliated group within
the meaning of Section 1504(a) of the Code, or any similar provision of state, local or foreign Law (other
than an affiliated group the parent of which is Seller).

W)
Seller is not currently a party to any pending examination, audit, Action, administrative or judicial
proceeding relating to Taxes, nor, to the Knowledge of Seller, has any examination, audit, Action or
proceeding been threatened in writing by any Governmental Authority, and no claim for assessment or
collection of Taxes which previously has been asserted relating in whole or in part to Seller that remains
unpaid.

Section 4.14
Brokers. No broker, finder, investment banker or similar Person is entitled to any brokerage, finder’s or
other fee or commission in connection with the transactions contemplated by this Agreement or any other
Transaction Document based upon arrangements made by or on behalf of Seller.

Section 4.15
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Privacy and Data Security.

@)

Seller has been and is in compliance in all material respects with all applicable Laws regarding the
collection, creation, processing, use, disclosure, storage, transfer and secure destruction of Sensitive Data,
which was collected or processed in connection with the Business (collectively, “Data Protection
Laws”). Except as would not, individually or in the aggregate, be expected to be material to the Business
taken as a whole, Seller has made all required material filings, disclosures and registrations under
applicable Data Protection Laws with any relevant Governmental Authority, to the extent applicable, and
all such filings, disclosures and registrations are current and up-to-date) in all material respects. Section
4.15(a) of the Disclosure Schedules sets forth a complete list of all such filings, disclosures and
registrations.

(b)
Seller has established, implemented, and maintains privacy, data security and cybersecurity policies,
programs and procedures that are in compliance in all material respects with any applicable Law,
applicable industry practices, and Seller's obligations under any Contracts.

(c)
Seller has complied and is in compliance with its online and internal privacy policies in all material
respects.

Section 4.16
Customers and Suppliers.

Intentionally omitted.

Section 4.17
Transactions with Affiliates.

(a)
Section 4.17(a) of the Disclosure Schedules sets forth all Affiliate Arrangements.

®)
Except as set forth in Section 4.17(b) of the Disclosure Schedules no Related Party possesses, directly or
indirectly, any financial interest in or is a director, officer, manager or employee of any Person which is a
client, supplier, distributor, customer, lessor, lessee, financial source or competitor or potential competitor
of Seller or the Business.

Section 4.18
No Unlawful Payments; FCPA. Neither Seller nor any director or officer of Seller, nor, to the
Knowledge of Seller, any employee, agent, controlled affiliate or other Person acting on behalf of Seller
has, in the operation of the Business, (a) used any corporate funds for any unlawful contribution, gift,
entertainment or other unlawful expense relating to political activity, (b) made any direct or indirect
unlawful payment to any government official or employee, (c) violated or is in violation of any provision
of the Foreign Corrupt Practices Act of 1977, as amended, (d) violated or is in violation of any provision
of the Bribery Act 2010 of the United Kingdom or (e) made, offered, or taken an act in furtherance of any
bribe, rebate, payoff, influence payment, kickback or other unlawful payment.
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Section 4.19
Compliance with Money Laundering Laws. The operations of the Business by Seller have been
conducted at all times in material compliance with applicable financial recordkeeping and reporting
requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the
applicable money laundering statutes of all jurisdictions where Seller operates the Business, the
applicable rules and regulations thereunder and any applicable, related or similar rules, regulations or
guidelines, issued, administered or enforced by any Governmental Authority (collectively, the “Money
Laundering Laws™) and no Action or proceeding by or before any court or Governmental Authority or
body or any arbitrator involving Seller with respect to any applicable Money Laundering Laws is pending
or, to the Knowledge of Seller, threatened.

Section 4.20
No Conflicts with Sanctions Laws. Seller nor, to the Knowledge of Seller, any director, officer, agent or
employee of Seller is currently subject to any sanctions administered or imposed by the United States
(including any administered or enforced by the Office of Foreign Assets Control of the U.S. Treasury
Department, the U.S. Department of State, or the Bureau of Industry and Security of the U.S. Department
of Commerce), the United Nations Security Council, the European Union, or the United Kingdom
(including sanctions administered or controlled by Her Majesty’s Treasury) (collectively, “Sanctions™) in
connection with the operation of the Business. Neither Seller, nor, to the Knowledge of Seller, any
director, officer, agent or employee of Seller, is a Person that is, or is controlled by a Person that is (a) the
subject of any Sanctions or (b) located, organized or resident in a country or territory that is, or whose
government is, the subject of Sanctions that broadly prohibit dealings with that country or territory
(currently, Cuba, Iran, North Korea, Sudan, and Syria).

Section 4.21
Exclusivity of Representations and Warranties. Except for the representations and warranties
contained in this Article IV (including all Disclosure Schedules referenced in this Article IV) and
elsewhere in this Agreement, neither the Seller nor any other Person on behalf of the Seller has made, nor
are any of them making, any express or implied representation or warranty, either written or oral, at law
or in equity, on behalf or in respect of the Seller or the Purchased Assets, including (a) any representation
or warranty as to future revenue, profitability, results of operations, cash flows or financial condition of or
success of the Business, or any component of any of the foregoing (the inherent uncertainties of which
Buyer acknowledges), (b) any representation or warranty with respect to merchantability, fitness for any
particular purpose, title, or noninfringement (except for the representations and warranties set forth in
Section 4.08), or (c) any representation or warranty arising from statute or otherwise in law. Buyer
acknowledges and agrees that, in making its decision to enter into this Agreement and to consummate the
transactions contemplated hereby, Buyer has relied solely upon the express representations and warranties
of the Seller set forth in Article IV and disclaims reliance on any other representations and warranties, of
any kind or nature, express or implied (including of the nature described in clauses (a), (b) and (c) above).
Notwithstanding the foregoing, nothing in this Section 4.21 or any other provision of this Agreement
shall be a defense against or a limit to Buyer’s ability to bring a claim for Fraud or constructive fraud.

Section 4.22
Disclosure. No representation or warranty made by Seller contained in this Agreement, and no statement
contained in the Disclosure Schedules or in any certificate furnished to Buyer pursuant to any provision
of this Agreement, contains any untrue statement of a material fact or omits to state a material fact
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necessary in order to make the statements herein or therein, in the light of the circumstances under which
they were made, not misleading in any material respect. Seller acknowledges and agrees that, in making
its decision to enter into this Agreement and to consumimate the transactions contemplated hereby, Buyer
has relied on the representations and warranties set forth in this Article IV and otherwise in this
Agreement (including all Disclosure Schedules referenced in this Article IV), and that such
representations and warranties in this Article IV are a major inducement to Buyer's decision to enter into
this Agreement and to consummate the transactions contemplated hereby.

Section 4.23
Private Placement. Each of Seller and Purchaser acknowledges that the offer and sale of the common
shares being issued hereunder as part of the consideration for the Sale (such common share issuance, the
“Transaction”) is intended to be exempt from registration under the Securities Act, as amended, by virtue
of Section 4(a)(2) thereof. Accordingly, Seller represents and warrants to Purchaser that (i) it has the
financial ability to bear the economic risk of its investment in the Transaction and is able to bear a total
loss of its investment and its investments in and liabilities in respect of the Transaction, which it
understands are not readily marketable, are not disproportionate to its net worth, and it is able to bear any
loss in connection with the Transaction, including the loss of its entire investment in the Transaction, (ii)
it is an “accredited investor” as that term is defined in Regulation D as promulgated under the Securities
Act, (iii) it is entering into the Transaction for its own account and without a view to the distribution or
resale thereof, (iv) it understands that the assignment, transfer or other disposition of the Transaction has
not been and will not be registered under the Securities Act and is restricted under this Agreement, the
Securities Act and state securities laws, and (v) its financial condition is such that it has no need for
liquidity with respect to its investment in the Transaction and no need to dispose of any portion thereof to
satisfy any existing or contemplated undertaking or indebtedness and is capable of assessing the merits of
and understanding (on its own behalf or through independent professional advice), and understands and
accepts, the terms, conditions and risks of the Transaction.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller that the statements contained in this Article V are true and
correct as of the date hereof and as of the Closing Date.

Section 5.01
Organization of Buyer. The Buyer is duly organized, validly existing and in good standing under the
Laws of British Columbia

Section 5.02
Authority of Buyer. Buyer has all necessary organizational power and authority to enter into this
Agreement and the other Transaction Documents to which Buyer is a party. to carry out its obligations
hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The
execution and delivery by Buyer of this Agreement and any other Transaction Document to which Buyer
is a party, the performance by Buyer of its obligations hereunder and thereunder and the consummation
by Buyer of the transactions contemplated hereby and thereby have been duly authorized by all requisite
organizational power on the part of Buyer. This Agreement has been duly executed and delivered by
Buyer, and (assuming due authorization, execution and delivery by Seller) this Agreement constitutes a
legal, valid and binding obligation of Buyer enforceable against Buyer in accordance with its terms,
except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or
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similar Laws affecting creditors’ rights generally and by general principles of equity (regardless of
whether enforcement is sought in a proceeding at law or in equity). When each other Transaction
Document to which Buyer is or will be a party has been duly executed and delivered by Buyer (assuming
due authorization, execution and delivery by Seller and each other party thereto), such Transaction
Document will constitute a legal and binding obligation of Buyer enforceable against it in accordance
with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium or similar Laws affecting creditors’ rights generally and by general principles of equity
(regardless of whether enforcement is sought in a proceeding at law or in equity).

Section 5.03
No Conflicts; Consents. The execution, delivery and performance by Buyer of this Agreement and the
other Transaction Documents to which Buyer is a party, and the consummation of the transactions
contemplated hereby and thereby, do not and will not: (a) result in a violation or breach of any provision
of any organizational document of Buyer; (b) result in a violation or breach of any provision of any Law
or Governmental Order applicable to Buyer; or (c) require the consent, notice or other action by any
Person under, conflict with, result in a violation or breach of, constitute a default under or result in the
acceleration of any agreement to which Buyer is a party, except in the cases of clauses (b) and (c), where
the violation, breach, conflict, default, acceleration or failure to give notice would not have a Material
Adverse Effect on Buyer’s ability to consummate the transactions contemplated hereby. No consent,
approval, Permit, Governmental Order, declaration or filing with, or notice to, any Governmental
Authority is required by or with respect to Buyer in connection with the execution and delivery of this
Agreement and the other Transaction Documents and the consummation of the transactions contemplated
hereby and thereby, except for such consents, approvals, Permits, Governmental Orders, declarations,
filings or notices which would not have a Material Adverse Effect on Buyer’s ability to consummate the
transactions contemplated hereby and thereby.

