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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 22, 2022, AgriForce Growing Systems, Ltd. (the “Company”) entered into an amendment to its agreement to purchase all of the issued and outstanding shares of
Delphy Groep, B.V. Pursuant to the amendment, the total purchase price is reduced from USD$29 million to USD$17.66 million (based on foreign exchange rate of EUR/USD
of 1.00 as of September 20th, 2022), plus a potential earnout of up to USD $5.99 million (based on foreign exchange rate of EUR/USD of 1.00 as of September 20h, 2022) over
2 years, based on achieving future performance milestones. If closing does not occur by November 15, 2022, the Company will pay interest on the purchase price of four



percent per annum until closing (such interest was also assessed from May 9, 2022 to July 29, 2022).

Item 9.01 Exhibit

10.1 Amendment to Delphy Agreement dated September 22, 2022
99.1 Press Release dated September 26, 2022
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 26, 2022
AGRIFORCE GROWING SYSTEMS, LTD.

By: /s/ Richard Wong
Name: Richard Wong, CFO
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SECOND ADDENDUM TO THE SHARE PURCHASE AGREEMENT
DATED 10 FEBRUARY 2022

by and among
Jacco van der Wekken Holding B.V.
René van Tol Beheer B.V.
GeJo B.V.

Arnoud & Anja Beheer B.V.
Cor van Oers Beheer B.V.
Roelof Naber Beheer B.V.
Harm Brinks Beheer B.V.

Ad van Laarhoven Beheer B.V.
Stekidotema Beheer B.V.
P.T.M. Hooijman
A.F.V.Braam
C. Oele
and
C. A. Bal
as the Sellers
and
AgriForce Growing Systems Ltd.
as the Purchaser

regarding the sale and transfer of
100% of the issued and outstanding shares in the capital of

Delphy Groep B.V.

September 22", 2022
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THIS SECOND ADDENDUM is made on the 22" of September 2022 (this ‘Second Addendum”),

BETWEEN:

(D

@

3)

“

(%

(6

(7

8

©)

Jacco van der Wekken Holding B.V., a private limited liability company (besloten vennootschap
met beperkte aansprakelijkheid) incorporated under the laws of the Netherlands, whose statutory seat
(statutaire zetel) is in Lienden, the Netherlands, with its registered office at Voorstraat 59, (4033 AC)
Lienden, the Netherlands and registered at the Trade Register under number 11063063, hereby legally
represented by its statutory director Cornelis Jacob van der Wekken;

Arnoud & Anja Beheer B.V., a private limited liability company (besloten vennootschap met
beperkte aansprakelijkheid) incorporated under the laws of the Netherlands, whose statutory seat
(statutaire zetel) is in Wageningen, the Netherlands, with its registered office at Markt 23, (6701 CX)
Wageningen, the Netherlands and registered at the Trade Register under number 09154706, hereby
legally represented by its statutory director Arnoud Christiaan van Boven;

René van Tol Beheer B.V., a private limited liability company (besloten vennootschap met beperkte
aansprakelijkheid) incorporated under the laws of the Netherlands, whose statutory seat (statutaire
zetel) is in Hazerswoude-Dorp, the Netherlands, with its registered office at Dorpsstraat 20, (2391 BG)
Hazerswoude-Dorp, the Netherlands and registered at the Trade Register under number 28107413,
hereby legally represented by its statutory director René van Tol;

Cor van Oers Beheer B.V., a private limited liability company (besloten vennootschap met beperkte
aansprakelijkheid) incorporated under the laws of the Netherlands, whose statutory seat (statutaire
zetel) 1s in Oud Gastel, the Netherlands, with its registered office at Neerstraat 12, (4751 RH) Oud
Gastel, the Netherlands and registered at the Trade Register under number 20122036, hereby legally
represented by Cornelis Antonius Franciscus van Oers;

GeJo B.V., a private limited liability company (besloten vennootschap met beperkte
aansprakelijkheid) incorporated under the laws of the Netherlands, whose statutory seat (statutaire
zetel) is in Emmen, the Netherlands, with its registered office at Adelaarshof 3, (8161 MA) Epe, the
Netherlands and registered at the Trade Register under number 04079117, hereby legally represented
by its statutory director Johannes Antonius Maria van Buren;

Ad van Laarhoven Beheer B.V., a private limited liability company (besloten vennootschap met
beperkte aansprakelijkheid) incorporated under the laws of the Netherlands, whose statutory seat
(statutaire zetel) is in De Moer, the Netherlands, with its registered office at Middelstraat 41, (5176
NH) De Moer the Netherlands and registered at the Trade Register under number 18080291, hereby
legally represented by its statutory director Adrianus Johannes Maria van Laarhoven;

