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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
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Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Shares AGRI The Nasdaq Capital Market
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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 Material Definitive Agreement

On October 15, 2024, AgriForce Growing Systems, Ltd. (the “Company”) sold sixteen million shares to two institutional investors at a price per share of $0.05 per share for
total proceeds of $800,000. The Shares were registered pursuant to a prospectus supplement on Form 424(b)(4) (to the Registrant’s Prospectus, Registration No. 333-266722,
dated August 18, 2022) filed with the SEC on the same day. Each institutional investor (“Purchaser”) is entering into a securities purchase agreement for $400,000 or 8,000,000
common shares at $0.05 per share. Pursuant to those agreements, the Right of Participation held by Purchaser under Section 4.12 of that certain Securities Purchase Agreement



dated June 30, 2022 between the Company and the Purchaser is hereby extended to and including December 31, 2025. If the Company shall sell any shares of its Common
Stock pursuant to any at-the-market offering or equity line of credit (however denominated), the Company shall use 25% of the net proceeds from any such sales to repay the
principal on any outstanding Debentures (as such term is defined in the June 30, 2022 Securities Purchase Agreement) in accordance with the terms of such Debentures.

Item 9.01 Exhibits

5.1 Legality Opinion of Farris, LLP

10.1 Form of Securities Purchase Agreement
23.1 Consent of Farris, LLP (contained in Exhibit 5.1)
104 Inline XBRL

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: October 16, 2024
AGRIFORCE GROWING SYSTEMS, LTD.
By: /s/Jolie Kahn

Jolie Kahn
Chief Executive Officer




FARRIS

October 15, 2024

Agriforce Growing Systems Ltd.
2500 — 700 West Georgia Street St.
Vancouver, BC, Canada

V7Y 1B3

Dear Sirs/Mesdames:

Re:  Agriforce Growing Systems Ltd. (the “Company”) — Issuance of
Shares pursuant to a Registration Statement on Form S-1

We are British Columbia (the “Province”) corporate and securities counsel for Agriforce Growing
Systems Ltd. (the “Company”), a company incorporated under the laws of the Province of British
Columbia. We are rendering this opinion in connection with the Company’s registration statement on
Form S-3 (the “Registration Statement”) filed by the Company with the Securities and Exchange
Commission under the United States Securities Act of 1933, as amended (the “Securities Act”), with
respect to the issuance by the Company of 16,000,000 common shares (the “Purchased Shares”) of the
Company comprised of:

i. 8,000,000 Purchased Shares at a price of $0.05 per Purchased Share issuable pursuant to a
Securities Purchase Agreement between the Company and Pioneer Capital Anstalt, dated October
14, 2024 (the “Pioneer Purchase Agreement”), as described in the Registration Statement; and

ii. 8,000,000 Purchased Shares at a price of $0.05 per Purchased Share issuable pursuant to a
Securities Purchase Agreement between the Company and Alto Opportunity Master Fund SPC-
Segregated Master Portfolio B, dated October 14, 2024 (the “Alto Purchase Agreement”), as
described in the Registration Statement.

For the purposes of our opinion below, we have relied solely on:
i.  Resolutions of the Company’s board of Directors dated October 11 (the “Resolutions”);
ii.  a certificate of an officer of the Company (the “Officer’s Certificate”) dated the date hereof

certifying the Resolutions, the Certificate of Incorporation, Certificates of Name Change, Notice
of Articles and Articles of the Company.

FARRIS LLP
25th Floor - 700 W Georgia Street Vancouver, BC Canada V7Y 1B3
Tel 604 684 9151 farris.com

Exhibit 5.1




2. FARRIS

We have also examined and relied upon, but not participated in the preparation of, such other documents
as we have deemed relevant and necessary as a basis for the opinions hereinafter expressed, including,
without limitation:

i.  the Registration Statement;
ii.  the Pioneer Purchase Agreement; and
iii.  the Alto Purchase Agreement.

We have assumed the genuineness of all signatures, the legal capacity at all relevant times of any
individual signing such documents, the authenticity and completeness of all documents submitted to us as
originals, the conformity to authentic original documents of all documents submitted to us as certified or
photostatic copies or facsimiles (including scanned copies provided by email), and the authenticity of the
originals of such certified or photostatic copies or facsimiles and the truth and accuracy of all corporate
records of the Company and certificates of officers provided to us by the Company.