Section 5.04
Brokers. Buyer has not used a broker, finder or investment banker in connection with the transactions
contemplated hereby, and Buyer shall not have any liability or otherwise suffer or incur any loss as a
result of or in connection with any brokerage, finder’s fee, investment banker’s fee or other commission
of any Person retained by Seller in connection with this Agreement, the Transaction Documents or any of
the ransactions contemplated hereby and thereby (or any Person who is entitled to any broker’s
commission, finder’s fee, investment banker’s fee or similar payment).

Section 5.05
Sufficiency of Funds. Buyer currently has, and will have as of the Closing, sufficient cash on hand or
other sources of immediately available funds to enable it to make payment of the Purchase Price and
consummate the transactions contemplated by this Agreement.

Section 5.06
Legal Proceedings. There are no Actions or other legal proceedings pending or, to Buyer’s knowledge,
threatened in writing against or by Buyer or any Affiliate of Buyer that challenge or seek to prevent,
enjoin or otherwise delay the transactions contemplated by this Agreement.

Section 5.07
Independent Investigation. Buyer has conducted its own independent investigation, review, and analysis
of the Business, the Purchased Assets, and the Assumed Liabilities, and acknowledges that it has been
provided adequate access to the personnel, properties, assets, premises, books and records, and other
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documents and data of Seller for such purpose. Buyer acknowledges and agrees that: (a) in making its
decision to enter into this Agreement and to consummate the transactions contemplated hereby, Buyer has
relied solely upon its own investigation and the representations and warranties set forth in this Agreement
including but not limited to Article IV; and (b) neither Seller nor any other person or entity has made any
representation or warranty as to Seller, the Business, the Purchased Assets, the Assumed Liabilities, or
this Agreement, except as set forth in this Agreement.

Section 5.08
Reporting Company. Buyer has been a been reporting company under the Exchange Act since July 9,

2021.

Section 5.09
Capitalization. Buyer’s authorized capital stock consists ofunlimited shares of common
stock, no par value , of which 14,983,761 shares are issued and outstanding. All of

the Closing Shares and Post-Closing Shares have been, or will be when issued, duly authorized, validly
issued, fully paid and non-assessable, and free and clear of all Encumbrances. Upon consummation of the
transactions contemplated by this Agreement including any and all conditions to issuance and release
from Escrow, Seller will shall own all of the Closing Shares and Post-Closing Shares free and clear of all
Encumbrances and all of the Closing Shares and Post-Closing Shares will be free of restrictions on
transfer other than restrictions on transfer under this Agreement and any applicable state and federal
securities laws.

ARTICLE VI
COVENANTS

Section 6.01
Conduct of Business Prior to the Closing. Except as otherwise required by this Agreement or
applicable Law, during the period on and from the date of this Agreement through and including the
Closing Date or the termination of this Agreement, Seller shall (i) conduct the Business in the ordinary
course consistent with past practices in all material respects, (ii) maintain and preserve intact the current
organization, operations and franchise of the Business, (iii) use its best efforts to preserve goodwill and
relationships of its Business Employees, customers, lenders, suppliers, regulators and others having
relationships with the Business. Except as otherwise required by this Agreement or applicable Law,
during the period on and from the date of this Agreement through and including the Closing Date or the
termination of this Agreement, Seller will not, without the prior written consent of Buyer (not to be
unreasonably withheld, conditioned or delayed), in each case solely with respect to the Business:

(a)
mortgage, pledge, subject to a lien, or grant a security interest in, or suffer to exist or otherwise encumber,
any of the Purchased Assets, excluding guarantees and letters of credit provided to customers in the
ordinary course of business or any Encumbrances existing on the date hereof;

(b)
sell, dispose of or license any of the Purchased Assets to any Person, except licenses in the ordinary
course of business and consistent with past practices;

(c)
intentionally omitted;
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(d)
fail to pay and discharge any trade payables or other material obligations relating to the Purchased Assets
or the Business in accordance with Seller's customary business practices as of the date hereof;

(e)
change financial accounting methods relating to or affecting the Purchased Assets, the Assumed
Liabilities or the Business;

(0
write up, write down or write off the book value of any Purchased Assets, except as consistent with past
practices;

(2

amend or terminate any Assigned Contracts, except in the ordinary course of business;

(h)

amend the certificate of incorporation or by-laws of Seller;

0]
incur any Indebtedness or guarantee Indebtedness of another Person;

@
take any action to terminate or modify, or permit the lapse or termination of, the present insurance
policies and coverage of Seller relating to or applicable to the Business or the Purchased Assets;

(k)
enter into, modify, amend, terminate or waive any material right or obligation under any Contract that
would constitute a Material Contract, except in the ordinary course of business and consistent with past
practices (whether directly or through distributors, resellers, partners and the like);

@
abandon or fail to maintain any Intellectual Property Assets;

(m)
grant or make any commitment to grant any retention, severance or termination payment to any
consultant;

(n)

make any other material change in employment terms for any Business Employee;

(0)
fail to comply in all material respects with all Laws applicable to the conduct of the Business or the
ownership and use of the Purchased Assets;

(p)
with respect to the Business, the Purchased Assets or the Assumed Liabilities: (i) make or change any Tax
election, (ii) change an annual Tax accounting period or change a method of Tax accounting (except as
required by Law), (iii) file any amended Tax Returns or make any claim for Tax refunds, (iv) enter into
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any closing agreement relating to Taxes or (v) settle any Tax claim, audit or assessment;

(@
fail to maintain true, complete and accurate Books and Records in a manner consistent with Seller’s past
practices; or

(r)

agree to do any of the things described in the preceding clauses of this Section 6.01.

Section 6.02
Access to Information. From the date hereof until the Closing or the termination of this Agreement,
Seller shall (a) afford Buyer and its Representatives reasonable access to and the right to inspect all of the
properties, assets, premises, Books and Records, Assigned Contracts and other documents and data
related to the Business; (b) furnish Buyer and its Representatives with such financial, operating and other
data and information related to the Business as Buyer or any of its Representatives may reasonably
request; and (c) instruct its Representatives to cooperate with Buyer with respect to the foregoing;
provided, however, that any such investigation shall be conducted at Buyer’s sole cost and expense during
normal business hours upon reasonable advance notice to Seller, under the supervision of Seller’s
personnel and in such a manner as not to interfere with the conduct of the Business or any other
businesses of Seller. All requests by Buyer for access pursuant to this Section 6.02 shall be submitted or
directed exclusively to Seller or such other individuals as Seller may designate in writing from time to
time. Prior to the Closing, without the prior written consent of Seller, which consent can be withheld for
any reason, Buyer shall not contact any suppliers to, or customers of, the Business.

Section 6.03
Intentionally omitted.

Section 6.04
Confidentiality. Each party acknowledges and agrees that the Confidentiality Agreement remains in full
force and effect and information provided pursuant to this Agreement shall remain subject to the
Confidentiality Agreement; provided, however, that notwithstanding anything in this Agreement to the
contrary, Buyer and/or Seller may make any disclosure to the extent it is required to do so to comply with
any securities laws or stock exchange regulations. If this Agreement is, for any reason, terminated prior to
the Closing, the Confidentiality Agreement and the provisions of this Section 6.04 shall nonetheless
continue in full force and effect.

Section 6.05
Books and Records.

(a)
In order to facilitate the resolution of any claims made against or incured by Seller, or for any other
reasonable purpose, for a period of seven years after the Closing, Buyer shall:

(i)

retain the Books and Records (including personnel files) relating to periods prior to the Closing; and
(ii)
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upon reasonable notice, afford Seller’s Representatives reasonable access (including the right to make, at
Seller’s expense, electronic or photocopies), during normal business hours, to such Books and Records
(subject to the delivery of customary confidentiality undertakings to the satisfaction of Buyer).

(b)
In order to facilitate the resolution of any claims made by or against or incurred by Buyer after the
Closing, or for any other reasonable purpose, for a period of seven years after the Closing, Seller shall:

U]
retain the books and records (including personnel files) of Seller which relate to the Business and its
operations for periods prior to the Closing; and

(i)
upon reasonable notice, afford Buyer’s Representatives reasonable access (including the right to make, at
Buyer's expense, electronic or photocopies), during normal business hours, to such books and records.

(<)
Neither Buyer nor Seller shall be obligated to provide the other party with access to any books or records
(including personnel files) pursuant to this Section 6.05 where such access would violate any Law,
fiduciary duty, contractual obligation or attorney-client privilege of such party.

Section 6.06
Public Announcements. Buyer, on the one hand, and Seller, on the other hand, shall consult with each
other before issuing any press release or otherwise making any public statement with respect to this
Agreement, the other Transaction Documents and the transactions contemplated hereby and thereby and
shall not issue any such press release or make any such public statement without the prior written consent
of the other, which consent shall not be unreasonably withheld or delayed; provided, however, that Buyer
or Seller may, without the prior written consent of the other party, issue such press release or make such
public statement as may, upon the advice of counsel, be required by applicable Law or stock exchange
requirements. Notwithstanding the foregoing, following the Closing the parties may issue a press release
or other public statement with respect to the this Agreement, the other Transaction Documents and the
transactions contemplated hereby and thereby, as long as such press release or public statement does not
disclose the material terms of this Agreement or the other Transaction Documents (including the material
terms of the consideration payable to Seller) except to the extent required, upon the advice of counsel, by
applicable Law or stock exchange requirements.

Section 6.07
Bulk Sales Laws. The parties hereby waive compliance with the provisions of any bulk sales, bulk
transfer or similar Laws of any jurisdiction that may otherwise be applicable with respect to the sale of
any or all of the Purchased Assets to Buyer; it being understood that any liabilities arising out of the
failure of Seller to comply with requirements and provisions of any bulk sales, bulk transfer or similar
Laws of any jurisdiction which would not otherwise constitute Assumed Liabilities shall be treated as
Excluded Liabilities.

Section 6.08
Tax Matters.

(@)

Seller and Buyer agree to furnish or cause to be furnished to the other, upon request, as promptly as
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practicable, information and assistance relating to the Business and the Purchased Assets, including
access to books and records, as is reasonably necessary in connection with (i) the preparation or filing of
any Tax Return by Buyer or Seller, (ii) the making of any Tax election by Buyer or Seller, (iii) Buyer or
Seller’s claim for any Tax refund, (iv) the determination of liability for Taxes, and (v) any audit,
examination or other proceeding in respect of Taxes related to the Business or the Purchased Assets. Each
of Buyer and Seller shall retain all Tax Returns, work papers and other material records or other
documentation in its possession (or in the possession of any Affiliate) in respect of Tax matters relating to
the Business and the Purchased Assets for any Tax period that includes the Closing Date and all prior
taxable periods until the expiration of the statute of limitations of the taxable periods to which such Tax
Returns and other documents relate.

(b)
All transfer, documentary, sales, use, stamp, registration, value added and other similar Taxes and fees
(including any additions thereto, penalties and interest) incurred in connection with this Agreement and
the other Transaction Documents (including any real property transfer Tax and any other similar Tax)
(“Transfer Taxes") shall be divided, borne and paid equally 50% by Buyer and 50% by Seller when due.
All necessary documentation and Tax Returns with respect to such Transfer Taxes shall be prepared and
filed by the party required under applicable Law to file such Tax Returns. If required by applicable Law,
Seller and Buyer shall, and shall cause their respective Affiliates to, cooperate in preparing and filing, and
join in the execution of, any such Tax Returns. Seller and Buyer shall cooperate in providing each other
with any appropriate certification and other similar documentation relating to exemption from Transfer
Taxes (including any appropriate resale exemption certifications), as provided under applicable Law.

Section 6.09
Non-Solicitation/Non-Competition.

@)
Seller agrees that, for the period commencing on the Closing Date and expiring on the three (3) year
anniversary of the Closing Date, Seller shall not and shall cause its respective Affiliates not to directly or
indirectly, (i) contact, approach, hire or solicit for the purpose of offering employment or any similar
arrangement any Buyer Employee or independent contractor to whom Seller was introduced in
connection with the Sale, or (ii) assist any other Person in hiring any Buyer Employee or independent
contractor; provided, however, that this Section 6.09(a) shall not prohibit general solicitations for
employment through advertisements or other means not directly targeted at the employees of the Business
(including, without limitation, Business Employees and Buyer Employees), or apply to any Business
Employees that are not Buyer Employees or Buyer Employees that are terminated by the Buyer after the
Closing Date due to no fault of such employee.

®)
Seller agrees that, for the period commencing on the Closing Date and expiring on the three (3) year
anniversary of the Closing Date, Seller shall not and shall cause its respective Affiliates not to directly or
indirectly, (i) own, operate, acquire or establish a business, or in any other manner engage alone or with
others any activity, that is competitive with the Business (whether as an operator, manager, employee,
officer, director, consultant, advisor, representative or otherwise), except for the passive ownership of
publicly-traded securities constituting not more than two percent of the outstanding securities of the
issuer thereof, and including, for the avoidance of doubt, through the use of any knowledge of the
Business to promote business with advertisers and agencies through competitors of the Business, or (ii)
induce or attempt to induce any customer, supplier or other business relation of the Business to cease or
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refrain from doing business with the Business, or in any way interfere with the relationship between any
such customer, supplier or other business relation and the Business (including, without limitation, by
making any negative or disparaging statements or communications regarding the Business).

(0
Buyer agrees that, for the period commencing on the Closing Date and expiring on the second anniversary
of the Closing Date, Buyer shall not and shall not direct any of its controlled Affiliates to, (ii) contact,
approach, hire or solicit for the purpose of offering employment or any similar arrangement any
employee of Seller who is not a Buyer Employee or (ii) assist any other Person in hiring any such
employee; provided, however, that this Section 6.10(c) shall not prohibit general solicitations for
employment through advertisements or other means not directly targeted at the employees of Seller or
apply to any such employee who is terminated by Seller after the Closing Date due to no fault of such
employee.

Section 6.10
Further Assurances. Following the Closing, each of the parties hereto shall, and Seller shall cause its
Affiliates to, execute and deliver such additional documents, instruments, conveyances and assurances
and take such further actions as may be reasonably required to carry out the provisions hereof and give
effect to the transactions contemplated by this Agreement and the other Transaction Documents.

Section 6.11
Third Party Consents. Seller shall use best efforts to give all notices, obtain all consents and to and
make all filings with third parties that are required under this Agreement.

Section 6.12
Closing Conditions. From the date hereof until the Closing, each party hereto shall use best efforts to
take such actions as are necessary to expeditiously satisfy the closing conditions set forth in Article VII
hereof.

Section 6.13
Termination of Related Party Agreements. Except as otherwise set forth herein or in any other
Transaction Document, at or prior to Closing, all Contracts, whether written or oral, between Seller
and/or any of its Affiliates, on the one hand, and any Buyer Employee, on the other hand, shall be
terminated without any further force and effect, and Seller and/or any of its Affiliates shall release the
counterparties to such Contracts for any further liabilities or obligations with respect to Seller thereunder;
provided, that this Section 6.13 shall not relieve Seller of its other obligations under this Agreement with
respect to the termination of the Affiliate Agreements.

Section 6.14
Intentionally omitted.

Section 6.15
Intentionally omitted.

Section 6.16
Intentionally omitted.

Section 6.17
Advise of Changes. Seller shall promptly advise Buyer of (a) any notice or other communication from
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any person alleging that the consent of such person is or may be required in connection with the
transactions contemplated by this Agreement, (b) any notice or other communication from any
Governmental Authority in connection with the transactions contemplated by this Agreement, (c) any
Actions commenced, or to Seller's Knowledge, threatened in writing, against Seller or any of its
Subsidiaries, as applicable, that are related to the transactions contemplated by this Agreement, and (d)
any fact, change, event or circumstance known to Seller, any breach, inaccuracy or misrepresentation of a
representation or warranty of Seller set forth in this Agreement or any breach or non-performance of a
covenant or obligation of Seller set forth in this Agreement (i) that has had or would reasonably be
expected to have, either individually or in the aggregate with all other such matters, a Material Adverse
Effect, or (ii) which Seller believes would or would be reasonably expected to cause a condition to
Closing set forth in Article VII to not be satisfied. In no event shall (x) the delivery of any notice by
Seller pursuant to this Section 6.17 limit or otherwise affect the respective rights, obligations,
representations, warranties, covenants or agreements of Seller or the conditions to the obligations of
Seller under this Agreement, or (y) disclosure by Seller be deemed to amend or supplement the
Disclosure Schedules or constitute an exception to any representation or warranty.

Section 6.18
Intentionally omitted.

Section 6.19
Transaction Litigation. Seller shall promptly notify Buyer in writing of any action, arbitration, audit,
hearing, investigation, litigation, suit, subpoena or summons issued, commenced, brought, conducted or
heard by or before, or otherwise involving, any Governmental Authority or arbitrator pending or, to the
Knowledge of Seller, threatened against Seller, its Subsidiaries or any of their respective directors or
officers relating to the transactions contemplated by this Agreement, including the Sale (“Transaction
Litigation™), Seller shall control the defense of any Transaction Litigation threatened against Seller or its
Subsidiaries; provided, however, that Seller shall (a) give Buyer the right to review and comment on all
material filings or responses to be made by Seller in connection with any such Transaction Litigation (and
Seller shall in good faith take such comments into account), and the opportunity to participate at Buyer’s
expense in the defense and settlement of, any such Transaction Litigation and (b) if Buyer does not
exercise such right to participate (subject to Seller's control right), keep Buyer reasonably and promptly
informed with respect to the status of such Transaction Litigation. Seller agrees that it shall not settle, or
offer to settle, any Transaction Litigation without the prior written consent of Buyer (such consent not to
be unreasonably withheld, conditioned or delayed).

ARTICLE VII
CONDITIONS TO CLOSING

Section 7.01
Conditions to Obligations of All Parties. The obligations of each party to consummate the transactions
contemplated by this Agreement shall be subject to the fulfillment, at or prior to the Closing, of the
following condition:

No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any
Governmental Order that is in effect and has the effect of making the transactions contemplated by this
Agreement illegal, otherwise restraining or prohibiting consummation of such transactions or causing any
of the transactions contemplated hereunder to be rescinded following completion thereof.
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Section 7.02
Conditions to Obligations of Buyer. The obligation of Buyer to consummate the transactions
contemplated by this Agreement shall be subject to the fulfillment or Buyer’s waiver, at or prior to the
Closing, of each of the following conditions:

(a)
The representations and warranties of Seller contained in Article IV (other than the Seller Fundamental
Representations) shall be true and correct in all material respects as of the Closing Date and the Seller
Fundamental Representations shall be true and correct in all respects, in each case, with the same effect
as though made at and as of such date (except those representations and warranties that address matters
only as of a specified date, which shall be true and correct in all material respects as of that specified
date); provided , however , that representations and warranties qualified by Material Adverse Effect or
other materiality qualifier must instead be true and correct in all respects;

(b)
Seller shall have duly performed and complied in all material respects with all agreements and covenants
required by this Agreement to be performed or complied with by them prior to or at the Closing;

()
Seller shall have delivered to Buyer duly executed counterparts to the Transaction Documents {other than
this Agreement and the Employment Agreements) and such other documents and deliverables set forth in
Section 3.02(a);

(d)
Buyer shall have received a certificate, dated the Closing Date and signed on behalf of Seller by a duly
authorized officer (in such Person’s capacity as such and not individually), that each of the conditions set
forth in Section 7.02(a)and Section 7.02(b) have been satisfied (the “Closing Certificate”);

(e)
Buyer shall have received a certificate pursuant to Treasury Regulations Section 1.1445-2(b) that Seller is
not a foreign person within the meaning of Section 1445 of the Code duly executed by Seller;

()
Since the date of this Agreement, there shall not have been a Material Adverse Effect;

Seller shall have delivered executed Forbearance Agreements;

()
Each Scientist has executed and delivered to Buyer, or is in a position to execute and deliver as of the
Closing, an Employment Agreement.

Section 7.03
Conditions to Obligations of Seller. The obligations of Seller to consummate the transactions
contemplated by this Agreement shall be subject to the fulfillment or Seller’s waiver, at or prior to the
Closing, of each of the following conditions:

(a)

The representations and warranties of Buyer contained in Article V shall be true and correct in all
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material respects as of the Closing Date with the same effect as though made at and as of such date
(except those representations and warranties that address matters only as of a specified date, which shall
be true and correct in all material respects as of that specified date); provided, however, that
representations and warranties qualified by Material Adverse Effect or other materiality qualifier must
instead be true and correct in all respects;

(b)
Buyer shall have duly performed and complied in all material respects with all agreements and covenants
required by this Agreement to be performed or complied with by it prior to or at the Closing;

()
Buyer shall have delivered to the Seller the Closing Payment Amount, a certificate (or certificates)
evidencing the Closing Shares which are restricted as to resale and issued under a private placement
exempt from registration under Section 4(a)(2) of the Securities Act, duly executed counterparts to the
Transaction Documents (other than this Agreement) and such other documents and deliveries set forth in
Section 3.02(b);

(d)
Seller shall have received a certificate, dated the Closing Date and signed on behalf of Buyer by a duly
authorized officer of Buyer (in such Person’s capacity as such and not individually), that each of the
conditions set forth in Section 7.03(a) and Section 7.03(b) have been satisfied (the “Buyer Closing
Certificate™);

(e)
Seller shall have received a certificate of the Secretary or an Assistant Secretary (or equivalent officer) of
Buyer as to matters set forth in Section 3.02(b)(iv); and

(H
Buyer and each Scientist have executed and delivered, or are each in a position to execute and deliver as
of the Closing, an Employment Agreement.

ARTICLE VIII
INDEMNIFICATION

Section 8.01
Survival. Subject to the limitations and other provisions of this Agreement, the representations and
warranties contained herein shall survive the Closing and shall remain in full force and effect until the
date that is fifteen (15) months from the Closing Date (the “Expiration Date); provided, however, (i)
that the representations and warranties contained in Section 4.01 (Organization and Qualification of
Seller), Section 4.02 (Authority of Seller), Section 4.07 (Title to Tangible Personal Property), and Section
4.13 (Taxes) (collectively, the “Seller Fundamental Representations”), and Section 5.01 (Organization
of Buyer), Section 5.02 (Authority of Buyer) and Section 5.04 (Brokers) (collectively, the “Buyer
Fundamental Representations™) shall survive the Closing indefinitely, and (ii) the representations and
warranties contained in Section 4.08 (Intellectual Property) (the “Seller IP Representations™) shall
survive the Closing and shall remain in full force and effect until the date that is 36 months from the
Closing. None of the covenants or other agreements contained in this Agreement shall survive the
Closing Date other than those which by their terms contemplate performance after the Closing Date, and
each such surviving covenant and agreement shall survive the Closing for the period contemplated by its
terms (the applicable period of survival with respect to any representation, warranty, covenant or
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agreement, the “Survival Period”). Notwithstanding the foregoing, any claims asserted in good faith with
reasonable specificity (to the extent known at such time) and in writing by notice from the non-breaching
party to the breaching party prior to the Expiration Date of the applicable survival period shall not
thereafter be barred by the expiration of such survival period and such claims shall survive until finally
resolved. It is the express intent of the parties that, if the applicable Survival Period is shorter than the
statute of limitations that would otherwise have been applicable to such item, then, by contract, the
applicable statute of limitations with respect to such item shall be reduced to the shortened Survival
Period contemplated hereby.

Section 8.02
Indemmification By Seller. After the Closing, subject to the other terms and conditions of this Article
VIIL Seller shall indemnify Buyer and its Affiliates and their respective Representatives (collectively, the
“Buyer Indemnified Parties™) against, and shall hold Buyer Indemnified Parties harmless from and
against, any and all Losses incurred or sustained by, or imposed upon, the Buyer Indemnified Parties
based upon, arising out of, with respect to or by reason of:

(a)
any inaccuracy in or breach of any of the representations or warranties of Seller contained in this
Agreement or in any Transaction Document (for purposes of calculating any Losses arising from such
inaccuracy or breach and for purposes of determining whether there has been an inaccuracy in or breach
of any such representation or warranty, such representation and warranty shall be read as if it were not

qualified by any concept of “material,” “materiality,” “Material Adverse Effect,” or similar qualifiers);

(b)
any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Seller
pursuant to this Agreement or in any Transaction Document;

()
any Third Party Claims related to the Business, operations, properties, assets or obligations of Seller or
any of its Affiliates conducted, existing or arising before the Closing;

(d)
any Excluded Asset or Excluded Liabilities; or

(e}
any claim made by any member of Seller against any Buyer Indemnified Party directly or indirectly
related to the Transaction Documents and consummation of the transactions contemplated hereby and
thereby.

Section 8.03
Indemnification By Buyer. After the Closing, subject to the other terms and conditions of this Article
VIIL Buyer shall indemnify Seller and its Affiliates (collectively, the “Seller Indemnified Parties™)
against, and shall hold the Seller Indemnified Parties harmless from and against, any and all Losses
incurred or sustained by, or imposed upon, the Seller Indemnified Parties based upon, arising out of, with
respect to or by reason of:

(a)

any inaccuracy in or breach of any of the representations or warranties of Buyer contained in this
Agreement or in any Transaction Document which shall have a Material Adverse Effect (for purposes of
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calculating any Losses arising from such inaccuracy or breach and for purposes of determining whether
there has been an inaccuracy in or breach of any such representation or warranty, such representation and
warranty shall be read as if it were not qualified by any concept of “material,” “materiality,” “Material
Adverse Effect,” or similar qualifiers);

®)
any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Buyer
pursuant to this Agreement or in any Transaction Document which shall have a Material Adverse Effect;
or

(©
any Third Party Claims related to the Business, operations, properties, assets or obligations of Buyer or
any of its Affiliates conducted or arising after the Closing.

Section 8.04
Certain Limitations. The indemnification provided for in Section 8.02 and Section 8.03 shall be subject
to the following limitations:

@
The aggregate amount of Losses for which the Buyer Indemnified Parties or Seller Indemnified Parties, as
applicable, shall be entitled to indemmification pursuant to this Article VIII shall not exceed $250,000
(the “Indemnification Cap™), other than with respect to the following: (x)(i) claims based on breaches in,
or inaccuracies of, the Seller Fundamental Representations or the Seller IP Representations, in which case
the aggregate amount of Losses for which the Buyer Indemnified Parties will be entitled to
indemnification will not exceed the Purchase Price, (ii) claims arising under Section 8.02(b) through and
including 8.02(e), and (iii) claims based on Fraud, criminal activity or willful misconduct of Seller (the
claims described in clauses (i), (ii), and (iii), the “Seller Special Indemnification Matters™) and (y)(i)
claims based on breaches of the Buyer Fundamental Representations, (ii) claims arising under Sections
8.03(b) through and including 8.03(c), and (iii) claims based on Fraud, criminal activity or willful
misconduct of Buyer (the claims described in clauses (i), (ii) and (iii), the “Buyer Special
Indemnification Matters”).

()
Seller shall not be liable to the Buyer Indemnified Parties for indemnification under Section 8.02 unless
and until the aggregate amount of Losses in respect of indemnification under Section 8.02 exceed
$100,000 (the “Threshold”) (provided that any individual or series of related Losses which do not exceed
$50,000 (“De-Minimis Losses"”) shall not be counted towards the Threshold), at which time the Buyer
Indemnified Party shall be indemnified for the amount of Losses in excess of the Threshold, including,
for the avoidance of doubt, De-Minimis Losses; provided, however, that the Threshold and the exclusion
of De-Minimis Losses shall not be applicable with respect to, and each Buyer Indemnified Party shall be
entitled to be indemnified for, all Losses arising out of or resulting from the indemnification obligation
with respect to Seller Special Indemnification Matters. Buyer shall not be liable to the Seller Indemnified
Parties for indemnification under Section 8.03 unless and until the aggregate amount of Losses in respect
of indemnification under Section 8.03 exceeds the Threshold (provided that De-Minimis Losses shall not
be counted towards the Threshold), at which time the Seller Indemnified Party shall be indemnified for
the amount of Losses in excess of the Threshold, including, for the avoidance of doubt, De-Minimis
Losses; provided, however, that the Threshold and the exclusion of De-Minimis Losses shall not be
applicable with respect to, and each Seller Indemnified Party shall be entitled to be indemnified for, all
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Losses arising out of or resulting from the indemnification obligation with respect to Buyer Special
Indemnification Matters.

()
Payments by the Indemnifying Party (as defined in Section 8.05) pursuant to Article VIII in respect of any
Loss shall be limited to the amount of any liability or damage that remains after deducting therefrom any
insurance proceeds and any indemnity, contribution or other similar payment actually received by the
Indemnified Party (as defined in Section B.05) in respect of any such claim.

@
Notwithstanding the foregoing, in no event shall the Indemnifying Party be liable to the Indemnified Party
for any punitive, incidental, consequential, special or indirect damages, including loss of future revenue
or income, loss of business reputation or opportunity relating to the breach or alleged breach of this
Agreement, or any damages based on any type of multiple except to the extent adjudicated and owed to a
third party with respect to a Third Party Claim.

(e)
Each Indemnified Party shall take, and cause its Affiliates to take, all reasonable steps to mitigate any
Loss, including by pursuing insurance claims and claims against third parties, and shall reasonably
consult and cooperate with the Indemnifying Party with a view toward mitigating Losses upon becoming
aware of any event or circumstance that would be reasonably expected to, or does, give rise to Losses.

Section 8.05
Indemmification Procedures. The party making a claim under this Article VIII is referred to as the
“Indemnified Party”, and the party against whom such claims are asserted under this Article VIII is
referred to as the “Indemnifying Party.” To the extent such amount is agreed to by the parties, in writing,
or determined by a court in a final, nonappleable decision, Buyer may, at its option, set off against the
Purchase Price or any portion thereof the amount of any indemnifiable Losses in excess of the Threshold
such that the number of Post-Closing Shares will be reduced by a number of shares equal to the amount
of such Losses in excess of the Threshold divided by the per share price of the Post-Closing Shares,
rounded up to the nearest whole number. Notwithstanding the foregoing, nothing in the preceding
sentence shall relieve the Indemnified Party from any notice provisions contained herein.

(a)
Third Party Claims. If any Indemnified Party receives written notice of the assertion or commencement
of any Action or other legal proceeding made or brought by any Person who is not a party to this
Agreement or an Affiliate of a party to this Agreement or a Representative of the foregoing (a “Third
Party Claim™) against such Indemnified Party, the Indemnified Party shall give the Indemnifying Party
prompt written notice thereof (a “Claim Notice™). The failure to give such prompt written notice shall
not, however, relieve the Indemnifying Party of its indemnification obligations unless, and then solely to
the extent that, the Indemnifying Party is materially prejudiced by that notice failure. Such Claim Notice
shall describe the Third Party Claim in reasonable detail, shall include a copy of all papers served with
respect to such Third Party Claim, if any, and any other documents reasonably necessary (as determined
by the Indemnified Party) and shall indicate the estimated amount, if reasonably practicable, of the Loss
that has been or may be sustained by the Indemnified Party. The Indemnifying Party shall have the right
to participate in or, by giving written notice within ten (10) Business Days of receipt of a Third Party
Claim, to assume the defense of any Third Party Claim at the Indemnifying Party’s expense and by the
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Indemnifying Party’s own counsel; provided, that such notice contains confirmation that the
Indemnifying Party has agreed to indemnify the Indemnified Party (subject to the limitation on
indemnification set forth herein) for the Losses arising out of or resulting from the Third Party Claim of
which it is assuming the right to conduct and control the defense thereof. In the event that the
Indemnifying Party assumes the defense of any Third Party Claim, subject to Section 8.05(b), it shall
have the right to take such action as it deems necessary to avoid, dispute, defend, appeal or make
counterclaims pertaining to any such Third Party Claim in the name and on behalf of the Indemnified
Party; provided, however, that the Indemnifying Party shall not be entitled to control, and the Indemnified
Party shall be entitled to have sole control over, the defense or settlement of any claim if: (i) such claim is
part of an Action to which the Indemnifying Party is also a party and the Indemnified Party is advised by
counsel that a conflict exists as a result of the Indemnifying Party’s control over such proceedings, (ii)
such Third Party Claim seeks injunctive or other equitable relief against the Indemnified Party, (iii) the
Third Party Claim relates to or arises in connection with any governmental proceeding, action,
indictment, allegation or investigation in respect of the business of Buyer or their respective Affiliates,
(iv) the Third Party Claim involves liabilities that are reasonably expected to exceed the Indemnity
Escrow Amount, (v) the Indemnifying Party failed or is failing to reasonably prosecute or defend such
Third Party Claim, or (vi) such claim involves any customer, supplier, distributor or other material
business relation of Buyer or its Affiliates. If the Indemnifying Party has validly made such election, the
Indemnified Party shall have the right, at its own cost and expense, to participate in the defense of any
Third Party Claim with counsel selected by it subject to the Indemnifying Party’s right to control the
defense thereof. If the Indemnifying Party elects not to compromise or defend such Third Party Claim or
fails to promptly notify the Indemnified Party in writing of its election to defend as provided in this
Agreement, the Indemnifying Party shall be liable for the fees and expenses of counsel employed by the
Indemnified Party. The Indemnified Party and the Indemnifying Party shall cooperate with each other in
all reasonable respects to ensure the proper and adequate defense of any Third Party Claim, including
making available Books and Records and other information relating to such Third Party Claim and
furnishing employees and representatives as may be reasonably necessary for the preparation of the
defense of such Third Party Claim.

(b)
Settlement of Third Party Claims. Notwithstanding any other provision of this Agreement, if the
Indemnifying Party assumes the defense of any Third Party Claim pursuant to Section 8.05, (i) the
Indemnified Party shall not file any papers or consent to the entry of any judgment or enter into any
settlement with respect to such Third Party Claim and (ii) the Indemmifying Party shall not consent to the
entry of any judgment or enter into any settlement with respect to such Third Party Claim without the
prior written consent of the Indemnified Party (which consent shall be given if the settlement by its terms
(1) obligates the Indemnifying Party to pay the full amount of the liability in connection with such Third
Party Claim, (2) fully and finally releases the Indemnified Party completely in connection with such
Third Party Claim, and (3) does not impose any obligation or restriction on such Indemnified Party or its
Affiliates). If the Indemnifying Party does not assume the defense of such Third Party Claims or fails to
diligently prosecute or withdraws from the defense of a Third Party Claim, the Indemnifying Party will
not be obligated to indemnify the Indemnified Party for any settlement entered into or any judgment
consented to without the Indemnifying Party’s prior written consent (which consent shall not be
unreasonably withheld, delayed or conditioned). Notwithstanding any other provision of this Agreement,
whether or not the Indemnifying Party shall have assumed the defense of a Third Party Claim, if the
Indemnified Party admits any liability with respect to, or settles, compromises or discharges, such Third
Party Claim without the Indemnifying Party’s prior written consent (which consent shall not be
unreasonably withheld, delayed or conditioned), then such admission, settlement or compromise will not
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be binding upon or constitute evidence against the Indemnifying Party for purposes of determining
whether the Indemnified Party has incurred Losses that are indemnifiable pursuant to this Article VIIT or
the amount thereof.

(©
Direct Claims. Any claim by an Indemnified Party on account of a Loss which does not result from or
involve a Third Party Claim (a “Direct Claim™) shall be asserted by the Indemnified Party by providing
prompt written notice thereof to the Indemnifying Party after the Indemnified Party becomes aware of
such Direct Claim. Such notice by the Indemnified Party shall describe the Direct Claim in reasonable
detail and shall indicate the estimated amount, if reasonably practicable, of the Loss that has been or may
be sustained by the Indemnified Party. The Indemnifying Party shall have thirty (30) days after its receipt
of such notice to respond in writing to such Direct Claim asserting or denying its responsibility with
respect to such Direct Claim. During such thirty (30)-day period, the Indemnified Party shall allow the
Indemnifying Party and its professional advisors to investigate the matter or circumstance alleged to give
rise to the Direct Claim, and whether and to what extent any amount is payable in respect of the Direct
Claim and the Indemnified Party shall reasonably assist the Indemnifying Party’s investigation. If the
Indemnifying Party does not so respond within such thirty (30)-day period, the Indemnifying Party shall
be deemed to have accepted such claim.

Section 8.06
Tax Treatment of Indemnification Payments. All indemnification payments made (or deemed to be
made) with respect to any claim pursuant to Article VIII shall be treated by the parties as an adjustment to
the Purchase Price for Tax purposes, unless otherwise required by Law.

Section 8.07
Exclusive Remedies. Subject to Section 10.11, the parties acknowledge and agree that except for Buyer’s
right to any setoff rights in this Agreement, their sole and exclusive remedy with respect to any and all
claims for any breach of any representation, warranty, covenant, agreement or obligation set forth herein
or otherwise relating to the subject matter of this Agreement (except in the case of Fraud) shall be
pursuant to the indemnification provisions set forth in this Article VIIL In furtherance of the foregoing,
each party hereby waives, to the fullest extent permitted under Law, any and all rights, claims and causes
of action for any breach of any representation, warranty, covenant, agreement or obligation set forth
herein or otherwise relating to the subject matter of this Agreement it may have against the other parties
hereto and their Affiliates and each of their respective Representatives arising under or based upon any
Law, except pursuant to the indemnification provisions set forth in this Article VIII. Nothing in this
Section 8.07 shall limit any Person’s right to seek and obtain any equitable relief to which any Person
shall be entitled pursuant to Section 10.11.

ARTICLE IX
TERMINATION

Section 9.01
Termination. This Agreement may be terminated at any time prior to the Closing:

(a)

by the mutual written consent of Seller and Buyer;

(b)

by Buyer by written notice to Seller if there has been a material breach, inaccuracy in or failure to
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perform any representation, warranty, covenant or agreement made by Seller pursuant to this Agreement
that would give rise to the failure of any of the conditions specified in Section 7.01 or Section 7.02 and
such breach, inaccuracy or failure cannot be cured by Seller by the date that is 180 days after the Due
Diligence Deadline (the “Drop Dead Date™);

(9
by Seller by written notice to Buyer if there has been a material breach, inaccuracy in or failure to
perform any representation, warranty, covenant or agreement made by Buyer pursuant to this Agreement
that would give rise to the failure of any of the conditions specified in Section 7.01 or Section 7.03 and
such breach, inaccuracy or failure cannot be cured by Buyer by the Drop Dead Date;

(d)
by Buyer or Seller in the event that:

U]
there shall be any Law that makes consummation of the transactions contemplated by this Agreement
illegal or otherwise prohibited;

(i)
any Governmental Authority shall have issued a Governmental Order restraining or enjoining the
transactions contemplated by this Agreement, and such Governmental Order shall have become final and
non-appealable; or

(i)
the Closing does not occur by the Drop Dead Date.

(e}
by Buyer or Seller if the Closing has not occurred by the Drop Dead Date; provided, that the party
electing to terminate this Agreement in such instance has not materially breached this Agreement and
such breach is the primary reason for such failure to consummate the Closing.

Section 9.02
Effect of Termination.

(a)
In the event of the termination of this Agreement in accordance with this Article IX, this Agreement shall
immediately become null and void and there shall be no liability or obligation on the part of any party
hereto other than liability for any Willful Breach of this Agreement prior to such termination; provided
that the provisions of Section 6.04 (Confidentiality), this Section 9.02 (Effects of Termination) and
Article X (Miscellaneous) shall remain in full force and effect and survive any termination of this
Agreement. Further, if this Agreement is terminated by Seller as a result of Buyer’s breach, Seller will
have no obligation to return or repay any payment(s) made by Buyer under Section 2.04(iii).

(b)
In the event that this Agreement is terminated by Buyer under Section 9.01(b), (d) or (e), then Seller shall
pay as directed by Buyer the Termination Fee by wire transfer of immediately available funds within
three (3) Business Days after such termination. The parties agree and understand that in no event shall
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Seller be required to pay the Termination Fee on more than one occasion and in no event shall Seller be
required to pay more than one Termination Fee. In the event that Buyer shall be entitled to receive and
receives full payment of the Termination Fee from or on behalf of Seller pursuant to this Section 9.02(b),
the receipt of the Termination Fee (and, if applicable, any interest thereon and enforcement costs pursuant
to Section 9.02(c)) shall be deemed to be liquidated damages for any and all losses or damages suffered
or incurred by Buyer and its Affiliates as a result of the actions of Seller or its Affiliates in connection
with this Agreement (and the termination hereof), the transactions contemplated hereby (and the
abandonment thereof) or any matter forming the basis for such termination, and shall be the sole
monetary remedy of Buyer and their respective Affiliates; provided that nothing in this Section 9.02(b)
shall limit Buyer’s rights under Section 10.11 and receipt of the Termination Fee (and, if applicable, any
interest thereon and enforcement costs pursuant to Section 9.02(c)) shall not be the exclusive remedy of
Buyer and any of its Affiliates or constitute liquidated damages in the event of Willful Breach. If this
Agreement is terminated for any other reason other than under Section 9.01 (b}, (d) or (e), all amounts
paid by Buyer to Seller under this Agreement before the effective date of such termination will be fully
and finally nonrefundable and Seller will have no further obligations to Buyer with respect to such
amounts.

(9
Notwithstanding anything to the contrary in this Article IX, in the event that Seller fails to promptly pay
the Termination Fee when due, and if Buyer commences an action in order to obtain such payment that
results in a judgment against Seller, then Seller shall pay Buyer, together with the Termination Fee (A)
interest on the Termination Fee, as applicable, from the date the Termination Fee was required to be paid
through the date of payment at a rate per annum equal to the prime rate as published in the Wall Street
Journal, Eastern Edition, in effect on the date the Termination Fee was required to be paid and (B) any
out-of-pocket fees, costs and expenses (including reasonable legal fees) actually and reasonably incurred
by or on behalf of Buyer in connection with any such action.

(d)
The parties acknowledge and hereby agree that the provisions of this Section 9.02 are an integral part of
the transactions contemplated by this Agreement (including the Sale), and that, without such provisions,
the parties would not have entered into this Agreement.

ARTICLE X
MISCELLANEOUS

Section 10.01
Expenses. Except as otherwise expressly provided herein (including Section 6.08 hereof), all costs and
expenses, including, without limitation, fees and disbursements of counsel, financial advisors and
accountants, incurred in connection with this Agreement and the transactions contemplated hereby shall
be paid by the party incurring such costs and expenses, whether or not the Closing shall have occurred.

Section 10.02
Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder
shall be in writing (including, without limitation, e-mail transmission) and shall be deemed to have been
given (a) if delivered by hand, when such delivery is made at the address specified on the signature pages
hereto; (b) when received by the addressee if sent by a nationally recognized overnight courier (receipt
requested); (c) if delivered by e-mail or facsimile, when such e-mail or facsimile is transmitted to the
number or e-mail address specified on the signature page hereto or (d) on the day mailed, by certified or
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registered mail, return receipt requested, postage prepaid. Such communications must be sent to the
respective parties at the addresses or coordinates as provided on the signature pages hereto (or at such
other address for a party as shall be specified in a notice given in accordance with this Section 10.02).

Section 10.03
Interpretation. For purposes of this Agreement, (a) the words “include,” “includes” and “including™
shall be deemed to be followed by the words “without limitation™; (b) the word “er” is not exclusive; and
(c) the words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer to this Agreement as a
whole. Unless the context otherwise requires, references herein: (x) to Articles, Sections, Disclosure
Schedules and Exhibits mean the Articles and Sections of, and Disclosure Schedules and Exhibits
attached to, this Agreement; (i) to an agreement, instrument or other document means such agreement,
instrument or other document as amended, supplemented and modified from time to time to the extent
permitted by the provisions thereof and (ii) to a statute means such statute as amended from time to time
and includes any successor legislation thereto and any regulations promulgated thereunder. This
Agreement shall be construed without regard to any presumption or rule requiring construction or
interpretation against the party drafting an instrument or causing any instrument to be drafted. The
Disclosure Schedules and Exhibits referred to herein shall be construed with, and as an integral part of,
this Agreement to the same extent as if they were set forth verbatim herein. All references in this
Agreement or any of the other Transaction Documents to “$” or “Dollars” are to United States Dollars,
unless expressly stated otherwise.

Section 10.04
Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of
this Agreement.

Section 10.05
Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of
this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.

Section 10.06
Entire Agreement. This Agreement (including the Exhibits and the Disclosure Schedules) and the other
Transaction Documents constitute the entire agreement of the parties with respect to the subject matter
contained herein and therein, and supersede all prior and contemporaneous representations, warranties,
understandings and agreements, both written and oral, with respect to such subject matter.

Section 10.07
Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and permitted assigns. Neither party may assign its rights
or obligations hereunder without the prior written consent of the other party; provided, however, that
Buyer can assign its rights hereunder to any lender providing the Financing. No assignment shall relieve
the assigning party of any of its obligations hereunder.

Section 10.08
No Third Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their
respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall
confer upon any other Person or entity any legal or equitable right, benefit or remedy of any nature
whatsoever under or by reason of this Agreement.
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Section 10.09
Amendment and Modification; Waiver. This Agreement may only be amended, modified or
supplemented by an agreement in writing signed by Seller and Buyer. No waiver by any party of any of
the provisions hereof shall be effective unless explicitly set forth in writing and signed by the party so
waiving. No waiver by any party shall operate or be construed as a waiver in respect of any failure,
breach or default not expressly identified by such written waiver, whether of a similar or different
character, and whether occunring before or after that waiver. No failure to exercise, or delay in exercising,
any right, remedy, power or privilege arising from this Agreement shall operate or be construed as a
waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder
preclude any other or further exercise thereof or the exercise of any other right, remedy, power or
privilege.

Section 10.10
Governing Law; Submission to Jurisdiction; Waiver of Jury Trial.

(@
This Agreement shall be governed by and construed in accordance with the internal laws of the State of
New York without giving effect to any choice or conflict of law provision or rule (whether of the State of
New York or any other jurisdiction).

()
ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR BASED UPON THIS
AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY MAY BE INSTITUTED ONLY IN THE STATE OR
FEDERAL COURTS SITTING IN THE STATE OF NEVADA, AND EACH PARTY IRREVOCABLY
SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN ANY SUCH SUIT,
ACTION OR PROCEEDING. SERVICE OF PROCESS, SUMMONS, NOTICE OR OTHER
DOCUMENT BY MAIL TO SUCH PARTY’S ADDRESS SET FORTH HEREIN SHALL BE
EFFECTIVE SERVICE OF PROCESS FOR ANY SUIT, ACTION OR OTHER PROCEEDING
BROUGHT IN ANY SUCH COURT. THE PARTIES IRREVOCABLY AND UNCONDITIONALLY
WAIVE ANY OBJECTION TO THE LAYING OF VENUE OF ANY SUIT, ACTION OR ANY
PROCEEDING IN SUCH COURTS AND IRREVOCABLY WAIVE AND AGREE NOT TO PLEAD
OR CLAIM IN ANY SUCH COURT THAT ANY SUCH SUIT, ACTION OR PROCEEDING
BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

()
EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY
ARISE UNDER THIS AGREEMENT OR THE OTHER TRANSACTION DOCUMENTS IS LIKELY
TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH
PARTY IRREVOCAEBLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR THE OTHER TRANSACTION DOCUMENTS, THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY. EACH PARTY TO THIS AGREEMENT CERTIFIES
AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT
SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B)
SUCH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY
MAKES THIS WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO
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ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 10.10(c).

Section 10.11
Specific Performance. The parties agree that irreparable damage would occur if any provision of this
Agreement were not performed in accordance with the terms hereof or were otherwise breached. It is
accordingly agreed that the parties to this Agreement shall be entitled to seek equitable relief, including,
without limitation, an injunction or injunctions (without the payment or posting of any bond} in
connection with any breach or threatened breach of this Agreement and to enforce specifically the terms
and provisions of this Agreement in any court of the United States or any state having jurisdiction,
including, without limitation, to enforce the obligations of each of Buyer and Seller to consummate the
Closing. This paragraph shall not be construed as an election of any remedy, or as a waiver of any right
available to the parties under this Agreement or the law, including, without limitation, the right to seek
damages from the breaching party for a breach of any provision of this Agreement, nor shall this
paragraph be construed to limit the rights or remedies available under applicable law for any violation of
any provision of this Agreement.

Section 10.12
Disclosure Schedule. The Disclosure Schedules will be arranged to correspond to the representations
and warranties in Article IV of this Agreement, and the disclosure in any portion of the Disclosure
Schedules shall qualify the comresponding provision in Article IV and any other provision of Article IV to
which it is reasonably apparent from such disclosure that such disclosure relates. The Disclosure
Schedules are intended to constitute, and may be construed as constituting, representations or warranties
of Seller, or to expand the scope of Seller’s representations or warranties under this Agreement, but only
to the extent provided in this Agreement. No reference to or disclosure of any item or other matter in the
Disclosure Schedules shall be construed as an admission or indication that such item or other matter is
material or that such item or other matter is required to be referred to or disclosed in the Disclosure
Schedules. The information set forth in the Disclosure Schedules is disclosed solely for the purposes of
this Agreement, and no information set forth therein shall be deemed to be an admission by any party
hereto to any third party of any matter whatsoever, including of any violation of law or breach of any
agreement.

Section 10.13
Counterparts. This Agreement may be executed and delivered (including, without limitation, by
facsimile transmission or e-mail) in counterparts, each of which shall be deemed an original, but all of
which together shall be deemed to be one and the same agreement. A signed copy of this Agreement
delivered by facsimile, e-mail or other means of electronic transmission shall be deemed to have the same
legal effect as delivery of an original signed copy of this Agreement.

Section 10.14
Non-recourse. This Agreement and the Transaction Documents may only be enforced against, and any
Action or other legal proceeding based upon, arising out of, or related to this Agreement and the
Transaction Documents, or the negotiation, execution or performance of this Agreement and the
Transaction Documents, may only be brought against the entities that are expressly named as a party
hereto and thereto and then only with respect to the specific obligations set forth herein and therein with
respect to such party. No past, present or future director, officer, employee, incorporator, manager,
member, partner, stockholder, Affiliate, agent, attorney or other Representative of any party hereto or of
any Affiliate of any party hereto and thereto, or any of their successors or permitted assigns, shall have
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any liability for any obligations or liabilities of any party hereto under this Agreement and the
Transaction Documents or for any Action or other legal proceeding based on, in respect of or by reason
of the transactions contemplated hereby and thereby; provided, however, nothing in this Section 10.14
shall relieve or otherwise limit the liability of any party hereto or thereto or any of their respective
successors or permitted assigns for any breach or violation of its obligations under such agreements,
documents or instruments.

Section 10.15
‘Waiver of Conflicts Regarding Representation; Nonassertion of Attorney-Client Privilege.

(a)
Buyer waives and shall not assert, and agrees to cause its Affiliates to waive and not to assert, any conflict
of interest arising out of or relating to the representation, after the Closing (the “Post-Closing
Representation™), of Seller or any of their Affiliates or any shareholder, officer, employee or director of
the or any of their Affiliates (any such Person, a “Designated Person™) in any matter involving this
Agreement, the Transaction Documents or the transactions contemplated hereby.

(®)
Buyer waives and shall not assert, and agrees to cause its Affiliates to waive and to not assert, any
attorney-client privilege solely to the extent inherited as a result of the transactions contemplated by this
Agreement with respect to any communication between any legal counsel and any Designated Person in
any matter involving this Agreement, the Transaction Documents or the transactions contemplated hereby
occurring during the Current Representation prior to the Closing Date in connection with any
Post-Closing Representation, including in connection with a dispute with Buyer or any of its Affiliates, it
being the intention of the parties hereto that all rights to attorney-client privilege with respect to any
communication between any legal counsel and any Designated Person in any matter involving this
Agreement, the Transaction Documents or the transactions contemplated hereby occurring during the
Current Representation and to control such attorney-client privilege shall be retained by Seller.

()
The attorney-client privilege, attorney work-product protection and expectation of client confidence
arising from the transactions contemplated hereby prior to the Closing Date, and all information and
documents covered by such privilege or protection, will belong to and be controlled by Seller and may be
waived only by Seller, and not Buyer, and will not pass to or be claimed or used by Buyer; provided, that
Buyer may assert the privilege against a third party.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be executed as of the
Effective Date by their respective officers thereunto duly authorized.

MANNA NUTRITIONAL GROUP,LLC

By
Name: David C. Naccarato
Title: CEO / COO

Address: 2881 N El Rancho Pl, Boise, ID 83704
Email: davidn@mannanutritionals.com

Phone: 208.786.2005

Fax: N/A

With a Copy to: Steve Frinsko, Partner
Hawley-Troxell

Address: 877 Main Street, Ste. 1000, Boise, ID

83704

Email: sfrinsko@hawleytroxell.com

Fax: 208.954.5959

AGRIFORCE GROWING SYSTEMS LTD

o, L Wosltn

Name:
Title:
Address:

Email:
Fax:

With a Copy to: Jolie Kahn, Esq.

Address: 12 E. 49" Sireet, 1% floor, NY, NY 10017
Email: joliekahnlaw@sbcglobal.net
Fax: 866-705-3071

[Signature Page to Asset Purchase Agreement]
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DISCLOSURE SCHEDULES TO
ASSET PURCHASE AGREEMENT

These Disclosure Schedules relate to that certain Asset Purchase Agreement, dated of even date
herewith (“Agreement”), by and among Manna Nutritional Group, LLC, a Nevada limited liability
company (“Seller”) and AgriForce Growing Systems, Ltd., a British Columbia corporation (“Buyer”).

All capitalized terms not otherwise defined in these Disclosure Schedules have the meanings
given to them in the Agreement. Terms that are specifically defined in a section of these Disclosure
Schedules have the same meaning given to such term wherever such term is utilized in any other section
of these Disclosure Schedules.

The disclosures in any section of these Disclosure Schedules qualify other sections and
subsections of the Agreement and these Disclosure Schedules to the extent reasonably apparent from a
reading of the disclosure that such disclosure is applicable to such other sections or subsections. The
headings contained in these Disclosure Schedules are for reference purposes only and do not affect in any
way the meaning or interpretation of the disclosures herein contained.

To the extent that any representation or warranty contained in the Agreement is limited or
qualified by the materiality of the matters to which the representation or warranty is given, the inclusion
of any matter in these Disclosure Schedules does not constitute a determination by any Seller that such
matters are material. Nor in such cases where a representation or warranty is limited or qualified by the
materiality of the matters to which the representation or warranty is given shall the disclosure of any
matter in these Disclosure Schedules imply that any other undisclosed matter having a greater value or
significance is material.

The inclusion in these Disclosure Schedules of any matter or document does not imply any
representation, warranty, or undertaking not expressly given in the Agreement nor may such disclosure be
taken as extending the scope of any of the representations or warranties. Nothing in these Disclosure
Schedules constitutes an admission of liability or obligation of the Seller to any third party, nor an
admission against the Seller, or the interests of any such party.
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Section 2.02

Assumed Liabilities

1. All costs, fees, and related expenses associated with or arising out of prosecuting the
CERES-MNG Patent Application incurred or arising on or after September 1, 2021.

2 All costs, fees, and related expenses associated with or arising out of the third-party
engineering process analysis and manufacturing facility design contemplated by the Agreement.

3. All costs and expenses incurred or to be incurred by Seller from and after the Effective
Date of the Agreement for operational and production costs, fees, and related expenses associated with or
arising out of further production and manufacturing of the subject flowers, sweeteners, and cereals,
including materials, equipment, shipping, and travel (e.g., travel by the Scientists as requested by
Purchaser in connection with desired in-person product testing demonstrations).
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Section 2.04

Secured Debt

1 That certain 18% Senior Secured Commercial Promissory Note dated December 16,
2017, by and between Seller, as maker, and Hal Griffith, as holder, in the principal amount of $100,000,
and secured by that certain Loan and Security Agreement of even date therewith.

2. That certain 18% Senior Secured Commercial Promissory Note dated November 1, 2017,
by and between Seller, as maker, and Ernest Martinez, as holder, in the principal amount of $300,000, and
secured by that certain Loan and Security Agreement of even date therewith.

3. That certain Secured Commercial Promissory Note dated July 24, 2019, by and between
Seller, as maker, and Stuart Gordon, as holder, in the principal amount of $22,200, and secured by that
certain Loan and Security Agreement of even date therewith.
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Section 2.05

Excluded Assets

None.
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Section 4.04

Financial Statements

Seller will disclose Financial Statements within 60 days of the Effective Date.
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Section 4.05

Absence of Certain Changes, Events and Conditions

Section 4.05(a):

None, but see Section 2.04 regarding secured debt.
Section 4.05(b):

None.
Section 4.05(c):

1z As of the Effective Date, Seller is 60 days delinquent on payments due under that certain
Forbearance Agreement dated January 15, 2021, by and between Seller, as borrower, and Ernest Martinez,
as lender, with respect to indebtedness evidenced by that certain 18% Senior Secured Commercial
Promissory Note dated November 1, 2017, by and between Seller, as maker, and Ernest Martinez, as
holder, in the principal amount of $300,000.

2. As of the Effective Date, Seller is 60 days delinquent on payments due under that certain
Payment Agreement dated April 1, 2021, by and between Seller and Davis Wright Tremaine LLP for
certain fees and expenses for services rendered through December 9, 2020.

3. As of the Effective Date, Seller is delinquent on payments due under that certain 18%
Senior Secured Commercial Promissory Note dated December 16, 2017, by and between Seller, as maker,
and Hal Griffith, as holder, in the principal amount of $100,000, and secured by that certain Loan and
Security Agreement of even date therewith.

4. As of the Effective Date, Seller is delinquent on payments due under that certain Secured
Commercial Promissory Note dated July 24, 2019, by and between Seller, as maker, and Stuart Gordon,
as holder, in the principal amount of $22,200, and secured by that certain Loan and Security Agreement of
even date therewith.

5. As of the Effective Date, Seller has unpaid bills for certain fees and expenses for services
rendered by Jim Shields (former CPA for Seller) in the amount of ~$2,201.71.

6. As of the Effective Date, Seller has certain outstanding reimbursement obligations to the
following members of Seller for out of pocket expenses and direct (non-labor) costs as follows:

a. Stu Gordon $ 4,500.00
b. Dan Haggart $13,000.00
c. David Naccarato  $21,500.00
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d. Marc Garcia $ 4,600.00
e. Mike Wall $ 2,500.00
f. Cameron Adair % 1,500.00

Section 4.05(d):

1. On or about June 1, 2021, Seller caused to be filed a certain criminal securities complaint
against George Martinez with the Nevada Secretary of State in connection with certain alleged conduct in
his capacity as, without limitation, former CEO of Seller.

% On or about June 1, 2021, Seller caused to be filed a certain criminal securities complaint
against Cameron Adair with the Nevada Secretary of State in connection with certain alleged conduct in
his capacity as, without limitation, former CFO of Seller.

Section 4.05(e):

None.
Section 4.05(f):

None.

Section 4.05(g):

None.
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Section 4.06(a).

Material Contracts

Section 4.06(a)(i):

See below.

Section 4.06(a)(i1) and (iii):

None.
Section 4.06(g)(iv):
L That certain 18% Senior Secured Commercial Promissory Note dated December 16,

2017, by and between Seller, as maker, and Hal Griffith, as holder, in the principal amount of $100,000,
and secured by that certain Loan and Security Agreement of even date therewith.

i That certain 18% Senior Secured Commercial Promissory Note dated November 1, 2017,
by and between Seller, as maker, and Ernest Martinez, as holder, in the principal amount of $300,000, and
secured by that certain Loan and Security Agreement of even date therewith.

8 That certain Secured Commercial Promissory Note dated July 24, 2019, by and between
Seller, as maker, and Stuart Gordon, as holder, in the principal amount of $22,200, and secured by that
certain Loan and Security Agreement of even date therewith.

4. That certain Forbearance Agreement dated January 15, 2021, by and between Seller, as
borrower, and Ernest Martinez, as lender, with respect to indebtedness evidenced by that certain 18%
Senior Secured Commercial Promissory Note dated November 1, 2017, by and between Seller, as maker,
and Ernest Martinez, as holder, in the principal amount of $300,000.

5. That certain Payment Agreement dated April 1, 2021, by and between Seller and Davis
Wright Tremaine LLP for certain fees and expenses for services rendered through December 9, 2020.

Section 4.06(a)(v)-(xv):
None.
Section 4.06(xvi):

See above — Section 4.06(a)(iv)(4, 5).
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Section 4.06(xvii):
None.
Section 4.06(xviii):

None.
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Section 4.06(b)

Breach of Material Contracts

L As of the Effective Date, Seller is 60 days delinquent on payments due under that certain
Forbearance Agreement dated January 15, 2021, by and between Seller, as borrower, and Ernest Martinez,
as lender, with respect to indebtedness evidenced by that certain 18% Senior Secured Commercial
Promissory Note dated November 1, 2017, by and between Seller, as maker, and Ernest Martinez, as
holder, in the principal amount of $300,000.

2 As of the Effective Date, Seller is 60 days delinquent on payments due under that certain
Payment Agreement dated April 1, 2021, by and between Seller and Davis Wright Tremaine LLP for
certain fees and expenses for services rendered through December 9, 2020. As of the Effective Date, the
balance due is $79,698.08.

3 As of the Effective Date, Seller is delinquent on payments due under that certain Secured
Commercial Promissory Note dated July 24, 2019, by and between Seller, as maker, and Stuart Gordon,
as holder, in the principal amount of $22,200, and secured by that certain Loan and Security Agreement of
even date therewith.

4. As of the Effective Date, Seller has unpaid bills for certain fees and expenses for services
rendered by Jim Shields (former CPA for Seller) in the amount of ~$2,201.71.
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Section 4.08(a)

Intellectual Property

Business Registered Domain Names:

mannanutritionals.com
Business Registered Marks:
None
Business Patents:
CERES-MNG Patent Application
Business Registered Copyrights:
The following are unregistered copyrights for Manna recipes by Georgette M. Naccarato:

Manna Pumpkin Cream Cheese Muffins (50% MNG Flour)
Manna Pumpkin Cream Cheese Muffins (100% MNG Flour)
Manna Dutch Chocolate Muffins (100% MNG Flour)

Manna Chocolate Bundt Cake (100% MNG Flour)

Mannadoodles 100% MNG Flour

Mannadoodles 50% MNG Flour

Manna Honey Oat Bread (50% MNG Flour & MNG Power Juice)
Manna Banana Bread (50% MNG Flour)

Manna Banana Bread (100% MNG Flour)

All of the abovementioned unregistered copyrights have been, or will be as of the Closing, assigned to
Seller by the copyright holder.
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Section 4.08(b)

Intellectual Property

None.
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Section 4.08(e)

Disclosure of Trade Secrets

None.
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Section 4.08(f)

Infringement of Third-Party IP

None.
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Section 4.08(j)

Retained IP

None.
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Section 4.15(a).

Data Protection

None.
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Section 4.17(a)

Affiliate Arrangements

5 13 That certain 18% Senior Secured Commercial Promissory Note dated December 16,
2017, by and between Seller, as maker, and Hal Griffith, as holder, in the principal amount of $100,000,
and secured by that certain Loan and Security Agreement of even date therewith.

2 That certain 18% Senior Secured Commercial Promissory Note dated November 1, 2017,
by and between Seller, as maker, and Ernest Martinez, as holder, in the principal amount of $300,000, and
secured by that certain Loan and Security Agreement of even date therewith.

3. That certain Secured Commercial Promissory Note dated July 24, 2019, by and between
Seller, as maker, and Stuart Gordon, as holder, in the principal amount of $22,200, and secured by that
certain Loan and Security Agreement of even date therewith.

4. That certain Forbearance Agreement dated January 15, 2021, by and between Seller, as
borrower, and Ernest Martinez, as lender, with respect to indebtedness evidenced by that certain 18%
Senior Secured Commercial Promissory Note dated November 1, 2017, by and between Seller, as maker,
and Ernest Martinez, as holder, in the principal amount of $300,000.
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Section 4.17(b),

Related Party Interests

None.
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Exhibit 99.1
AgriFORCE Growing Systems Announces Definitive Agreement to Acquire Food Production & Processing IP from Manna Nutritional Group (MNG)

September 15, 2021 08:45 ET | Source: Agriforce Growing Systems Ltd.

Adds patent pending technologies for the natural processing and conversion of grains, pulses and root vegetables to low starch, low sugar, high protein and fiber rich baking
flours, juices, sweeteners and other products.

Independent testing indicates that MNG'’s all-natural soft white wheat baking flour will provide up to 45 times more fiber, up to 3 times more protein and only 11% of the starch
found in all-purpose baking flour.

Plans launch of proprietary AgriFORCE branded food products for the growing wellness and health-conscious consumers.

VANCOUVER, British Columbia, Sept. 15, 2021 (GLOBE NEWSWIRE) — AgriFORCE Growing Systems Ltd. (“the Company”) (Nasdaq: AGRI), an innovative
AgTech company focused on developing and acquiring agriculture IP that advances sustainable cultivation and processing for crops across multiple verticals, announces that it
has entered into a material definitive agreement to acquire the intellectual property (IP) from Manna Nutritional Group LLC (MNG), a privately held firm based in Boise, Idaho.
The IP encompasses patent-pending technologies to naturally process and convert grain, pulses and root vegetables, resulting in low-starch, low-sugar, high-protein, fiber-rich
baking flour products, as well as a wide range of breakfast cereals, juices, natural sweeteners and baking enhancers. The core process is covered under a pending patent
application in the U.S. and key international markets.

This all-natural process is designed to unlock nutritional properties, flavor and other qualities in a range of modern, ancient and heritage grains, pulses and root vegetables —
creating specialized all-natural baking and all-purpose flours, sweeteners, juices, naturally sweet cereals and other valuable products, providing numerous opportunities for
dietary, nutritional, performance and culinary applications.

Key identified advantages of this production process:

The Company’s independent lab testing indicates that MNG’s soft white wheat baking flour contains up to 46% fiber, 23% protein and only 8% starch, which results in45 times
more fiber, up to 3 times more protein and provides only 11% of the starch found in standard/commercial all-purpose baking flour.

A Media Snippet accompanying this announcement is available by clicking on the image or link below:

The resulting products deliver a significantly lower carbohydrate content than conventional processed flour-based food products and are designed to provide significantly higher
levels of plant-based protein and natural fiber in addition to other nutrients and enzymes — without compromising taste, texture and quality.

Ingo Mueller, CEO of AgriFORCE, stated, “This acquisition is the next step in our comprehensive strategy to leverage IP to produce more sustainable, natural and better-quality
food, medicine and plant-based products. Imagine being able to eat much healthier bread, pasta, cereals and a range of other products made from wheat, seeds, pulses and
legumes — that also taste good.” He added: “By capturing even a small portion of the overall flour market with our own brand and through relationships as an ingredient
supplier, we believe this IP represents an opportunity that could transform the landscape of food production across a multitude of categories.”

David Naccarato, COO and Acting CEO of Manna Nutritional Group, commented, “Consumers strive to eat healthy foods, but we often revert to unhealthy options because of
the taste, smell and texture.” He continued: “We believe that people should not compromise the flavor, texture, aroma or quality of their favorite dishes in order to eat healthier.

Our proprietary process, which we have been perfecting for the past six years, is designed to provide the key ingredients for many of the foods that people want to eat, combined
with the nutrition and flavor they desire. We look forward to a synergistic relationship with AgriFORCE as we share the same vision, commitment and company culture — all in
support of providing consumers with healthier choices.”

Mauro Pennella, President of AgriFORCE Brands division further noted, “I am excited to spearhead the development of these new products, which we will aim to
commercialize towards consumers, as well as through established food producers. We expect to launch our first products, which will include a number of specialized baking
flours, in 2022.” He added: “We believe that we have a transformative opportunity to generate a billion dollar business with all-natural products in the flours, bakery and snack
categories, as well as dairy alternatives, high-performance drinks, nutrition and performance bars and other categories that will cater to the highly motivated and growing
demographic of wellness-focused millennials and health-conscious baby boomers. In North America, these groups alone represent over 40% of the population and more than
half of food expenditures. Plant-based proteins, such as meat alternatives, are changing the game for burgers, so imagine what a high-fiber, high-protein, low-carb wheat bun
could add to the mix.”

About Manna Nutritional Group LLC

Manna Nutritional Group LLC is a privately held developmental stage firm based in Boise, Idaho. The Manna mission is to transform the diet and health of consumers through
their unique process that naturally transforms grains, seeds and pulses into delicious, nutritious, high-fiber, high-protein and ultra-low-starch baking flours. The Manna team has
created an opportunity for consumers to have their cake (and bread, muffins and more) in a new, delicious and nutritious way.

About AgriFORCE

AgriFORCE Growing Systems Ltd. (NASDAQ: AGRI; AGRIW) is an AgTech company focused on developing and acquiring agriculture IP that changes the way plant
cultivation and processing is done to provide more sustainable and better quality food, pharmaceuticals, nutraceuticals, plant-based products and ingredients. Our vision is to be
a leader in delivering plant-based foods and products through advanced and sustainable AgTech solutions. The Company’s foundational IP includes a proprietary facility design
and automated growing system for high-value crops focused on improving the way that crops are grown. The Company calls its facility design and automated growing system
the “AgriFORCE Grow House.” The Company has designed its AgriFORCE Grow House to produce in virtually any environmental condition and to optimize crop yields to as
near their full genetic potential possible, while using substantially fewer natural resources and eliminating the need for the use of herbicides, pesticides and/or irradiation. The
AgriFORCE goal: Clean. Green. Better.



Additional information about the Company is available at: www.agriforcegs.com.

This press release contains forward-looking statements within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. Statements
other than statements of historical facts included in this press release may constitute forward-looking statements and are not guarantees of future performance, condition or
results and involve a number of risks and uncertainties. Actual results may differ materially from those in the forward-looking statements as a result of a number of factors,
including those described from time to time in our filings with the Securities and Exchange Commission and elsewhere. The Company undertakes no duty to update any
Jforward-looking statement made herein. All forward-looking statements speak only as of the date of this press release.

Company Contact:

Tan Pedersen

Tel: (604) 757-0952

Email: ipedersen@agriforcegs.com

Investor Relations:

Crescendo Communications, LLC
David Waldman/Natalya Rudman
Tel: (212) 671-1021

Email: AGRI@crescendo-ir.com

Media Relations:

AHA Creative Strategies Inc.
Ruth Atherley

Tel: (604) 846-8461

Email: ruth@ahacreative.com