Harm Brinks Beheer B.V., a private limited liability company (besloten vennootschap met beperkte
aansprakelijkheid) incorporated under the laws of the Netherlands, whose statutory seat (statutaire
zetel) is in Boxmeer, the Netherlands, with its registered office at Van Speyk 135, (5831 LC) Boxmeer
the Netherlands and registered at the Trade Register under number 17182532, hereby legally
represented by its statutory director Harm Brinks;

Roelof Naber Beheer B.V., a private limited liability company (besloten vennootschap met beperkte
aansprakelijkheid) incorporated under the laws of the Netherlands, whose statutory seat (statutaire
zetel) is in Gieten, the Netherlands, with its registered office at Gasselterweg la, (9461 HA) Gieten,
the Netherlands and registered at the Trade Register under number 04079110, hereby legally
represented by its statutory director Roelof Naber;

Stekidotema Beheer B.V., a private limited liability company (besloten vennootschap met beperkte
aansprakelijkheid) incorporated under the laws of the Netherlands, whose statutory seat (statutaire

zetel) is in ‘s Gravenzande, the Netherlands, with its registered office at Noordlandselaan 15B, (2691

2
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(10)

(1)

(12)

(13)

(14

KS) ‘s Gravenzande, the Netherlands and registered at the Trade Register under number 27274239,
hereby legally represented by its statutory director Leendert Arie van den Berg;

C. Oele, born in Kattendijke on 11 May 1960, living at Brede Hilledijk 444C, (3072 NK) Rotterdam,
the Netherlands, acting on his own behalf;

A.F.V. Braam, born in Anna Paulowna on 7 March 1965, living at Bernhardlaan 22, (1735 HJ) ‘T
Veld, the Netherlands, acting on his own behalf;

P.T.M. Hooijman, born in Haarlemmermeer on 27 December 1967, living at Vorenpakker 10, (8314
AX) Bant, the Netherlands, acting on his own behalf;

C.A. Bal, born in Goes on 30 July 1989, living at Rozenstraat 14, (4434 AL) Kwadendamme, the
Netherlands, acting on his own behalf; and

AgriForce Growing Systems Ltd., a limited liability company incorporated under the laws of
Canada, with its registered office at 500-1112 W Pender St. Vancouver British Columbia V6E 2S1,
and registered in the commercial register under number BC1146470 (the ‘Purchaser’).

The parties under (1) to (13) are collectively referred to as the ‘Sellers’ and each individually referred to as a
‘Seller’.

The Sellers and the Purchaser are also collectively referred to as the ‘Parties’ and each individually as a
‘Party’.

WHEREAS:

)

B)

©

(D)

(E)

The Parties on 10 February 2022 entered into an agreement, as amended by the addendum dated 6
May 2022 (the * First Addendum’) (the ‘Agreement’) for the sale and purchase of one hundred per
cent (100%) of the issued and outstanding share capital of Delphy Groep B.V., a private limited
liability company (besloten vennootschap met beperkte aansprakelijkheid) incorporated under the laws
of the Netherlands (registered number 09154407), with its registered office (statutaire zetel) in
Wageningen and whose office address is Agro Business Park 5, 6708 PV Wageningen, the Netherlands
(‘Delphy’);

More time was required to arrange for conversion of Delphy’s 2021 Accounts (as defined below) into
(ultimately) US GAAP and the corresponding audit by Marcum LLP thereof. As a result the expected
Completion Date is no longer feasible and the Parties wish to amend the Completion Date.

Based on the outcome of the 2021 Audit (as defined below), the Parties (at Purchaser’s request) wish
to convert the escrow mechanism included in the Agreement into an earn-out mechanism. In exchange
for the conversion of the pricing mechanism, Parties have agreed to increase the maximum aggregate
Earn-Out Amount by EUR 100.000,00 as opposed to the Escrow Amount as agreed upon in the
original SPA.

The Parties wish to agree, without such agreement being an admittance of liability (or fault of delay),
that an aggregate amount of Interest has accrued from 9 May 2022 up to and including 29 July 2022
in the amount of EUR 168,817.55 (in words: one hundred sixty-eight thousand eight hundred
seventeen Euros and fifty-five cents). The Parties wish to agree that no Interest shall be due for the
period from 30 July 2022 up to and including 14 November 2022.