Whenever our opinion refers to shares of the Company whether issued or to be issued, as being “fully
paid and non-assessable”, such opinion indicates that the holder of such shares will not be liable to
contribute any further amounts to the Company by virtue of its status as a holder of such shares, either in
order to complete payment for the shares or to generally satisfy claims of creditors of the Company. No
opinion is expressed as to actual receipt by the Company of the consideration for the issuance of such
shares or as to the adequacy of any consideration received.

We are solicitors qualified to practice law in the Province only and we express no opinion as to the laws
of any jurisdiction, or as to any matters governed by the laws of any jurisdiction, other than the laws of
the Province and the laws of Canada applicable therein. The opinions herein are based on the laws of the
Province and the laws of Canada applicable therein in effect on the date hereof.

The opinions expressed below are given as of the date of this letter and are not prospective. We disclaim
any obligation to advise the addressees or any other person of any change in law or any fact which may
come or be brought to our attention after the date of this letter. Our opinion expressed below are subject
to the qualification that all necessary corporate action will have been taken in accordance with the Business
Corporations Act (British Columbia) to duly authorize the issuance, sale and delivery of the applicable
Purchased Shares including, without limitation, to set the issue price therefor and receipt by the Company
of the issue price prior to issuance of the Purchased Shares.

Other than our review of the Resolutions and the Officer’s Certificate, we have not undertaken any special
or independent investigation to determine the existence or absence of any facts or circumstances on which
our opinions herein are based, and no inference as to our knowledge of the existence of such facts or
circumstances should be drawn merely from our representation of the Company.
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3. FARRIS

Based and relying upon the foregoing, and subject to the assumptions and qualifications expressed above
and below, we are of the opinion that, upon receipt of full payment of the issue price of the Purchased
Shares and the issuance thereof, the Purchased Shares will be validly issued as fully paid and non-
assessable common shares in the capital of the Company.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the
reference to this firm under the heading “Legal Matters” in the Registration Statement. In giving such
consent, we do not thereby admit that we are an “expert” under the Securities Act or under the rules and

regulations of the United States Securities and Exchange Commission relating thereto with respect to any
part of the Registration Statement.

Yours truly,

FARRIS (LP

1393-1582-8999, v. 4




Exhibit 10.1
SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “Agreement”) is dated as of October 14, 2024 (the ‘Effective Date”) by and among AgriForce Growing Systems, Ltd.. (the
“Company” and (the “Purchaser”).

WHEREAS, subject to the terms and conditions set forth herein, the Purchaser desires to purchase, and the Company desires to sell, 8,000,000 shares (the Shares”)
of the Company’s common stock, (the “Common Stock”) for an aggregate of $400,000 (or $0.05 per common share) (the ‘Offering”).

WHEREAS, the Company and the Purchaser are executing and delivering this Agreement in reliance on an effective registration statement on Form S-3 under the
Securities Act of 1933, as amended (the “1933 Act”), file no. 333-266722 and the prospectus and prospectus supplement filed in connection herewith.

NOW, THEREFORE, in consideration of the mutual benefits to be derived hereby, the representations, warranties, covenants and agreements herein contained, and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE 1.
PURCHASE AND SALE

1.1 Purchase.On the closing date, which shall be October 15, 2024, the Company shall deliver or cause to be delivered to the Purchaser the following:
this Agreement duly executed by the Company; and
the Shares via DWAC as set forth on the signature pages hereto
(a) On the Closing Date, the Purchaser shall deliver the total purchase price set forth in the recitals hereto by wire transfer per the written instructions of the Company.

ARTICLE II.
REPRESENTATIONS AND WARRANTIES

2.1 Representations and Warranties of the Company. The Company hereby makes the following representations and warranties to each Purchaser:

(a) Organization and Qualification. Each of the Company and any subsidiary is an entity duly incorporated or otherwise organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, with the requisite power and authority to own and use its properties and assets and to carry on its
business as currently conducted. The Company is not in violation or default of any of the provisions of its respective certificate or articles of incorporation, bylaws or other
organizational or charter documents. The Company is duly qualified to conduct business and is in good standing as a foreign corporation or other entity in each jurisdiction in
which the nature of the business conducted or property owned by it makes such qualification necessary, except where the failure to be so qualified or in good standing, as the
case may be, could not have or reasonably be expected to result in: (i) a material adverse effect on the legality, validity or enforceability of any Transaction Document, (ii) a
material adverse effect on the results of operations, assets, business or condition (financial or otherwise) of the Company and the Subsidiary, taken as a whole, or (iii) a material
adverse effect on the Company’s ability to perform in any material respect on a timely basis its obligations under any Transaction Document (any of (i), (ii) or (iii), a “Material
Adverse Effect”), and no Proceeding has been instituted in any such jurisdiction revoking, limiting or curtailing or seeking to revoke, limit or curtail such power and authority
or qualification.

(b) Authorization; Enforcement. The Company has the requisite corporate power and authority to enter into and to consummate the transactions contemplated by this
and otherwise to carry out its obligations hereunder. The execution and delivery of this Agreement by the Company and the consummation by it of the transactions
contemplated hereby have been duly authorized by all necessary action on the part of the Company and no further action is required by the Company, the Board of Directors or
the Company’s stockholders in connection herewith. This Agreement has been (or upon delivery will have been) duly executed by the Company and, when delivered in
accordance with the terms hereof, will constitute the valid and binding obligation of the Company enforceable against the Company in accordance with its terms, except: (i) as
limited by general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general application affecting enforcement of
creditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance, injunctive relief or other equitable remedies and (iii) insofar as
indemnification and contribution provisions may be limited by applicable law.

(c) Filings, Consents and Approvals. The Company is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or
registration with, any court or other federal, state, local or other governmental authority or other Person in connection with the execution, delivery and performance by the
Company of this Agreement, other than the filing of the prospectus supplement with the Commission and a listing of additional shares notice with the Nasdaq stock market
(collectively, the “Required Filings”).

(d) Issuance of the Shares. The Share are duly authorized and, when issued and paid for in accordance with the applicable Transaction Documents, shall be
nonassessable, free and clear of all Liens imposed by the Company or any third party.

2.2 Representations and Warranties of the Purchaser. The Purchaser, hereby represents and warrants as of the date hereof and as of the Closing Date to the Company as
follows (unless as of a specific date therein):

(a) Organization; Authority. Purchaser is either an individual or an entity duly incorporated or formed, validly existing and in good standing under the laws of the
jurisdiction of its incorporation or formation with full right, corporate, partnership, limited liability company or similar power and authority to enter into and to consummate the
transactions contemplated by this Agreement and otherwise to carry out its obligations hereunder. The execution and delivery of this Agreement and performance by Purchaser
of the transactions contemplated by this Agreement have been duly authorized by all necessary corporate, partnership, limited liability company or similar action, as applicable,
on the part of Purchaser. This Agreement has been duly executed by Purchaser, and when delivered by Purchaser in accordance with the terms hereof, will constitute the valid
and legally binding obligation of Purchaser, enforceable against it in accordance with its terms, except: (i) as limited by general equitable principles and applicable bankruptcy,
insolvency, reorganization, moratorium and other laws of general application affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the
availability of specific performance, injunctive relief or other equitable remedies and (iii) insofar as indemnification and contribution provisions may be limited by applicable
law.

(b) No Conflicts. The execution, delivery and performance by the Purchaser of this Agreement and the consummation by it of the transactions contemplated hereby do
not and will not (i) conflict with or violate any provision of the Purchaser’s certificate or articles of incorporation, bylaws or other organizational or charter documents (as
applicable), (ii) conflict with, or constitute a default (or an event that with notice or lapse of time or both would become a default) under, result in the creation of any Lien upon
any of the properties or assets of the Purchaser or give to others any rights of termination, amendment, acceleration or cancellation (with or without notice, lapse of time or both)
of, any agreement, credit facility, debt or other instrument or other understanding to which the Purchaser is a party or by which any property or asset of the Purchaser is bound
or affected, or (iii) subject to the Required Filings, conflict with or result in a violation of any law, rule, regulation, order, judgment, injunction, decree or other restriction of any
court or governmental authority to which the Purchaser is subject (including federal and state securities laws and regulations), or by which any property or asset of Purchaser is



bound or affected; except in the case of each of clauses (ii) and (iii), for such that do not materially adversely affect the ability of such Purchaser to consummate the transactions
contemplated hereby.