By completing the 2021 Audit (as defined below) and through the 2021 Audit Information (as defined
below), the Purchaser has obtained more comfort in respect of the risks related to the Group Companies
and the Business. Therefore the Parties wish to limit the Sellers’ liability for any Claim under the
Agreement in respect of facts and matters included in the 2021 Audit Information.
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IT IS AGREED as follows:

DEFINITIONS AND INTERPRETATION

Capitalised terms used in this Second Addendum have the meaning ascribed to them in the Agreement,
unless provided otherwise herein.

The headings in this Second Addendum do not affect its interpretation.

In the event of any conflict between the terms of this Second Addendum, the terms of the Agreement
and the terms of the First Addendum, the terms of this Second Addendum shall take precedence over
the terms of the Agreement and the First Addendum.

The following defined terms shall be added to Schedule 1 (Definitions and Interpretation) of the
Agreement:

“Delphy Academy Milestone means establishment of a Delphy academy to train new advisors and
crop managers, as evidenced by providing an overview of the curriculum, a list of events and trainings
to be held, and a list of attendees;”

“Demo Center Milestone means commencement of a collaboration with Stellenbosch University
(South Africa) regarding project “Impact Cluster Hortipreneurial Centre of Excellence South Africa”,
as evidenced by a signed memorandum of understanding between Stellenbosch University and a
Group Company, and completion of the opening ceremony of the Horti Demo & Research Center;”

“Earn-Out Amount has the meaning given thereto in Clause 7.1;”

“Earn-Out Milestones has the meaning given thereto in Clause 7.1;”

“Earn-Out Period has the meaning given thereto in Clause 7.6;”

“Milestone Notice has the meaning given thereto in Clause 7.2;”

“Milestone Dispute Notice has the meaning given thereto in Clause 7.3;”

“Research Revenue Milestone 22 means an aggregate amount of research revenue of at least EUR
1,300,000, whereby such research revenue may not be generated through (government)
subsidies/grants (or other such instruments that would be qualified as such under US GAAP), with
revenue being defined as the amount invoiced by the Controlled Environmental Agriculture teams of
the Group Companies to private parties, in the financial year ending on 31 December 2022;”
“Research Revenue Milestone 23 means an aggregate amount of research revenue of at least EUR
1,500,000, whereby such research revenue may not be generated through (government)
subsidies/grants (or other such instruments that would be qualified as such under US GAAP), with
revenue being defined as the amount invoiced by the Controlled Environmental Agricultural teams of

the Group Companies to private parties, in the financial year ending 31 December 2023;”

The following defined terms are hereby deleted from Schedule 1 (Definitions and Interpretation) of
the Agreement:

“Escrow Account has the meaning given thereto in the Escrow Agreement;”

“Escrow Amount has the meaning given thereto in Clause 8.1;”
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“Escrow Agent has the definition given thereto in the Escrow Agreement;”

“Escrow Agreement has the meaning given thereto in Clause 7.2;”

“Permissible Delay has the meaning given thereto in Clause 26.4;”.

2. PURCHASE PRICE

2.1 Clause 4.1 of the Agreement is hereby amended and restated in its entirety as follows:

“4.1  The purchase price for the Shares (the ‘Purchase Price’) shall amount to the aggregate of the
following amounts:

(@

(b)

(©)

(d

the amount of EUR 12,948,914.55 (in words: twelve million nine hundred forty-eight
thousand nine hundred fourteen Euros and fifty-five cents) (the ‘Base Purchase
Price’);

minus (-/-)

the Leakage Amount pursuant to Schedule 8 (Leakage), if any;

plus (+/+)

the Earn-Out Amount as determined in accordance with Clause 5 (Earn-Out);

plus (+/+)

the issuance of shares of AgriForce with an aggregate market value of EUR
4,708,696.20 (in words: four million seven hundred eight thousand six hundred

ninety-six Euros and twenty cents) in accordance with Clause 7 (Issuance of
AgriForce Shares) (the ‘AgriForce Shares’).

2.2 Clause 4.5 of the Agreement is hereby amended and restated in its entirety as follows:

“4.5  The Purchaser shall pay the Sellers an interest at an interest rate of four per cent (4%) per
annum on the Purchase Price on the basis of a 365 day year, which interest shall accrue from
day to day and be compounded monthly, calculated:

(@

(ii)

from 9 May 2022 up to and including 29 July 2022, whereby Parties have agreed that
such interest shall amount to an aggregate total amount of EUR 168,817.55 (in words:
one hundred sixty-eight thousand eight hundred seventeen Euros and fifty-five cents);
and

as a percentage of the Purchase Price from 15 November 2022 until the Completion
Date, provided that until the Completion Date the interest rate of four per cent (4%)
per annum is increased monthly by a half per cent (0.5%), for the first time as of 15
December 2022,

(together: the ‘Interest’).

The Purchaser shall pay the Interest to the Sellers at the time of payment of the Purchase Price
in accordance with Clause 5 (Payment).”

23 A new clause 4.6 is hereby added to clause 4 (Purchase Price) of the Agreement as follows:
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3.1

3.2

“4.6  The Earn-Out Amount shall be paid by the Purchaser to the Sellers in accordance with Clause
7 (Earn-Out).”’
EARN-OUT

The heading of Clause 7 is hereby amended and restated to read: “EARN OUT*.

Clause 7 of the Agreement is hereby amended and restated in its entirety as follows:

“7.1

7.2

7.3

7.4

7.5

Upon the achievement by Delphy of the following milestones (the ‘Earn-Out Milestones’,
and each an ‘Earn-Out Milestone’), an aggregate earn-out amount of EUR 5,985,870.25 (in
words: five million nine hundred eighty-five thousand eight hundred and seventy Euros and
twenty-five cents) (the ‘Earn-Out Amount’) is due (in two instalments) by the Purchaser to
the Sellers and shall be paid to the Sellers in accordance with this Clause 7 (Earn-Out):

(a) the Demo Center Milestone;

(b) the Research Revenue Milestone 22;

(c) the Research Revenue Milestone 23; and
(d) the Delphy Academy Milestone.

As soon as reasonably practicable after Delphy achieves any of the Earn-Out Milestones, the
Sellers shall send a Notice to the Purchaser that one of the Earn-Out Milestones has been
achieved (the ‘Milestone Notice’). As part of the Milestone Notice, the Sellers shall provide
the Purchaser in sufficient detail with all documents and other information, including the
relevant accounts, that is reasonably required to assess achievement of the Earn-Out
Milestone.

Within fifteen (15) Business Days of receipt of the Milestone Notice, the Purchaser shall be
entitled to deliver a Notice to the Sellers disputing the Milestone Notice (the ‘Milestone
Dispute Notice’) and the Sellers and the Purchaser shall then negotiate in good faith on any
disputed items relating to the Milestone Notice. If, within such period, (i) no Milestone
Dispute Notice is delivered, or (ii) the Purchaser informs the Sellers it does not dispute the
Milestone Notice, or (iii) Parties come to an agreement on the Milestone Notice, then the
Milestone Notice will be binding between the Parties. If the Sellers and the Purchaser do not
agree on the Milestone Notice within fifteen (15) Business Days of delivery of the Milestone
Dispute Notice, achievement of the relevant Earn-Out Milestone shall be determined by the
Independent Expert in accordance with Schedule 7 (Independent Expert).

The Independent Expert shall determine the achievement of the relevant Earn-Out Milestone
by way of a binding advice (bindend advies). Parties mutually undertake that they shall not
challenge the binding advice rendered by the Independent Expert, in any way, including by
initiation of (arbitration/litigation) proceedings, or taking any other (legal) action against the
binding advice rendered by the Independent Expert, unless a manifest error can be established.

The Purchaser shall pay the Earn-Out Amount to the Sellers in two instalments, provided that:

i) the first instalment, if any, of EUR 3,042,935.13 (in words: three million forty-two
thousand nine hundred and fifty-three Euros and thirteen cents) shall be paid to the
Sellers within ten (10) Business Days of final determination that both the Research
Revenue Milestone 22 and either the Demo Center Milestone or Delphy Acadamy
Milestone have been achieved, provided that payment of this first instalment shall not
occur prior to 1 July 2023; and
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7.6

7.7

7.8

7.9

(ii) the second instalment, if any, of EUR 2,942,935.12 (in words: two million nine
hundred forty-two thousand nine hundred thirty-five Euros and twelve cents) shall be
paid to the Sellers within ten (10) Business Days of final determination that all four
Earn-Out Milestones have been achieved, provided that payment of this second
instalment shall not occur prior to 1 July 2024.

The Purchaser shall, and shall procure that Delphy shall, provide the Sellers with all
information, assistance and access to stock, books and records of account, documents, files,
papers and other information stored electronically or otherwise which they may reasonably
require for the purposes of this Clause 7 (Earn-Out) and assessing whether any of the Earn-
Out Milestones have been achieved.7.7 Parties acknowledge and agree that both the Sellers
and Purchaser have a shared interest in the way the Group Companies and the Business are
conducted during the period between Completion and achievement of the Earn-Out
Milestones (the ‘Earn-Out Period’). Following Completion, the Group Companies, as part
of the Purchaser’s Group, will be subject to the corporate control and supervision of the
Purchaser and will become subject to the group policies of the Purchaser. The Purchaser is
entitled to exercise such corporate control and supervision in a manner to serve the long-term
best interests of the Purchaser and its subsidiaries, including the Group Companies, provided
that the Purchaser shall not deliberately take any action (during the Earn-Out Period) that is
intended to reduce the Earn-Out Amount payable to the Sellers, nor will the Purchaser in any
way limit or hinder the Sellers and the management of Delphy in achieving the Earn-Out
Milestones.

The first and second instalment of the Earn-Out Amount shall in accordance with Clause 7.4
be paid by the Purchaser to the Sellers’ bank accounts in accordance with Clause 30.2 and
Schedule 4 (Bank Accounts of the Sellers), no later than ten (10) Business Days after
achievement of the relevant Earn-Out Milestones has been fully and finally agreed or
determined in accordance with this Clause 7 (Earn Out). In the event of a Breach, a
materialization of an indemnification included in Clause 19, or any other claims under the
Agreement (whereby a notice in relation thereto has been furnished by the Purchaser to the
Sellers), the Purchaser shall, unless resolved prior to any part of the Earn-Out Amount
becoming payable or otherwise agreed between the Parties, pay the Earn-Out Amount in
accordance with the aforementioned minus the amount of such alleged claim, and the
Purchaser shall pay the amount so subtracted into an escrow-account of an escrow agent to be
agreed upon between the Parties, until the underlying dispute is resolved (at which time the
amount in escrow shall be paid out to the relevant Party), provided that:

(a) the cost associated with the escrow-account and escrow agent shall be borne by the
Purchaser; and

(b) the Purchaser shall pay the Sellers an interest at an interest rate of four per cent (4%)
per annum on the basis of a 365 day year, which interest shall accrue from day to day,
on the amount held in escrow that is paid out to the Sellers upon resolution of the
underlying dispute. Such interest shall be paid by the Purchaser to the Sellers’ bank
accounts in accordance with Clause 30.2 and Schedule 4 (Bank Accounts of the
Sellers), no later than ten (10) Business Days after the underlying amount in escrow
has been paid out.

The Earn-Out Amount shall be payable to each respective Seller in accordance with each
Seller’s pro rata entitlement to the Purchase Price as set out in Schedule 2 (Shares per Seller).

The right of the Sellers to receive the Earn Out Payments is not transferable, in whole or in
part, nor may it be Encumbered without the prior written consent of the Purchaser.
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4.

6.1

6.2

7.1

7.2

8.1

ISSUANCE OF AGRIFORCE SHARES

Clause 6.3 (Issuance of AgriForce Shares) of the Agreement is hereby amended and restated in its
entirety as follows:

“6.3  The AgriForce Shares shall be restricted for at least six (6) months, in accordance with Rule
144 of the Securities Act and the following lock up schedule, before being received by the
Sellers. The AgriForce Shares will be released to the Sellers in accordance with the following
schedule and conditions;

30% of the AgriForce Shares on the date that is six months following the Completion Date;
30% of the AgriForce Shares on the 31 of December 2023;

40% of the AgriForce Shares as soon as it has been determined that any three Earn-Out
Milestones (in accordance with Clause 7) have been achieved, but no sooner than the 315 of
December 2023; and

the remainder of the AgriForce Shares (if any) on the 31* of December 2024.”

LONG STOP DATE

The mention in clause 9.5 of the Agreement of “the Signing Date + 150 Business Days” is hereby
amended to ““15 January 2023”.

SET-OFF
Clause 23.1 of the Agreement is hereby amended and restated in its entirety as follows:

“23.1 Notwithstanding anything to the contrary contained in this Agreement, if on the Completion
Date, the Purchaser has not been fully paid any amount which the Sellers are obligated to pay
to the Purchaser under this Agreement, then ultimately until Completion the Purchaser shall
have the right to set-off such amount from any obligation Purchaser has to (any of) the
Sellers.”

A new clause 23.2 is hereby added to clause 23 (Security for Claims) of the Agreement as follows:

“23.2  Without prejudice to Clause 7.7, as of Completion, the Purchaser shall not have any right of
set-off against, deduction from or suspension of any and all payments under this Agreement
(including, for the avoidance of doubt, payment of the Earn-Out Amount), unless the Parties
agree thereto in writing.”

NO PENALTY

The Parties acknowledge and agree that no penalty from clause 26.4 (or otherwise) of the Agreement

has become or shall become due as a result of the postponement of the Completion Date. Clause 26.4

of the Agreement is hereby deleted from the Agreement.

The mention in clause 26.3 of the Agreement of “Clauses 26.1 and 26.4” is hereby amended to “Clause
26.17.

COMPLETION

Clause 12.1 of the Agreement is hereby amended and restated in its entirety as follows:
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9.1

9.2

9.3

10.

10.1

11.

12.

13.

“12.1 Completion shall take place at the offices of the Notary on or before:
(a) 15 November 2022; or
(b) such other date as the Purchaser and the Sellers may agree in writing,
(the ‘Completion Date’).”

LIMITATION OF LIABILITY

Following the Signing Date, (i) the consolidated annual accounts (geconsolideerde jaarrekening) of
Delphy as at and for the twelve (12) month period ended on 31 December 2021 (the ‘2021 Accounts’),
(ii) the conversion of the 2021 Accounts into (ultimately) US GAAP, and (iii) the corresponding audit,
by Marcum LLP as commissioned by the Company at Purchaser’s request, thereof ((ii) and (iii)
together: the ‘2021 Audit’) have all been completed. The Parties acknowledge and agree that the 2021
Audit, as well as all information provided to and obtained by the Purchaser and its advisers in relation
to the 2021 Audit (together with the 2021 Accounts: the ‘2021 Audit Information’) is deemed Fairly
Disclosed prior to the Signing Date.

The Purchascr hereby confirms that bascd on the 2021 Audit Information it has no rcason or basis for
any Claim against (any of) the Sellers and, in so far as the Purchaser has reason or basis for any such
Claim at the moment of signing of this Second Addendum, the Purchaser hereby irrevocably and
unconditionally waives any and all rights that it has against (any of) the Sellers for such Claim as based
on the 2021 Audit Information.

Any mention in clause 18.2 of the Agreement of “Completion” is hereby amended to “9 May 2022”.

GOVERNING LAW AND DISPUTE RESOLUTION

Clause 37.2 of the Agreement is hereby amended and restated in its entirety as follows:

"37.2 Except for the arrangements between Parties as set out in Schedule 8 (Leakage), and Clause 7
(Earn Out), that are subject to the findings of the Independent Expert, and any and all matters
relating to the AgriForce Shares that fall under the supervision of the SEC, and/or under the
Securities Act, all disputes arising out of or in connection with this Agreement, including
validity of this Agreement or any agreement resulting from this Agreement shall be submitted
to the competent court of Rotterdam, the Netherlands.

SCHEDULE 6 - COMPLETION

Schedule 6 (Completion) of the Agreement is hereby amended and restated in its entirety as attached
to this Second Addendum.

SCHEDULE 7 — INDEPENDENT EXPERT

Schedule 7 (Independent Expert) of the Agreement is hereby amended and restated in its entirety as
attached to this Second Addendum.

NO FURTHER CHANGE

To the extent not varied or amended by this Second Addendum, all provisions of the Agreement,
including all Schedules thereto, shall remain in full force and effect.
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14.

GENERAL

Clauses 25 (Confidentiality), 26 (Penalty), 27 (Notices), 28 (Further Assurances), 29 (Assignments),
30 (Payments), 31 (Costs), 32 (General), 33 (No Third Party Beneficiaries), 34 (No Rescission), 35
(Entire Agreement), 36 (Purchase Price Adjustments), 37 (Governing Law and Dispute Resolution),
38 (Sellers’ Representative) and 39 (Language) of the Agreement shall apply mutatis mutandis to this
Second Addendum.

(signature page to follow)
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SCHEDULE 6

COMPLETION

Prior to, or at Completion:

1.

6.

the Sellers’ Representative will confirm to the Purchaser that the shareholders’ agreement of Delphy
has been terminated in accordance with the provisions thereto;

the Sellers shall hand over the original shareholders’ register of Delphy to the Notary;

the Sellers shall provide the Purchaser with written evidence that all requisite corporate and other
action necessary for it to enter into this Agreement and to perform its obligations pursuant to or in
relation to this Agreement and all related documents have been duly taken; and

the Purchaser shall provide the Sellers’ Representative with written evidence that: (i) all requisite
corporate and other action necessary for it to enter into this Agreement and to perform its obligations
pursuant to or in relation to this Agreement and all related documents have been duly taken; and (ii)
the person(s) that will be signing this Agreement on behalf of the Purchaser is/are duly authorised to
represent the Purchaser and to enter into this Agreement in its name.

the Sellers shall provide evidence to the Purchaser providing that the shares of Stichting Participatie
DLV Plant Groep have been transferred to Delphy, and have been retracted in accordance with the
relevant articles of association and legal requirements and that the Shares as mentioned in this
Agreement amount to 100% of the issued shares of Delphy.

Independent valuation will have taken place of the Properties.

After confirmation by the Notary that the Cash Completion Amount has been received in the Notary Account:

1.

2.

3.

the Parties shall sign and execute the Notary Letter;
the Purchaser shall issue the AgriForce Shares, and provide proof thereof; and

the Parties shall execute the Deed of Transfer and Delphy will acknowledge the transfer of the Shares
by executing the Deed of Transfer.

Upon execution of the Deed of Transfer:

1.

4.

the Purchaser is discharged in respect of the payment of the Cash Completion Amount and its
obligation to issue the AgriForce Shares;

the Notary will (subject to conducting customary solvency checks) hold the Cash Completion Amount
for the benefit of the Sellers and the Notary shall pay out the Cash Completion Amount in accordance
with the Notary Letter;

the Purchaser shall procure that the Notary shall update the original shareholders’ register of Delphy
in order to reflect the changes pursuant to the Transaction, as well as to procure that any necessary

amendments are registered at the relevant trade registers; and

the Purchaser and Sellers shall issue a joint press release.

On the Completion Date the Parties shall further take such actions as are required to be taken by this Agreement
in order to effect the Completion and shall render all reasonably required cooperation to procure that the
transfer of the Shares is effected within due time, including inter alia the granting of powers of attorney to the

13
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other Parties, the Companies or the Notary to sign and execute any and all documents, deeds, resolutions and
other instruments possibly required to effect the Transfer.
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SCHEDULE 7
INDEPENDENT EXPERT
Independent Expert

Any disputes relating to (i) any Milestone Notice, and/or (ii) the Additional Leakage, is to be referred,
in accordance with Clause 7 (Earn-Out) and/or Schedule 8 (Leakage), as the case may be, to an
Independent Expert:

either party shall be entitled to nominate one of the big four accounting firms to be the Independent
Expert (the Nominee);

if the other party agrees to such Nominee, such Nominee shall be the Independent Expert; and

if the parties do not agree to the Nominee within five Business Days of nomination, either party shall
be entitled to request the President of the Dutch Institute of Chartered Accountants (Nederlandse
Beroepsorganisatie van Accountants (NBA)) or its successor organisation to nominate one of the big
four accounting firms to be the Independent Expert and the parties shall appoint such person as the
Independent Expert.

Procedures

The Independent Expert shall act on the following basis:

the Independent Expert shall determine the dispute by means of expert determination, shall not act as
an arbitrator and shall not decide on legal issues (other than the disputed items of the Milestone
Notice);

the item or items in dispute shall be notified to the Independent Expert in writing, with a copy to the
other party, by the Sellers or the Purchaser within 20 Business Days following the appointment of the

Independent Expert;

the terms of reference shall be to determine the item or items in dispute and therefore (i) calculating
the Additional Leakage, and/or (ii) determining whether any of the Earn-Out Milestones have been
achieved, in accordance with the provisions of this Agreement;

the Independent Expert shall be entitled to determine the procedure applicable to its determination;
the procedure will be conducted in the English language;

the Independent Expert shall render its decision without undue delay;

the Sellers and the Purchaser shall each provide (and, to the extent they are reasonably able to, shall
procure that their respective accountants provide) the Independent Expert promptly with all
information and assistance which the latter reasonably requires and the Independent Expert shall be

entitled (to the extent they consider it appropriate) to base its opinion on such information; and

the Independent Expert shall decide upon the allocation of its costs and expenses between the Sellers
and the Purchaser based on the proportion that the respective Party does not prevail with its position.




Exhibit 99.1
AgriFORCE Reports Further Progress on Planned Acquisition of Delphy, a Leading European Agriculture/Horticulture and AgTech Consulting Firm
Reports reduction in upfront purchase price plus addition of earnout reflecting mutual confidence in the outlook and further alignment of interests
September 26, 2022 09:00 ET | Source: Agriforce Growing Systems Ltd.

VANCOUVER, British Columbia, Sept. 26, 2022 (GLOBE NEWSWIRE) — AgriFORCE Growing Systems Ltd. (“the Company”) (NASDAQ: AGRI; AGRIW), an
intellectual property (IP)-focused AgTech company dedicated to advancing sustainable cultivation and crop processing across multiple platforms, today announced that
following the definitive agreement to acquire Delphy Groep BV (Delphy), a Netherlands-based AgTech consultancy firm, the parties have further agreed to mutually extend the
closing date as part of an Amended Agreement, to allow for sufficient time to complete a Form 14A for shareholder approval. The transaction is expected to be completed in the
current calendar year, subject to AgriFORCE shareholder approval.

The Amended Agreement will reduce the total purchase price from USD$29 million to USD$17.66 millionl, plus a potential earnout of up to USD$5.99 million! over 2 years,
based on achieving future performance milestones.

AgriFORCE CEO Ingo Mueller commented, “Due to the size of this planned transaction and the necessary adjustments to convert from Dutch GAAP to US GAAP where
certain Government contract work is classified differently, the audit took longer than expected; however, Delphy has completed their audit and we are now looking to close the
acquisition before year-end, subject to timely shareholder approval. We are extremely excited by Delphy’s robust capabilities and expanding customer base, and are more
excited than ever about the potential revenue and operational synergies between our two organizations. Additionally, the reduction in the planned purchase price with the
addition of an earnout component reflects the further alignment of our interests and our mutual confidence in the outlook for the business. Importantly, we believe this accretive
acquisition will significantly transform our business and help catapult AgriFORCE onto the global stage.”

Jacco van der Wekken, CEO of Delphy, further noted, “We have worked hard to complete the audit and now look forward to building our strong relationship further. In the
meantime, both AgriFORCE and Delphy have used this opportunity to put in place strategic plans, so we can hit the ground running immediately upon completion of the
merger. Our two companies share an aligned mission and vision for the combined organization and believe the timing of this transaction will enable us to provide innovative
solutions to the global food supply challenges through new production methodologies, advanced IP and the introduction of innovative products. In turn, we believe this will
result in strong revenue growth and maximization of stakeholder’s value.”

About Delphy

Created in 2013 by the merger of DLV — a privately held former Department of the Dutch Ministry of Agriculture — and GreenQ — a company focusing on consultancy,
education, projects and R&D innovation behind its Improvement Centres, Delphy is a leading consultancy and R&D improvement company based in the Netherlands, with over
200 employees and global operations. Delphy’s name is based on the classical antiquity name ‘Delphi’ which was the place where people came together with questions about
crops, fertility and harvesting. Delphy stands for Worldwide Expertise in Food and Flowers.

About AgriFORCE

AgriFORCE Growing Systems Ltd. (NASDAQ: AGRI; AGRIW) is an AgTech company focused on the development and acquisition of crop production know-how and
intellectual property augmented by advanced AgTech facilities and solutions. Looking to serve the global market, the Company’s current focus is on North and Central America,
Europe, and Asia. The AgriFORCE vision is to be a leader in delivering plant-based foods and products through advanced and sustainable AgTech solution platforms that make
positive change in the world—from seed to table. The AgriFORCE goal: Clean. Green. Better. Additional information about AgriFORCE is available at: www.agriforcegs.com.

1 Based on foreign exchange rate of EUR/USD of 1.00 as of September 20, 2022

Follow AgriFORCE on Twitter: @agriforcegs
Follow AgriFORCE on Facebook: AgriFORCE Growing Systems Ltd.
Connect with AgriFORCE on LinkedIn: AgriFORCE Growing Systems Ltd.

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
forward-looking statement made herein. All forward-looking statements speak only as of the date of this press release.

This announcement is for informational purposes only and does not constitute an offer to sell or a solicitation of an offer to buy securities of the issuer. Any offer to sell or
solicitation of an offer to buy securities of the issuer may only be made pursuant to a valid prospectus pursuant to an effective registration statement or pursuant to a valid
exemption from registration under the Securities Act of 1933, as amended and the rules and regulations promulgated thereunder.

Company Contact:

Tan Pedersen

Tel: (604) 757-0952

Email: ipedersen@agriforcegs.com

Investor Relations:

Crescendo Communications, LLC
David Waldman/Alexandra Schilt
Tel: (212) 671-1021

Email: AGRI@crescendo-ir.com

Media Relations:

Peppercomm

Hannah Robbins

Tel: (415) 633-3205

Email: AgriFORCE@peppercomm.com