(d) Purchaser Status. At the time Purchaser was offered the Shares, it was, and as of the date hereof it is an “accredited investor” as defined in Rule 501 under the
Securities Act and would not be disqualified under Rule 506(d) of the 1933 Act on the basis of being a “bad actor”, as that term is established in the September 19, 2013 Small
Entity Compliance Guide published by the Securities and Exchange Commission. Purchaser, either alone or together with its representatives, has such knowledge, sophistication
and experience in business and financial matters so as to be capable of evaluating the merits and risks of the prospective investment in the Shares, and has so evaluated the
merits and risks of such investment. Purchaser is able to bear the economic risk of an investment in the Shares and, at the present time, is able to afford a complete loss of such
investment.

(e) Solicitation. Purchaser is not purchasing the Shares as a result of any advertisement, article, notice or other communication regarding the Shares published in any
newspaper, magazine or similar media, broadcast over television or radio, disseminated over the Internet or presented at any seminar or, to its knowledge, any other general
solicitation or general advertisement.

ARTICLE III.
OTHER AGREEMENTS OF THE PARTIES

3.1 Extension of Right of Participation; Use of Proceeds.

(a) The Right of Participation held by Purchaser under Section 4.12 of that certain Securities Purchase Agreement dated June 30, 2022 between the Company and the
Purchaser is hereby extended to and including December 31, 2025.

(b) If the Company shall sell any shares of its Common Stock pursuant to any at-the-market offering or equity line of credit (however denominated), the Company
shall use 25% of the net proceeds from any such sales to repay the principal on any outstanding Debentures (as such term is defined in the June 30, 2022 Securities Purchase
Agreement) in accordance with the terms of such Debentures.

ARTICLE 1V.
MISCELLANEOUS

4.1 Fees and Expenses. Except as expressly set forth in the Transaction Documents to the contrary, each party shall pay the fees and expenses of its advisers, counsel,
accountants and other experts, if any, and all other expenses incurred by such party incident to the negotiation, preparation, execution, delivery and performance of this
Agreement.

4.2 Amendments; Waivers. No provision of this Agreement may be waived, modified, supplemented or amended except in a written instrument signed, in the case of
an amendment, by the Company and the Purchaser, or, in the case of a waiver, by the party against whom enforcement of any such waived provision is sought. No waiver of any
default with respect to any provision, condition or requirement of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default
or a waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of any party to exercise any right hereunder in any manner impair the
exercise of any such right.

4.3 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors and permitted assigns. The Purchaser may
not assign this Agreement or any rights or obligations hereunder without the prior written consent of the Company; provided, however, that the Company shall be permitted to
assign this Agreement to any Person that acquires the Company or its business (Whether by merger, stock purchase or the acquisition or all or substantially all of the Company’s
assets).

4.4 No Third-Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective successors and permitted assigns and is not for
the benefit of, nor may any provision hereof be enforced by, any other Person.

4.5 Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Transaction Documents shall be governed by and
construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law thereof. Each party agrees that all legal
proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this Agreement (whether brought against a party hereto or its
respective affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be commenced exclusively in the state and federal courts sitting in New
York County, New York . Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the New York County, New York for the
adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (including with respect to the enforcement of
this Agreement), and hereby irrevocably waives, and agrees not to assert in any action, suit or proceeding, any claim that it is not personally subject to the jurisdiction of any
such court, that such suit, action or proceeding is improper or is an inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service of process
and consents to process being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of
delivery) to such party at the address in effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient service of process and
notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other manner permitted by law. If either party shall commence an
action or proceeding to enforce any provisions of the Transaction Documents, then the prevailing party in such action, suit or proceeding shall be reimbursed by the other party
for its reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such action or proceeding.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly executed by their respective authorized signatories as of the
date first indicated above.

Shares Subscribed For: 8,000,0000
Subscription Amount ($0.05 for each Share): $ 400,000
Purchaser:

Full Legal Name of Purchaser (Please print)




Signature of (or on behalf of) Purchaser

Name:
Title:

DWAC instructions:

Participant #

Account #

Accepted by the Company:
AgriForce Growing Systems, Ltd

By:

Name:
Title:




