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OPTION AGREEMENT 

This Option Agreement (this “Agreement”) is made and entered into as of October 7, 2019 (the 
“Effective Date”), by and among Eden Empire Michigan, LLC, a Michigan limited liability 
company (“Buyer”), Robert Joe Tondu, an individual resident of the State of Texas (“Seller”), 
and Actium Botanicals, Incorporated, a Michigan corporation (the “Company”). 

A. Seller owns One Thousand (1,000) shares of common stock in the Company, represented 
by Certificate No. 1 (the “Certificate”) and constituting all of the Company’s issued and 
outstanding equity (collectively, the “Shares”). 

B. Seller wishes to grant Buyer, and Buyer wishes to obtain from Seller, the exclusive and 
irrevocable option to purchase the Shares, subject to the terms and conditions of this 
Agreement. 

Now, therefore, in consideration of the Option Payment and the other mutual covenants and 
agreements contained in this Agreement, and for other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the parties agree as follows: 

ARTICLE I 
OPTION 

1.1 Option Grant. Seller hereby grants Buyer the exclusive and irrevocable right and option 
(the “Option”), but not the obligation, to purchase the Shares on the terms and conditions 
described in this Agreement (the “Share Purchase”).  

1.2 Option Payment.

(a) The Option is granted in consideration of Buyer’s payment to Seller, concurrently 
with the execution of this Agreement, of $20,000.00 (the “Option Payment”), 
receipt of which is hereby acknowledged. If the Option is exercised and the Share 
Purchase is consummated, the Option Payment will not be applied toward the 
initial Quarterly Payments required under Section 2.2(a). 

(b) Buyer acknowledges and agrees that the Option Payment constitutes 
consideration to Seller for Seller’s agreement to: (i) enter into this Agreement 
with Buyer; (ii) not sell or in any way transfer any of the Shares while this 
Agreement is in effect, other than to Buyer in accordance with this Agreement; 
and (iii) sell the Shares to Buyer on the terms and conditions described in this 
Agreement, provided that Buyer has exercised the Option in the manner provided 
in Section 1.4.  

(c) The Option Payment shall be non-refundable to Buyer, except that Seller shall 
immediately refund the entirety of the Option Payment to Buyer promptly upon a 
termination of this Agreement by Buyer pursuant to Section 9.1(b)(i).  



2 
31931681.14 

1.3 Option Term and Extension. 

(a) The term of the Option (the “Option Term”) commences on the Effective Date 
and automatically expires at 12:01 a.m. on the earlier of the one year anniversary 
of the Effective Date or the “Rent Commencement Date” as that term is defined in 
a certain Lease Agreement dated August 27, 2019, between Company as tenant 
and Buyer’s affiliate, Eden Empire Battle Creek RE, LLC, as landlord, as 
amended by the First Amendment to Lease Agreement dated as of the date hereof 
(the “Battle Creek Lease Agreement”) (whichever occurs first, the “Option 
Termination Date”), unless extended, exercised, or sooner terminated as 
provided in this Agreement. 

(b) So long as the Rent Commencement Date has not passed, Buyer has the right to 
extend the Option Term for up to 12 successive periods of 30 days each (each, an 
“Extension”) by providing written notice to Seller of Buyer’s intention to extend 
the term of the Option and paying to Seller an amount equal to 1/12th of the 
Option Payment for each such Extension (each, an “Extension Payment”) on or 
before the then current Option Termination Date. Upon providing timely written 
notice of an Extension and payment of the associated Extension Payment, the 
Option Termination Date will be automatically extended to give full effect to the 
Extension. Each Extension Payment, when made, shall be non-refundable to 
Buyer, except to the extent that the Option Payment would otherwise be 
refundable under Section 1.2(c).  

1.4 Option Exercise. At any time during the Option Term, Buyer may exercise the Option 
by timely sending Seller a written notice of Buyer’s intention to exercise the Option (the 
“Option Exercise Notice”). In the Option Exercise Notice, Buyer will specify the date 
(the “Closing Date”) for the consummation of the Share Purchase (the “Closing”), which 
specified Closing Date may not be sooner than three days, nor later than 30 days, after the 
date of the Option Exercise Notice, unless otherwise mutually agreed to by the parties. 
Buyer has the right to extend the Closing Date specified in the Option Exercise Notice for 
up to 30 additional days by providing written notice to Seller. 

1.5 Share Legend and Escrow. Concurrently with the execution of this Agreement: (a) the 
Company’s Board of Directors and Seller, as the Company’s sole shareholder, will adopt 
a resolution in form and substance satisfactory to Buyer authorizing and acknowledging 
the granting of the Option to Buyer as described in this Agreement and, for the benefit of 
Buyer, prohibiting the transfer of, or imposition of any Encumbrance (as defined below) 
on, the Shares in any manner whatsoever without Buyer’s prior written consent during 
the Option Term or, if the Option is timely exercised, prior to the Closing; (b) the 
Company and Seller will cause a legend to be placed on the Certificate stating that the 
Shares are subject to the terms and conditions of this Agreement and that the Shares may 
not be transferred or subjected to an Encumbrance, except in compliance with this 
Agreement; and (c) for the duration of the term of this Agreement, the Company and 
Seller will cause the Certificate to be held in escrow by Mika Meyers PLC, counsel to the 
Company and Seller, and will only permit Mika Meyers PLC to deliver the certificate to 
the extent permitted by this Agreement or with the written consent of Buyer.  
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ARTICLE II 
PURCHASE AND SALE 

2.1 Purchase and Sale. Upon exercise of the Option, and subject to the terms and conditions 
of this Agreement, Seller shall sell to Buyer, and Buyer shall purchase from Seller, the 
Shares at the Closing, free and clear of any mortgage, pledge, lien, charge, security 
interest, claim, community property interest, option, equitable interest, restriction of any 
kind (including any restriction on use, voting, transfer, receipt of income, or exercise of 
any other ownership attribute), or other encumbrance (each, an “Encumbrance”), for the 
consideration specified in Section 2.2.  

2.2 Purchase Price.

(a) The purchase price for the Shares is an amount equal to the sum of (i) the 
Quarterly Payments (as defined below), plus (ii) the Final Payment (as defined 
below) (together, the “Purchase Price”).  

(b) Until such time as Buyer makes the Final Payment, Buyer shall make payments to 
Seller in an amount equal to 4% of the amount of all Battle Creek Gross Receipts 
and, if the Company enters into the Stronach Lease as described in Section 2.8, 
Stronach Facility Gross Receipts actually received by the Company, if any, 
between the Closing Date and the date on which Buyer pays the Final Payment 
(the “Quarterly Payments”), which Quarterly Payments shall be due within 45 
days after the end of each calendar quarter during which the Company actually 
receives any Battle Creek Gross Receipts or Stronach Gross Receipts (if 
applicable) for which Quarterly Payments are payable under this Section 2.2(a). 

(c) The “Final Payment” shall be the amount of $5,000,000.00, which Final 
Payment Buyer may pay when and as determined by Buyer in its sole and 
absolute discretion. Upon payment of the Final Payment, Buyer shall cease to 
have any obligations whatsoever under this Section 2.2 to make Quarterly 
Payments with respect to Battle Creek Gross Receipts and Stronach Gross 
Receipts (if applicable) received by the Company after payment of the Final 
Payment. For the avoidance of doubt, Quarterly Payments shall continue to be due 
and payable pursuant to this Section 2.2 with respect to Battle Creek Gross 
Receipts and Stronach Gross Receipts (if applicable) actually received by the 
Company prior to and until payment of the Final Payment, and Quarterly 
Payments shall not be credited against the Final Payment.  

(d) For purposes of this Agreement, the following terms have the following 
respective meanings: 

(i) The term “Battle Creek Gross Receipts” means 100% of the amounts 
actually received by the Company, less Michigan sales and excise taxes 
(including those imposed by MCL 333.27963), for all products sold by the 
Company from the Battle Creek Facility, if any. 
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(ii) The term “Battle Creek Facility” means a provisioning center facility (as 
defined in the Michigan Medical Marihuana Facility Licensing Act (the 
“MMFLA”) and/or marihuana retailer facility (as defined in the Michigan 
Regulation and Taxation of Marihuana Act (the “MRTMA”)) operated by 
the Company at 1775 E. Columbia Avenue, Battle Creek, Michigan 49014 
for which the Company has all requisite licenses and permits under the 
MMFLA, MRTMA, and related ordinances of the City of Battle Creek, 
Michigan (the “Battle Creek Ordinances”).  

(iii) If, and only if, the Company enters into the Stronach Lease as described in 
Section 2.8, the term “Stronach Gross Receipts” will mean 100% of the 
amounts actually received by the Company, less Michigan sales and 
excise taxes (including those imposed by MCL 333.27963), for all 
products sold by the Company from the Stronach Facility, if any, 
excluding any products that are made available for sale, ultimately sold at, 
or are ingredients, raw materials, or components for any products that are 
sold at, the Battle Creek Facility. Unless and until the Company enters into 
the Stronach Lease as described in Section 2.8, the term “Stronach Gross 
Receipts” will have no meaning and will be disregarded everywhere it 
occurs in this Agreement. 

(iv) If, and only if, the Company enters into the Stronach Lease as described in 
Section 2.8, the term “Stronach Facility” will mean a grower facility (as 
defined in the MMFLA and/or MRTMA) operated by the Company at a 
location leased by the Company under the Stronach Lease for which the 
Company has all requisite licenses and permits under the MMFLA, 
MRTMA, and related ordinances of Stronach Township, Michigan (the 
“Stronach Ordinances”) to grow at least 1,500 marijuana plants. Unless 
and until the Company enters into the Stronach Lease as described in 
Section 2.8, the term “Stronach Facility” will have no meaning and will be 
disregarded everywhere it occurs in this Agreement. 

(e) To secure payment of the Purchase Price prior to the payment of the Final 
Payment, Buyer will pledge the Shares to Seller at Closing pursuant to the terms 
of a Stock Pledge Agreement in form and substance to be mutually agreed to by 
Buyer and Seller acting in good faith prior to the Closing (the “Buyer Stock 
Pledge Agreement”).  

(f) Buyer’s exercise of the Option pursuant to this Agreement shall not amend, 
cancel, terminate or otherwise alter any other agreements (other than the 
Transaction Documents) that may exist at the time of Closing between or among 
Buyer, Seller and the Company, their owned or controlled entities or their 
affiliates, or any combination thereof.  

2.3 Closing. The Closing will occur at 11:00 a.m. local time on the Closing Date at the 
offices of Honigman LLP, 222 North Washington Square, Lansing, Michigan 48933, or 
at such other time or location, or in such other manner, as may be mutually agreed to by 
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the parties. The Closing will be deemed to occur at 12:01 a.m. local time in Lansing, 
Michigan on the Closing Date. 

2.4 Closing Deliveries.   

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

(i) the Certificate evidencing the Shares, free and clear of all Encumbrances, 
duly endorsed in blank or accompanied by stock powers or other 
instruments of transfer duly executed in blank, with all required stock 
transfer tax stamps (if any) affixed thereto;   

(ii) duly executed resignations of all Company directors and officers, dated as 
of the Closing Date; 

(iii) a certificate of good standing with respect to the Company from the 
Michigan Department of Licensing and Regulatory Affairs, dated no 
earlier than ten days prior to the Closing Date;  

(iv) a duly executed certificate pursuant to Treasury Regulations Section 
1.1445-2(b) certifying that Seller is not a foreign person within the 
meaning of Section 1445 of the Internal Revenue Code of 1986 (as 
amended, the “Code”); 

(v) a certificate, dated the Closing Date and executed by a duly authorized 
officer of the Company, certifying that each of the conditions set forth in 
Section 2.5(b) have been satisfied; 

(vi) a certificate of the Company’s Secretary (or equivalent officer) certifying 
that attached thereto are true and complete copies of the following: (i) the 
Company’s articles of incorporation; (ii) the Company’s bylaws; and (iii) 
all resolutions adopted by the board of directors of the Company 
authorizing the execution, delivery, and performance of this Agreement 
and the consummation of the transactions contemplated hereby, and 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; and 

(vii) such other documents, instruments, and agreements as Buyer may 
reasonably request to consummate the transactions contemplated by this 
Agreement (this Agreement and all other documents, instruments, and 
agreements contemplated hereby collectively, the “Transaction 
Documents”). 

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

(i) the Buyer Stock Pledge Agreement; and 
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(ii) the original certificate evidencing the Shares in Buyer’s name, 
accompanied by stock powers or other instruments of transfer duly 
executed in blank, to be held by Seller pursuant to the Buyer Stock Pledge 
Agreement. 

2.5 Closing Conditions.  

(a) Notwithstanding Buyer’s timely delivery of the Option Exercise Notice, the 
obligations of each party to consummate the Share Purchase are subject to the 
condition that, as of the Closing, 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 under the applicable laws of the State of Michigan and applicable 
municipalities situated therein, otherwise restraining or prohibiting consummation 
of such transactions, or causing any of the transactions contemplated hereunder to 
be rescinded following completion thereof.

(b) Notwithstanding Buyer’s timely delivery of the Option Exercise Notice, the 
obligations of Buyer to consummate the Share Purchase shall be subject to the 
fulfillment or Buyer’s waiver, at or prior to the Closing, of each of the following 
conditions:

(i) the representations and warranties of Seller and the Company contained in 
this Agreement and any certificate or other writing delivered pursuant 
hereto shall be true and correct in all respects (in the case of any 
representation or warranty qualified by materiality) or in all material 
respects (in the case of any representation or warranty not qualified by 
materiality) on and as of the date hereof and on and 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, the accuracy of which shall be determined as of that specified date in 
all respects); 

(ii) Seller and the Company shall have duly performed and complied in all 
material respects with all agreements, covenants, and conditions required 
by this Agreement and all other agreements between the parties or any of 
their respective affiliates to be performed or complied with prior to or on 
the Closing Date; provided, that, with respect to agreements, covenants 
and conditions that are qualified by materiality, Seller and the Company 
shall have performed such agreements, covenants, and conditions, as so 
qualified, in all respects; 

(iii) no action shall have been commenced against Buyer, Seller, or the 
Company that would prevent the Closing, and no injunction or restraining 
order shall have been issued by any governmental authority, and be in 
effect, which restrains or prohibits any transaction contemplated hereby; 
and 
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(iv) Buyer shall have received all of the items that Seller is required to deliver 
to Buyer at Closing under Section 2.4. 

(c) Notwithstanding Buyer’s timely delivery of the Option Exercise Notice, the 
obligations of Seller to consummate the Share Purchase shall be subject to the 
fulfillment or Seller’s waiver, at or prior to the Closing, of each of the following 
conditions: 

(i) the representations and warranties of Buyer contained in this Agreement 
shall be true and correct in all respects (in the case of any representation or 
warranty qualified by materiality) or in all material respects (in the case of 
any representation or warranty not qualified by materiality) on and as of 
the date hereof and on and 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, the accuracy of 
which shall be determined as of that specified date in all respects); 

(ii) Buyer shall have duly performed and complied in all material respects 
with all agreements, covenants, and conditions required by this Agreement 
and all other agreements between the parties or any of their respective 
affiliates to be performed or complied with prior to or on the Closing 
Date; provided, that, with respect to agreements, covenants and conditions 
that are qualified by materiality, Buyer shall have performed such 
agreements, covenants, and conditions, as so qualified, in all respects; and 

(iii) no injunction or restraining order shall have been issued by any 
governmental authority, and be in effect, which restrains or prohibits 
Seller or the Company from consummating any material transaction 
contemplated by this Agreement. 

(iv) Seller shall have received all of the items that Buyer is required to deliver 
to Seller at Closing under Section 2.4. 

2.6 Services Agreement. Concurrently with the execution of this Agreement, Buyer and the 
Company are entering into a Services Agreement pursuant to which Buyer will provide to 
the Company certain services in connection with the Battle Creek Facility and, if the 
Stronach Lease is entered into under Section 2.8, the Stronach Facility prior to the 
Closing (the “Services Agreement”). For purposes of this Agreement, the Services 
Agreement will be considered one of the Transaction Documents, and the transactions 
contemplated by this Agreement will include the transactions contemplated by the 
Services Agreement.  

2.7 Battle Creek Lease. Prior to the execution of this Agreement, the Company and Eden 
Empire Battle Creek RE, LLC entered into the Battle Creek Lease. The Company agrees 
to fully comply with, and Seller agrees to cause the Company to fully comply with, the 
terms of the Battle Creek Lease at all times between the Effective Date and the Closing. 
For purposes of this Agreement, the Battle Creek Lease will be considered one of the 
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Transaction Documents, and the transactions contemplated by this Agreement will 
include the transactions contemplated by the Battle Creek Lease. 

2.8 Stronach Lease. If at any time prior to the Closing Buyer determines, in its sole and 
absolute discretion, that it would like the Company to seek to operate a grower facility (as 
defined in the MMFLA and/or MRTMA) in Stronach Township, Michigan, then Buyer 
and Seller shall negotiate in good faith the terms and conditions of a long term lease that 
is mutually agreeable in form and substance to Buyer and Seller pursuant to which 
Arcadia Real Estate Development Corporation, an affiliate of Seller (“Arcadia”), will 
develop certain real property owned by Arcadia in Stronach Township, Michigan (the 
“Arcadia Real Property”) and lease it to the Company, or an affiliate of the Company 
designated by Buyer, for the operation of the Stronach Facility (such long term lease as 
mutually agreed to in writing by Buyer and Seller, the “Stronach Lease”). If the 
Stronach Lease is executed by the Company and Arcadia prior to the Closing, the 
Company agrees to fully comply with, and Seller agrees to cause the Company and 
Arcadia to fully comply with, the terms and conditions of the Stronach Lease at all times 
between its execution and the Closing. For purposes of this Agreement, the Stronach 
Lease, if and when executed, will be considered one of the Transaction Documents, and 
the transactions contemplated by this Agreement will include the transactions 
contemplated by the Stronach Lease.  

ARTICLE III 
REPRESENTATIONS AND WARRANTIES OF THE COMPANY 

The Company represents and warrants to Buyer that the statements contained in this Article III 
are true and correct as of the Effective Date and will be true and correct as of the Closing Date: 

3.1 Organization, Authority, and Qualification of the Company. The Company is a 
corporation duly organized, validly existing, and in good standing under the laws of the 
State of Michigan and has full corporate power and authority to own, operate, or lease the 
properties and assets now owned, operated, or leased by it and to carry on its business as 
it has been and is currently conducted. The Company does not transact any business 
outside of the State of Michigan. The execution and delivery by the Company of this 
Agreement and each other Transaction Document to which the Company is a party, the 
performance by the Company of its obligations hereunder and thereunder, and the 
consummation by the Company of the transactions contemplated hereby and thereby 
have been duly authorized by all requisite corporate action on the part of the Company.  
This Agreement has been duly executed and delivered by the Company, and (assuming 
due authorization, execution and delivery by Buyer) this Agreement constitutes a legal, 
valid, and binding obligation of the Company enforceable against the Company in 
accordance with its terms. When the other Transaction Documents to which the Company 
is or will be a party have been duly executed and delivered by the Company (assuming 
due authorization, execution and delivery by each other party thereto), such Transaction 
Documents will constitute legal and binding obligations of the Company enforceable 
against the Company in accordance with their respective terms. All corporate actions 
taken by the Company in connection with this Agreement and the other Transaction 
Documents will be duly authorized on or prior to the Closing. 
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3.2 Capitalization. 

(a) The authorized capital stock of the Company consists of 60,000 shares of 
common stock, with no par value (“Common Stock”), of which One Thousand 
(1,000) shares are issued and outstanding and constitute the Shares. All of the 
Shares have been duly authorized, are validly issued, fully paid and non-
assessable, and are owned of record and beneficially by Seller, free and clear of 
all Encumbrances. Upon consummation of the Share Purchase, Buyer shall own 
all of the Shares, free and clear of all Encumbrances, subject only to Seller’s lien 
securing payment of the Purchase Price under the Buyer Stock Pledge Agreement. 

(b) All of the Shares were issued in compliance with all applicable laws. None of the 
Shares were issued in violation of any agreement, arrangement, or commitment to 
which Seller or the Company is a party or is subject to or in violation of any 
preemptive or similar rights of any individual, corporation, partnership, joint 
venture, limited liability company, governmental authority, unincorporated 
organization, trust, association or other entity (each, a “Person”). 

(c) There are no outstanding or authorized options, warrants, convertible securities, 
or other rights, agreements, arrangements, or commitments of any character 
relating to the capital stock of the Company or obligating Seller or the Company 
to issue or sell any shares of capital stock of, or any other interest in, the 
Company. The Company does not have outstanding or authorized any stock 
appreciation, phantom stock, profit participation, or similar rights. There are no 
voting trusts, stockholder agreements, proxies, or other agreements or 
understandings in effect with respect to the voting or transfer of any of the Shares. 

3.3 No Subsidiaries. The Company does not own, or have any interest in any shares or have 
an ownership interest in, any other Person. 

3.4 No Conflicts; Consents. The execution, delivery, and performance by Seller and the 
Company of this Agreement and the other Transaction Documents, and the 
consummation of the transactions contemplated hereby and thereby, do not and will not: 
(a) conflict with or result in a violation or breach of, or default under, any provision of 
the certificate of incorporation, bylaws, or other organizational documents of the 
Company; (b) to the best of the Company’s knowledge, conflict with or result in a 
violation or breach of any provision of any law or governmental order applicable to Seller 
or the Company; or (c) to the best of the Company’s knowledge, require the consent, 
notice, or other action by any third party under, conflict with, result in a violation or 
breach of, constitute a default or an event that, with or without notice or lapse of time or 
both, would constitute a default under, result in the acceleration of or create in any party 
the right to accelerate, terminate, modify, or cancel any contract to which the Company is 
a party or by which the Company is bound or to which any of its respective properties 
and assets are subject or any permit, license, approval, authorization, or similar right 
obtained, or required to be obtained, from any governmental authority affecting the 
properties, assets, or business of the Company; or (d) result in the creation or imposition 
of any Encumbrance on any properties or assets of the Company. No consent, approval, 
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permit, license, authorization, order, declaration, or filing with, or notice to, any 
governmental authority is required by or with respect to Seller or the Company 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 as may be expressly required under the MMFLA, MRTMA, Battle Creek 
Ordinances, or Stronach Ordinances. 

3.5 Operations. The Company does not presently have, has never in the past had, and, 
except to the extent approved in writing by Buyer, will not prior to Closing have any 
business operations, except as described in the Battle Creek Lease Agreement. 

3.6 Assets. The Company does not currently own, and will not prior to Closing own, any 
assets of any kind or nature whatsoever that would be required to be included on any 
balance sheet prepared in accordance with United States Generally Accepted Accounting 
Principles, other than the following (the “Company Assets”): (a) assets described on 
Schedule 3.6; (b) rights under this Agreement and other contracts with Buyer or affiliates 
of Buyer; and (c) assets approved in writing by Buyer. The Company has good and valid 
title to, or a valid leasehold interest in, all Company Assets. All Company Assets 
(including leasehold interests) are free and clear of Encumbrances. 

3.7 Liabilities. The Company does not currently have any, and will not prior to Closing have 
any, liabilities, obligations, or commitments of any nature whatsoever, asserted or 
unasserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or 
unmatured, or otherwise, other than (a) those described on Schedule 3.7; (b) those under 
this Agreement or other contracts with Buyer or affiliates of Buyer; and (c) those 
approved in writing by Buyer after the Effective Date. 

3.8 Contracts. The Company is not currently a party to any, and will not prior to Closing 
become party to any, contracts, leases, deeds, mortgages, licenses, instruments, notes, 
commitments, undertakings, indentures, joint ventures and all other agreements, 
commitments and legally binding arrangements, whether written or oral, other than (a) 
those with Buyer or an affiliate with Buyer, and (b) those approved in writing by Buyer 
after the Effective Date.  

3.9 Employees and Employee Benefits. The Company does not currently have any, and will 
not prior to Closing have any, employees or independent contractors or employee benefit 
plans of any nature whatsoever, other than those approved in writing by Buyer after the 
Effective Date. 

3.10 Intellectual Property. The Company has not knowingly or intentionally infringed, 
misappropriated, or otherwise violated, has received no notice of any alleged 
infringement, misappropriation or other violation of, and will not infringe, misappropriate 
or otherwise violate, the intellectual property or other rights of any Person. 

3.11 Legal Proceedings. There are no claims, actions, causes of action, demands, lawsuits, 
arbitrations, inquiries, audits, notices of violation, proceedings, litigation, citations, 
summons, subpoenas, or investigations of any nature, civil, criminal, administrative, 
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regulatory, or otherwise, whether at law or in equity, pending or, to the Company’s 
knowledge, threatened (a) against or by the Company affecting any of its properties or 
assets, (b) by or against Seller or any affiliate thereof and relating to the Company, or (c) 
against or by the Company, Seller, or any affiliate of  Seller that challenges or seeks to 
prevent, enjoin, or otherwise delay the transactions contemplated by this Agreement. No 
event has occurred or circumstances exist that may give rise to, or serve as a basis for, 
any of the foregoing. 

3.12 Governmental Orders. There are no outstanding orders, writs, judgments, injunctions, 
decrees, stipulations, determinations, or awards entered by or with any governmental 
authority, and no unsatisfied judgments, penalties, or awards against or affecting the 
Company or any of its properties or assets.  

3.13 Compliance with Laws Generally. The Company has complied, is now complying, and 
will at all times prior to Closing comply, with all laws applicable to the Company or its 
business, properties, or assets, including, without limitation, the MMFLA, MRTMA, the 
Battle Creek Ordinances, and, if the Company enters into the Stronach Lease as described 
in Section 2.8, the Stronach Ordinances. 

3.14 Regulatory Matters. 

(a) The Company has submitted an application (the “Company State 
Prequalification Application”) to the Michigan Marijuana Regulatory Agency 
for, and has received, prequalification status under the MMFLA and associated 
Administrative Rule 5 (the “Company State Prequalification”).  Company has 
provided a true and complete copy of the Company State Prequalification 
Application to Buyer. No representation, warranty, or statement made by Seller or 
the Company in the Company State Prequalification Application or any certificate 
or other document furnished or to be furnished to the Michigan Marijuana 
Regulatory Agency in connection with the Company State Prequalification or the 
Company State Prequalification Application contains any untrue statement of a 
material fact, or omits to state a material fact necessary to make the statements 
contained therein, in light of the circumstances in which they are made, not 
misleading. 

(b) When the State Facility License Application (Battle Creek) (as defined in Section 
6.1) is submitted by the Company under Section 6.1, no representation, warranty, 
or statement made by Seller or the Company in the State Facility License 
Application (Battle Creek) or any certificate or other document furnished or to be 
furnished to the Michigan Marijuana Regulatory Agency in connection with the 
State Facility License (Battle Creek) (as defined in Section 6.1) or the State 
Facility License Application (Battle Creek) will contain any untrue statement of a 
material fact, or omit to state a material fact necessary to make the statements 
contained therein, in light of the circumstances in which they are made, not 
misleading. To the Company’s knowledge, no event has occurred or 
circumstances exist that may give rise to, or serve as a basis for, any denial of the 
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State Facility License Application (Battle Creek) or otherwise prevent the 
Company from receiving the State Facility License (Battle Creek).  

(c) If and when the State Facility License Application (Stronach) (as defined in 
Section 6.1) is submitted by the Company under Section 6.1 (if applicable), no 
representation, warranty, or statement made by Seller or the Company in the State 
Facility License Application (Stronach) or any certificate or other document 
furnished or to be furnished to the Michigan Marijuana Regulatory Agency in 
connection with the State Facility License (Stronach) (as defined in Section 6.1) 
or the State Facility License Application (Stronach) will contain any untrue 
statement of a material fact, or omit to state a material fact necessary to make the 
statements contained therein, in light of the circumstances in which they are 
made, not misleading. To Seller’s knowledge, no event has occurred or 
circumstances exist that may give rise to, or serve as a basis for, any denial of the 
State Facility License Application (Stronach) or otherwise prevent the Company 
from receiving the State Facility License (Stronach). 

(d) The Company has submitted a City of Battle Creek Medical Marihuana Facilities 
Permit Application (the “Battle Creek Initial Application”) to the City of Battle 
Creek, Michigan for a MMF Permit under the Battle Creek Ordinances for the 
operation of the Battle Creek Facility and has received a Conditional MMF Permit 
(the “Battle Creek Conditional Permit”). Seller has provided a true and 
complete copy of the Battle Creek Initial Application to Buyer. No representation, 
warranty, or statement made by Seller or the Company in the Battle Creek Initial 
Application or any certificate or other document furnished or to be furnished to 
the City of Battle Creek in connection with the Battle Creek Conditional Permit or 
Battle Creek Initial Application contains any untrue statement of a material fact, 
or omits to state a material fact necessary to make the statements contained 
therein, in light of the circumstances in which they are made, not misleading.  

(e) When the Battle Creek Final Application (as defined in Section 6.1) is submitted 
by the Company under Section 6.1, no representation, warranty, or statement 
made by Seller or the Company in the Battle Creek Final Application or any 
certificate or other document furnished or to be furnished to the City of Battle 
Creek in connection with the Battle Creek Final Permit (as defined in Section 6.1) 
or the Battle Creek Final Application will contain any untrue statement of a 
material fact, or omit to state a material fact necessary to make the statements 
contained therein, in light of the circumstances in which they are made, not 
misleading. To the Company’s knowledge, no event has occurred or 
circumstances exist that may give rise to, or serve as a basis for, any denial of the 
Battle Creek Final Application or otherwise prevent the Company from receiving 
the Battle Creek Final Permit under the Battle Creek Ordinances promptly upon 
the Company’s receipt of the State Facility License (Battle Creek). 

(f) Arcadia has submitted an application (the “Stronach Arcadia Application”) to 
Stronach Township, Michigan for, and has received, a Special Use Permit under 
the Stronach Ordinances for the operation of a grower facility (as defined in the 
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MMFLA and/or MRTMA) on the Arcadia Real Property (the “Stronach Arcadia 
Permit”). The Company has provided a true and complete copy of the Stronach 
Arcadia Application to Buyer. No representation, warranty, or statement made by 
Arcadia, Seller, or the Company in the Stronach Arcadia Application or any 
certificate or other document furnished or to be furnished to Stronach Township 
in connection with the Stronach Arcadia Permit or the Stronach Arcadia 
Application contains any untrue statement of a material fact, or omits to state a 
material fact necessary to make the statements contained therein, in light of the 
circumstances in which they are made, not misleading. 

(g) If and when the Stronach Actium Application (as defined in Section 6.1) is 
submitted by the Company under Section 6.1 (if applicable), no representation, 
warranty, or statement made by Seller or the Company in the Stronach Actium 
Application or any certificate or other document furnished or to be furnished to 
Stronach Township in connection with the Stronach Actium Permit (as defined in 
Section 6.1) or the Stronach Actium Application will contain any untrue statement 
of a material fact, or omit to state a material fact necessary to make the statements 
contained therein, in light of the circumstances in which they are made, not 
misleading. To the Company’s knowledge, no event has occurred or 
circumstances exist that may give rise to, or serve as a basis for, any denial of the 
Stronach Actium Permit or otherwise prevent the Company from receiving the 
Stronach Actium Permit. 

(h) Other than the Company State Prequalification, Seller State Prequalification, State 
Facility License (Battle Creek) (when obtained under Section 6.1), State Facility 
License (Stronach) (if applicable, when obtained under Section 6.1), Battle Creek 
Conditional Permit, Battle Creek Final Permit (when obtained upon issuance of 
the State Facility License (Battle Creek)), Stronach Arcadia Permit, and Stronach 
Actium Permit (if applicable, when obtained under Section 6.1) (collectively, and 
together with all other governmental licenses, permits, and approvals relating to 
the operation of the Battle Creek Facility and, if the Company enters into the 
Stronach Lease as described in Section 2.8, the Stronach Facility, the “Marijuana 
Facility Permits”), the Company has not obtained, and to the best of its 
knowledge is not required under applicable law to obtain, any permits, licenses, 
franchises, approvals, authorizations, registrations, certificates, variances and 
similar rights obtained from governmental authorities in order to operate the 
Battle Creek Facility and the Stronach Facility (if applicable). The Marijuana 
Facility Permits are (or, in the case of the State Facility License (Battle Creek), 
State Facility License (Stronach) (if applicable), Battle Creek Final Permit, and 
Stronach Actium Permit (if applicable) will be when received by the Company) 
valid and in full force and effect. All fees and charges with respect to such 
Marijuana Facility Permits have been, or upon submission of applications under 
Section 6.1 will be, paid in full. No event has occurred that, with or without notice 
or lapse of time or both, would reasonably be expected to result in the revocation, 
suspension, lapse, limitation, or denial of any Marijuana Facility Permit. 
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3.15 Taxes. 

(a) All returns, declarations, reports, information returns and statements, and other 
documents relating to Taxes (including amended returns and claims for refund) 
(collectively, “Tax Returns”) required to be filed by the Company on or before 
the Closing Date have been timely filed. Such Tax Returns are true, correct, and 
complete in all respects. All Taxes due and owing by the Company (whether or 
not shown on any Tax Return) have been timely paid. No extensions or waivers of 
statutes of limitations have been given or requested with respect to any Taxes of 
the Company. The Company has delivered to Buyer copies of all Tax Returns and 
examination reports of the Company and statements of deficiencies assessed 
against, or agreed to by, the Company for all Tax periods ending prior to the 
Closing Date. The term “Taxes” means all federal, state, local, and other income, 
gross receipts, sales, use, production, ad valorem, transfer, franchise, registration, 
profits, license, lease, service, service use, withholding, payroll, employment, 
unemployment, estimated, excise, severance, environmental, stamp, occupation, 
premium, property (real or personal), real property gains, windfall profits, 
customs, duties, or other taxes, fees, assessments, or charges, if any, arising under 
the laws of the United States, the state of Michigan, the state of Texas, or any 
municipal, county, local, or similar governmental authority within the state of 
Michigan or the state of Texas, together with any interest, additions, or penalties 
with respect thereto. 

(b) The Company has withheld and paid all Taxes required to have been withheld and 
paid by it in connection with amounts paid or owing to any employee, former 
employee, partner, independent contractor, creditor, stockholder, affiliate, 
customer, supplier or other third party. 

(c) The Company has not been a member of an affiliated, combined, consolidated, or 
unitary Tax group for Tax purposes. The Company has no liability for Taxes of 
any other Person (other than the Company) under Treasury Regulations Section 
1.1502-6 (or any corresponding provision of state, local, or foreign Law), as 
transferee or successor, by contract, or otherwise. 

(d) There are no liens for Taxes (other than for current Taxes not yet due and 
payable) upon the assets of the Company. 

(e) Neither the Company nor Seller is a “foreign person” as that term is used in 
Treasury Regulations Section 1.1445-2. The Company is not, nor has it been, a 
United States real property holding corporation (as defined in Section 897(c)(2) of 
the Code) during the applicable period specified in Section 897(c)(1)(a) of the 
Code. 

(f) The Company was formed as a Michigan limited liability company on October 
20, 2017 (the “LLC Formation Date”), and was validly treated as a partnership 
for tax purposes from the LLC Formation Date until June 7, 2018. The Company 
converted to a Michigan corporation on June 7, 2018 (the “Conversion Date”), 
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has been validly treated as a C corporation for tax purposes since the Conversion 
Date and will be treated as a C corporation on the Closing Date. 

(g) The Company has not undertaken, and will not undertake on or before the Closing 
Date, any transaction outside the ordinary course of business that would result in 
the Company owing income Taxes (i) with respect to a pre-closing Tax period or 
(ii) that are due after the Closing. 

3.16 Books and Records. The minute books and stock record books of the Company, all of 
which have been made available to Buyer, are complete and correct and have been 
maintained in accordance with sound business practices. The minute books of the 
Company contain accurate and complete records of all meetings, and actions taken by 
written consent of, the shareholders, the board of directors, and any committees of the 
board of directors of the Company, and no meeting, or action taken by written consent, of 
any such shareholders, board of directors, or committee has been held for which minutes 
have not been prepared and are not contained in such minute books. At the Closing, all of 
those books and records will be in the possession of the Company. 

3.17 Brokers. No broker, finder, investment banker, or similar third party is entitled to any 
brokerage, finder’s, or other fee or commission in connection with the transactions 
contemplated by this Agreement or based upon any arrangement made by or on behalf of 
Seller or the Company. 

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

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 Effective Date and will be true and correct as of the Closing Date: 

4.1 Authority of Seller. Seller possesses all requisite legal right, power, authority, and 
capacity to execute this Agreement and the other Transaction Documents requiring 
Seller’s signature and to perform fully his obligations hereunder and thereunder. 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. 
When the other Transaction Documents to which Seller is or will be a party have been 
duly executed and delivered by Seller (assuming due authorization, execution and 
delivery by each other party thereto), such Transaction Documents will constitute a legal 
and binding obligation of Seller enforceable against Seller in accordance with their 
respective terms. 
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4.2 No Conflicts; Consents. The execution, delivery, and performance by Seller of this 
Agreement and the other Transaction Documents, and the consummation of the 
transactions contemplated hereby and thereby, do not and will not: (a) to the best of 
Seller’s knowledge, conflict with or result in a violation or breach of any provision of any 
law or governmental order applicable to Seller; or (b) to the best of Seller’s knowledge, 
require the consent, notice, or other action by any third party under, conflict with, result 
in a violation or breach of, constitute a default or an event that, with or without notice or 
lapse of time or both, would constitute a default under, result in the acceleration of or 
create in any party the right to accelerate, terminate, modify, or cancel any contract to 
which Seller is a party or by which Seller is bound or to which any of its properties and 
assets are subject or any permit, license, approval, authorization, or similar right 
obtained, or required to be obtained, from any governmental authority affecting the 
properties, assets, or business of Seller; or (c) result in the creation or imposition of any 
Encumbrance on any properties or assets of Seller. No consent, approval, permit, license, 
authorization, 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, except as may be expressly required under 
the MMFLA, MRTMA, Battle Creek Ordinances, or Stronach Ordinances. 

4.3 Regulatory Matters.  As a supplemental applicant in connection with the Company 
State Prequalification Application or the application of any other applicant seeking a 
license under the MMFLA, Seller has submitted a supplemental application (the “Seller 
State Prequalification Application”) to the Michigan Marijuana Regulatory Agency for, 
and has received, prequalification status under the MMFLA and associated 
Administrative Rule 5 (the “Seller State Prequalification”). Seller has provided a true 
and complete copy of the Seller State Prequalification Application to Buyer. No 
representation, warranty, or statement made by Seller in the Seller State Prequalification 
Application or any certificate or other document furnished or to be furnished to the 
Michigan Marijuana Regulatory Agency in connection with the Seller State 
Prequalification or the Seller State Prequalification Application contains any untrue 
statement of a material fact, or omits to state a material fact necessary to make the 
statements contained therein, in light of the circumstances in which they are made, not 
misleading.  

4.4 Title.  Seller owns the Shares and all right, title, and interest therein free and clear of all 
liens and Encumbrances of any kind or nature at the Effective Date, and at Closing Seller 
will continue to own the Shares and all right, title, and interest therein free and clear of all 
liens and Encumbrances, except Encumbrances established by this Agreement. Other 
than the Shares themselves, neither Seller nor the Company has issued or granted, and 
neither Seller nor the Company will issue or grant, any capital stock, equity interests, 
options, warrants, convertible securities, or other rights, agreements, arrangements, or 
commitments of any character relating to the Shares or any stock or equity of the 
Company or obligating Seller or the Company to issue or sell any shares of capital stock 
of, or any other interest in, the Company. Upon consummation of the Share Purchase, 
Buyer shall own all of the Shares, free and clear of all Encumbrances, subject only to 
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Seller’s lien securing payment of the Purchase Price under the Buyer Stock Pledge 
Agreement. 

4.5 Liabilities. To the best of Seller’s knowledge after reasonable inquiry, the Company does 
not currently have any, and will not prior to Closing have any, liabilities, obligations, or 
commitments of any nature whatsoever, asserted or unasserted, known or unknown, 
absolute or contingent, accrued or unaccrued, matured or unmatured, or otherwise, other 
than (a) those described on Schedule 3.7; (b) those under this Agreement or other 
contracts with Buyer or affiliates of Buyer; and (c) those approved in writing by Buyer 
after the Effective Date. 

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 Effective Date and will be true and correct as of the Closing Date: 

5.1 Organization and Authority of Buyer. Buyer is a limited liability company duly 
organized, validly existing, and in good standing under the laws of the State of Michigan. 
Buyer has full limited liability company 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 the other 
Transaction Documents 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 limited 
liability company action on the part of Buyer. This Agreement has been duly executed 
and delivered by Buyer, and (assuming due authorization, execution and delivery by 
Seller and the Company) this Agreement constitutes a legal, valid, and binding obligation 
of Buyer enforceable against Buyer in accordance with its terms. When the other 
Transaction Documents to which Buyer is or will be a party have been duly executed and 
delivered by Buyer (assuming due authorization, execution and delivery by each other 
party thereto), such other Transaction Documents will constitute legal and binding 
obligations of Buyer enforceable against it in accordance with their respective terms. 

5.2 No Conflicts; Consents. The execution, delivery and performance by Buyer of this 
Agreement and the other Transaction Documents to which it is a party, and the 
consummation of the transactions contemplated hereby and thereby, do not and will not: 
(a) conflict with or result in a violation or breach of, or default under, any provision of 
the articles of organization, operating agreement, or other organizational documents of 
Buyer; (b) conflict with or 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 third party under any contract to which Buyer is a party. No consent, approval, 
permit, license, authorization, 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 to which 
Buyer is a party and the consummation of the transactions contemplated hereby and 
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thereby, except as may be expressly required under the MMFLA, MRTMA, Battle Creek 
Ordinances, or Stronach Ordinances. 

5.3 Investment Purpose. Buyer is acquiring the Shares solely for its own account for 
investment purposes and not with a view to, or for offer or sale in connection with, any 
distribution thereof. Buyer acknowledges that the Shares are not registered under the 
Securities Act of 1933, as amended, or any state securities laws, and that the Shares may 
not be transferred or sold except pursuant to the registration provisions of the Securities 
Act of 1933, as amended or pursuant to an applicable exemption therefrom and subject to 
state securities laws and regulations, as applicable. 

5.4 Brokers. No broker, finder, investment banker, or similar third party is entitled to any 
brokerage, finder’s, or other fee or commission in connection with the transactions 
contemplated by this Agreement or based upon any arrangement made by or on behalf of 
Buyer. 

ARTICLE VI 
COVENANTS 

6.1 Permits.

(a) Seller and the Company shall as promptly as possible following the Effective 
Date: 

(i) prepare for Buyer’s review and approval the application and all other 
materials required to be submitted to the Marijuana Regulatory Agency 
(collectively, the “State Facility License Application (Battle Creek)”) 
for a license under the MMFLA for the Company to operate the Battle 
Creek Facility (the “State Facility License (Battle Creek)”); and 

(ii) prepare for Buyer’s review and approval the application and all other 
materials required to be submitted to the City of Battle Creek under the 
Battle Creek Ordinances (collectively, the “Battle Creek Final 
Application”) for a final MMF Permit under the Battle Creek Ordinances 
for the Company to operate the Battle Creek Facility (the “Battle Creek 
Final Permit”). 

(b) If, and only if, the Company enters into the Stronach Lease as described in 
Section 2.8, then Seller and the Company shall as promptly as possible following 
the execution of the Stronach Lease: 

(i) prepare for Buyer’s review and approval the application and all other 
materials required to be submitted to the Marijuana Regulatory Agency 
(collectively, the “State Facility License Application (Stronach)”) for a 
license under the MMFLA for the Company to operate the Stronach 
Facility (the “State Facility License (Stronach)”); and 
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(ii) prepare for Buyer’s review and approval the application and all other 
materials required to be submitted to Stronach Township (collectively, the 
“Stronach Actium Application”) for a so-called “Act 281 permit” under 
the Stronach Ordinances for the Company to operate the Stronach Facility 
(the “Stronach Actium Permit”); and 

(c) Promptly upon Buyer’s request, the Company and Seller shall prepare, or cause to 
be prepared, for Buyer’s review and approval such further applications and 
materials as Buyer may reasonably request in connection with the Marijuana 
Facility Permits relating to the Battle Creek Facility and, if the Company enters 
into the Stronach Lease as described in Section 2.8, the Stronach Facility (all such 
applications and materials collectively, the “Marijuana Facility Permit 
Applications”, which Marijuana Facility Permit Applications include, without 
limitation, the Company State Prequalification Application, Seller State 
Prequalification Application, Sate Facility License Application (Battle Creek), 
Battle Creek Initial Application, Battle Creek Final Application, State Facility 
License Application (Stronach) (if required to be prepared under this Section 6.1), 
Stronach Arcadia Application, and Stronach Actium Application (if required to be 
prepared under this Section 6.1). 

(d) Promptly upon Buyer’s request, the Company and Seller shall make, or cause to 
be made, such revisions and modifications to the Marijuana Facility Permit 
Applications as may be reasonably requested by Buyer. 

(e) When and as approved by Buyer, the Company and Seller shall file and submit, or 
cause to be filed and submitted, the Marijuana Facility Permit Applications, with 
all modifications and revisions thereto reasonably requested by Buyer, to the 
Michigan Marijuana Regulatory Agency, City of Battle Creek, Stronach 
Township, or other governmental authorities, as applicable, together with all 
necessary supporting materials and filing fees. 

(f) To the extent not obtained by the Company prior to the Effective Date, Seller and 
the Company shall use reasonable best efforts for the Company to obtain all 
Marijuana Facility Permits required for the Company’s operation of the Battle 
Creek Facility, including, without limitation, the State Facility License (Battle 
Creek) and Battle Creek Final Permit, as promptly as practicable following the 
Effective Date. Seller and the Company agree to take all actions as may be 
reasonably requested by Buyer for the Company to obtain the Marijuana Facility 
Permits for the Battle Creek Facility, and Seller and the Company agree to refrain 
from willfully taking any action that will have the effect of delaying, impairing, or 
impeding the Company’s receipt of the Marijuana Facility Permits for the Battle 
Creek Facility. 

(g) If, and only if, the Company enters into the Stronach Lease as described in 
Section 2.8: (i) to the extent not obtained by the Company prior to the Effective 
Date, Seller and the Company shall use reasonable best efforts for the Company 
to obtain all Marijuana Facility Permits required for the Company’s operation of 
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the Stronach Facility, including, without limitation, the State Facility License 
(Stronach) and Stronach Actium Permit, as promptly as practicable following the 
execution of the Stronach Lease; and (ii) Seller and the Company agree to take all 
actions as may be reasonably requested by Buyer for the Company to obtain the 
Marijuana Facility Permits for the Stronach Facility, and Seller and the Company 
agree to refrain from willfully taking any action that will have the effect of 
delaying, impairing, or impeding the Company’s receipt of the Marijuana Facility 
Permits for the Stronach Facility. 

(h) Seller and the Company agree to take all actions as may be reasonably requested 
by Buyer to obtain all consents and approvals from, and to give all notices to, the 
Michigan Marijuana Regulatory Agency, the City of Battle Creek, Stronach 
Township (if applicable), and all other applicable governmental authorities as are 
required or advisable, as determined by Buyer in Buyer’s discretion, for the 
consummation of the transactions contemplated by this Agreement. 

(i) Without limiting the generality of the parties’ undertakings pursuant to the other 
subsections of this Section 6.1, each of the parties hereto shall use all reasonable 
best efforts to: 

(i) promptly respond to any inquiries by any governmental authority 
regarding the Marijuana Facility Permit Applications, the Marijuana 
Facility Permits, or otherwise regarding the transactions contemplated by 
this Agreement and the other Transaction Documents; 

(ii) avoid the imposition of any order or the taking of any action that would 
restrain, alter, or enjoin the transactions contemplated by this Agreement 
and the other Transaction Documents; and 

(iii) in the event any governmental order or decision adversely affecting the 
ability of the parties to consummate the transactions contemplated by this 
Agreement or any of the other Transaction Documents has been issued, to 
have such governmental order or decision vacated or lifted. 

(j) All analyses, appearances, meetings, discussions, presentations, memoranda, 
briefs, filings, arguments, and proposals made by or on behalf of Seller or the 
Company before any governmental authority or the staff or regulators of any 
governmental authority in connection with the transactions contemplated by this 
Agreement, the Marijuana Facility Permits, or the Marijuana Facility Permit 
Applications shall be disclosed to Buyer in advance of any filing, submission, or 
attendance, and Seller and the Company will consult and cooperate with Buyer 
and implement and comply with all reasonable instructions of Buyer in 
connection with such analyses, appearances, meetings, discussions, presentations, 
memoranda, briefs, filings, arguments, and proposals. 

(k) Seller and the Company shall give notice to Buyer with respect to any meeting, 
discussion, appearance, or contact with any governmental authority or the staff or 
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regulators of any governmental authority, with such notice being sufficient to 
provide Buyer with the opportunity to attend and participate in such meeting, 
discussion, appearance, or contact. 

(l) Promptly upon receipt, Seller and the Company shall give Buyer copies of all 
written communications received by Seller or the Company from governmental 
authorities in connection with the Marijuana Facility Permits, Marijuana Facility 
Permit Applications, or the transactions contemplated by this Agreement.  

6.2 Conduct of Business Prior to the Closing. From the Effective Date until the Closing, 
except as otherwise provided in this Agreement or consented to in writing by Buyer, and 
in addition to all other obligations set forth in this Agreement and the other Transaction 
Documents, the Company shall, and Seller shall cause the Company to: 

(a) preserve and maintain in full force and effect all Marijuana Facility Permits and 
all other licenses, permits, approvals, and consents of governmental authorities 
required for the operation of the Battle Creek Facility, if the Company enters into 
the Stronach Lease as described in Section 2.8, the Stronach Facility; 

(b) pay all of its debts and obligations when due; 

(c) comply with all contracts and agreements to which it is a party and perform when 
due all obligations required to be performed by it under such contracts and 
agreements, including, without limitation, all contracts and agreements with 
Buyer and affiliates of Buyer; 

(d) use commercially reasonable efforts to maintain its books and records in 
accordance with applicable law and best past practices in the Company’s industry; 

(e) not commence or carry on any business operations, whether from the Battle Creek 
Facility, or, if the Company enters into the Stronach Lease as described in Section 
2.8, or the Stronach Facility or otherwise, without Buyer’s prior written consent; 

(f) if business operations are commenced: 

(i) conduct such business operations exclusively in the ordinary course; 

(ii) obtain and maintain insurance policies with coverage and premiums 
consistent with industry standards and as required by applicable law; and 

(iii) collect accounts receivable in a manner consistent with best industry 
practices; 

(g) defend and protect its properties and assets from infringement or usurpation; 

(h) comply with all laws, statutes, ordinances, decrees, requirements, orders, 
judgments, rules, or regulations of governmental authorities that are applicable to 
the Company or its business, properties, or assets, including, without limitation, 
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the MMFLA, MRTMA, the Battle Creek Ordinances, and the Stronach 
Ordinances;  

(i) use commercially reasonable efforts to preserve intact its current business 
organization, keep available the services of its current officers and employees, 
and maintain its relations and goodwill with all current and potential suppliers, 
customers, landlords, creditors, licensors, licensees, employees, and other Person 
having business relationships with the Company; 

(j) not declare, set aside, or pay any dividends on, or make any other distributions 
(whether in cash, stock, or property) in respect of, any of its capital stock or other 
equity or voting interests, split, combine, or reclassify any of its capital stock or 
other equity or voting interests, or issue or authorize the issuance of any other 
securities in respect of, in lieu of, or in substitution for shares of its capital stock 
or other equity or voting interests, purchase, redeem, or otherwise acquire any 
shares of capital stock or any other securities of the Company or any options, 
warrants, calls, or rights to acquire any such shares or other securities, or take any 
action that would result in any change of any term (including any conversion 
price thereof) of any debt security of the Company; 

(k) not issue, deliver, sell, pledge, or otherwise encumber any shares of its capital 
stock, any other equity or voting interests or any securities convertible into, or 
exchangeable for, or any options, warrants, calls, or rights to acquire or receive, 
any such shares, interests, or securities or any stock appreciation rights, phantom 
stock awards, or other rights that are linked in any way to the price of the 
Company stock or the value of the Company or any part thereof; 

(l) not amend its articles of incorporation, bylaws, or other similar organizational 
documents; 

(m) not effect or become a party to any merger, consolidation, share exchange, 
business combination, recapitalization, or similar transaction; 

(n) not acquire by merger or consolidation, or by purchasing all or a substantial 
portion of the assets of, or by purchasing all or a substantial equity or voting 
interest in, or by any other manner, all or a substantial portion of any business or 
any entity or division thereof; 

(o) not acquire any material assets or a license therefor, or make any capital 
expenditures, or incur any obligations or liabilities in connection therewith; 

(p) not enter into, amend, or terminate any lease or sublease of real property (whether 
as a lessor, sublessor, lessee, or sublessee) or fail to exercise any right to renew 
any lease or sublease of real property; 

(q) not sell, grant a license in, subject to any Encumbrance, or transfer or dispose of 
any of its properties or assets; 
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(r) not repurchase, prepay, or incur any indebtedness or guarantee any indebtedness 
of another Person or issue or sell any debt securities or options, warrants, calls, or 
other rights to acquire any debt securities of the Company, guarantee any debt 
securities of another Person, enter into any “keep well” or other agreement to 
maintain the financial condition of another Person, or enter into any arrangement 
having the economic effect of any of the foregoing; 

(s) not make any loans, advances, or capital contributions to, or investments in, any 
other Person; 

(t) not commence any legal proceeding; 

(u) not pay, discharge, settle, or satisfy any material claims or legal proceeding; 

(v) not waive, release, grant, or transfer any right of material value other than in the 
ordinary course of business consistent with past practice; 

(w) not enter into any contract or agreement; 

(x) not amend, modify, change, or terminate any contract to which the Company is a 
party, or waive, release, or assign any rights or claims thereunder; 

(y) not hire or engage any employee or independent contractor, except attorneys, 
consultants, and accountants to assist in the performance of the Transaction 
Documents;  

(z) not promote or increase in any manner the compensation or benefits of, or pay 
any bonus to, any employee, officer, director, or independent contractor; 

(aa) except as required to comply with applicable law, not pay, provide, or award to 
any employee, officer, director, or independent contractor any compensation or 
benefit not approved in writing by Buyer;  

(bb) not make, change, or revoke any Tax election; 

(cc) except as required by applicable law, not to change its fiscal year, revalue any of 
its material assets, or make any changes in financial or tax accounting methods, 
principles, or practices; 

(dd) not dissolve, wind-up, or liquidate the Company or initate any bankruptcy or 
insolvency proceeding involving the Company; 

(ee) not take any action (or omit to take any action) if such action (or omission) would, 
or would be reasonably likely to result in any representation and warranty of 
Seller or the Company set forth in this Agreement, any other Transaction 
Document, or any other agreement with Buyer or any affiliate of Buyer becoming 
untrue; 
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(ff) not take action (or omit to take any action) if such action (or omission) would or 
would be reasonably likely to result in any breach or default of this Agreement, 
any other Transaction Document, or any other agreement with Buyer or any 
affiliate of Buyer; 

(gg) not take any action (or omit to take any action) if such action (or omission) would, 
or would be reasonably likely to result in any condition to Closing set forth in 
Section 2.5 to not be satisfied prior to the Closing Date specified in any Option 
Election Notice; and 

(hh) not authorize or commit, resolve, or agree to take any action that the Company 
would not be permitted to take under this Section 6.2. 

6.3 Access; Information; Certifications.

(a) From the date hereof until the Closing, Seller shall, and shall cause the Company 
to: (i) afford Buyer and its representatives full and free access to and the right to 
inspect all of the real property, properties, assets, premises, books and records, 
contracts, and other documents and data related to the Company; (ii) furnish 
Buyer and its representatives with such financial, operating, and other data and 
information related to the Company as Buyer or any of its representatives may 
reasonably request; and (iii) instruct the representatives of Seller and the 
Company to cooperate with Buyer in its investigation of the Company.  

(b) Promptly upon Buyer’s request from time to time prior to the Closing, Seller and 
the Company shall execute and deliver to Buyer a certificate in form and 
substance reasonably satisfactory to Buyer certifying that: (i) the representations 
and warranties of Seller and the Company, respectively limited to their own 
representations and warranties, contained in this Agreement and the other 
Transaction Documents are true and correct on and as of the date of the certificate 
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, the 
accuracy of which shall be determined as of that specified date in all respects); 
and (ii) Seller and the Company shall have duly performed and complied with all 
agreements, covenants, and conditions required by this Agreement and the other 
Transaction Documents to be performed or complied with prior to or on the date 
of such certificate.  

(c) No investigation by Buyer or certificate or other information received by Buyer 
under this Section 6.3 or otherwise shall operate as a waiver or otherwise affect 
any representation, warranty, or agreement given or made by Seller in this 
Agreement (including Section 8.1 and Section 9.1(b)). 

6.4 No Solicitation of Other Bids.  

(a) Seller shall not, and shall not authorize or permit any of its affiliates (including 
the Company) or any of its or their representatives to, directly or indirectly, (i) 
encourage, solicit, initiate, facilitate, or continue inquiries regarding an 
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Acquisition Proposal; (ii) enter into discussions or negotiations with, or provide 
any information to, any third party concerning a possible Acquisition Proposal; or 
(iii) enter into any agreements or other instruments (whether or not binding) 
regarding an Acquisition Proposal. Seller shall immediately cease and cause to be 
terminated, and shall cause its affiliates (including the Company) and all of its and 
their representatives to immediately cease and cause to be terminated, all existing 
discussions or negotiations with any third party conducted heretofore with respect 
to, or that could lead to, an Acquisition Proposal. For purposes hereof, 
“Acquisition Proposal” shall mean any inquiry, proposal or offer from any 
Person (other than Buyer or any of its affiliates) concerning any of the following: 
(i) a merger, consolidation, liquidation, recapitalization, share exchange, or other 
business combination transaction involving the Company; (ii) the issuance or 
acquisition of shares of capital stock or other equity securities of the Company; or 
(iii) the sale, lease, exchange, or other disposition of any significant portion of the 
Company’s properties or assets.  

(b) In addition to the other obligations under this Section 6.4, Seller shall promptly 
(and in any event within three days after receipt thereof by Seller) advise Buyer 
orally and in writing of any Acquisition Proposal, any request for information 
with respect to any Acquisition Proposal, or any inquiry with respect to or which 
could reasonably be expected to result in an Acquisition Proposal, the material 
terms and conditions of such request, Acquisition Proposal or inquiry, and the 
identity of the Person making the same. 

(c) Seller agrees that the rights and remedies for noncompliance with this Section 6.4 
shall include having such provision specifically enforced by any court having 
equity jurisdiction, it being acknowledged and agreed that any such breach or 
threatened breach shall cause irreparable injury to Buyer and that money damages 
would not provide an adequate remedy to Buyer. 

6.5 Notice of Certain Events.  

(a) From the Effective Date until the Closing, Seller shall promptly notify Buyer in 
writing of: 

(i) any fact, circumstance, event, or action the existence, occurrence, or 
taking of which (A) has had, or could reasonably be expected to have, 
individually or in the aggregate, a material adverse effect on (x) the 
business, prospects, results of operations, condition (financial or 
otherwise), or assets of the Company, or (y) the ability of Seller to 
consummate the transactions contemplated by this Agreement on a timely 
basis, (B) has resulted in, or could reasonably be expected to result in, any 
representation or warranty made by Seller hereunder not being true and 
correct, or (C) has resulted in, or could reasonably be expected to result in, 
the failure of any of the conditions set forth in Section 2.5(b) to be 
satisfied; 
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(ii) any notice or other communication from any Person alleging that the 
consent of such Person is or may be required in connection with the 
transactions contemplated by this Agreement; 

(iii) any notice or other communication from any governmental authority in 
connection with the transactions contemplated by this Agreement; and 

(iv) any actions or legal proceedings commenced or, to Seller’s knowledge, 
threatened against, relating to or involving, or otherwise affecting Seller or 
the Company that, if pending on the date of this Agreement, would have 
been required to have been disclosed pursuant to Section 3.11 or that 
relates to the consummation of the transactions contemplated by this 
Agreement.  

(b) Buyer’s receipt of information pursuant to this Section 6.5 shall not operate as a 
waiver or otherwise affect any representation, warranty, or agreement given or 
made by Seller in this Agreement (including Section 8.1 and Section 9.1(b)). 

6.6 Resignations. Seller shall deliver to Buyer written resignations, effective as of the 
Closing Date, of the officers and directors of the Company. 

6.7 Confidentiality. From and after the Closing, Seller shall, and shall cause its affiliates to, 
hold, and shall use its reasonable best efforts to cause his and their respective 
representatives to hold, in confidence any and all information, whether written or oral, 
concerning the Company, except to the extent that Seller can show that such information 
(a) is generally available to and known by the public through no fault of Seller, any of his 
affiliates, or any of their respective representatives; (b) is lawfully acquired by Seller, any 
of his affiliates, or any of their respective representatives from and after the Closing from 
sources that are not prohibited from disclosing such information by a legal, contractual, 
or fiduciary obligation, or (c) is required to be disclosed to a governmental entity or 
agency in connection with an application for a Marijuana Facility Permit or the filing, 
review or audit of Tax Returns. If Seller or any of his affiliates or any of their respective 
representatives are compelled to disclose any information by judicial or administrative 
process or by other requirements of applicable law, Seller shall promptly notify Buyer in 
writing and shall disclose only that portion of such information that Seller is advised by 
its counsel in writing is legally required to be disclosed, provided that Seller shall use 
reasonable best efforts to obtain an appropriate protective order or other reasonable 
assurance that confidential treatment will be accorded such information.  Seller and 
Company have no duty to restrict re-disclosure by a governmental entity or agency of 
confidential information described in this Section 6.7 that is properly disclosed to a 
governmental entity or agency under Section 6.7(c).   

6.8 Non-Competition; Non-Solicitation.

(a) For a period beginning on the Effective Date and ending at the Closing, the 
Company shall not directly or indirectly, (i) engage in or assist others in engaging 
in any business for which a license is required under the MMFLA or MRTMA 
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(the “Restricted Business”) in the State of Michigan (the “Territory”); (ii) have 
an interest in any entity, organization, or third party that engages directly or 
indirectly in the Restricted Business in the Territory in any capacity, including as 
a partner, shareholder, member, employee, principal, agent, trustee, or consultant; 
or (iii) intentionally interfere in any material respect with the business 
relationships (whether formed prior to or after the date of this Agreement) 
between the Company and customers or suppliers of the Company. 
Notwithstanding the foregoing, Seller may own, directly or indirectly, solely as an 
investment, securities of any entity traded on any national securities exchange if 
Seller is not a controlling person of, or a member of a group that controls, such 
entity and does not, directly or indirectly, own 5% or more of any class of 
securities of such entity. 

(b) For a period beginning on the Effective Date and ending on the date that is six 
months after the Closing Date, Seller shall not, and shall not permit any of its 
affiliates to, directly or indirectly, hire or solicit any employee of the Buyer or the 
Company or encourage any such employee to leave such employment or hire any 
such employee who has left such employment, except pursuant to a general 
solicitation that is not directed specifically to any such employees; provided, that 
nothing in this Section 6.8(b) shall prevent Seller or any of its affiliates from 
hiring (i) any employee whose employment has been terminated by the Company 
or Buyer or (ii) after 180 days from the date of termination of employment, any 
employee whose employment has been terminated by the employee. 

(c) For a period beginning on the Effective Date and ending on the date that is two 
years after the Closing Date, Seller shall not, and shall not permit any of its 
affiliates to, directly or indirectly, solicit or entice, or attempt to solicit or entice, 
any retail clients or customers of the Company or potential retail clients or 
customers of the Company for purposes of diverting their business or services 
from the Company. 

(d) Seller acknowledges that a breach or threatened breach of this Section 6.8 would 
give rise to irreparable harm to Buyer for which monetary damages would not be 
an adequate remedy, so Seller hereby agrees that in the event of a breach or a 
threatened breach by Seller of any such obligations, Buyer shall, in addition to 
any and all other rights and remedies that may be available to it in respect of such 
breach, be entitled to equitable relief, including a temporary restraining order, an 
injunction, specific performance, and any other relief that may be available from a 
court of competent jurisdiction (without any requirement to post bond). 

(e) Seller acknowledges that the restrictions contained in this Section 6.8 are 
reasonable and necessary to protect the legitimate interests of Buyer and 
constitute a material inducement to Buyer to enter into this Agreement and 
consummate the transactions contemplated by this Agreement. In the event that 
any covenant contained in this Section 6.8 should ever be adjudicated to exceed 
the time, geographic, product or service, or other limitations permitted by 
applicable law in any jurisdiction, then any court is expressly empowered to 
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reform such covenant, and such covenant shall be deemed reformed, in such 
jurisdiction to the maximum time, geographic, product, or service, or other 
limitations permitted by applicable law. The covenants contained in this Section 
6.8 and each provision hereof are severable and distinct covenants and provisions. 
The invalidity or unenforceability of any such covenant or provision as written 
shall not invalidate or render unenforceable the remaining covenants or provisions 
hereof, and any such invalidity or unenforceability in any jurisdiction shall not 
invalidate or render unenforceable such covenant or provision in any other 
jurisdiction. 

6.9 Closing Conditions. From the date hereof until the Closing, each party hereto shall, and 
Seller shall cause the Company to, use reasonable best efforts to take such actions as are 
necessary to expeditiously satisfy the closing conditions set forth in Section 2.5 hereof. 

6.10 Public Announcements. Unless otherwise required by applicable law or stock exchange 
requirements (based upon the reasonable advice of counsel), no party to this Agreement 
shall make any public announcements in respect of this Agreement or the transactions 
contemplated hereby or otherwise communicate with any news media without the prior 
written consent of the other party (which consent shall not be unreasonably withheld or 
delayed), and the parties shall cooperate as to the timing and contents of any such 
announcement. 

6.11 Further Assurances. Following the Closing, each of the parties hereto shall, and shall 
cause their respective 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. 

ARTICLE VII 
TAX MATTERS 

7.1 Tax Covenants.

(a) Without the prior written consent of Buyer, Seller shall not, to the extent it may 
affect or relate to the Company: (i) make, change, or rescind any Tax election; (ii) 
amend any Tax Return; (iii) take any position on any Tax Return; or (iv) take any 
action, omit to take any action, or enter into any other transaction that would have 
the effect of increasing the Tax liability or reducing any Tax asset of Buyer or the 
Company, in respect of any taxable period that begins after the Closing Date or, in 
respect of any taxable period that begins before and ends after the Closing Date 
(each such period, a “Straddle Period”), the portion of such Straddle Period 
beginning after the Closing Date. 

(b) All transfer, documentary, sales, use, stamp, registration, value added, and other 
such Taxes and fees (including any penalties and interest), if any, incurred on the 
Share Purchase and imposed by law on the seller of the Shares, shall be borne and 
paid by Seller when due. Seller shall, at its own expense, timely file any Tax 
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Return or other document with respect to such Taxes or fees (and Buyer shall 
cooperate with respect thereto as necessary). 

(c) Buyer shall prepare, or cause to be prepared, all Tax Returns required to be filed 
by the Company after the Closing Date with respect to any taxable period or 
portion thereof ending on or before the Closing Date and all Straddle Period Tax 
Returns. 

7.2 Straddle Period. In the case of Taxes that are payable with respect to a Straddle Period, 
the portion of any such Taxes that are allocated to Pre-Closing Tax Periods (as defined in 
Section 7.3) for purposes of this Agreement shall be: (a) in the case of Taxes (i) based 
upon, or related to, income, receipts, profits, wages, capital, or net worth, (ii) imposed in 
connection with the sale, transfer, or assignment of property, or (iii) required to be 
withheld, the amount of Taxes which would be payable if the taxable year ended with the 
Closing Date; and (b) in the case of other Taxes, the amount of such Taxes for the entire 
period multiplied by a fraction, the numerator of which is the number of days in the 
period ending on the Closing Date and the denominator of which is the number of days in 
the entire period. 

7.3 Tax Indemnification. Seller shall indemnify the Company, Buyer, and each Buyer 
Indemnitee (as defined in Section 8.1) and hold them harmless from and against any and 
all loss, damage, liability, deficiency, action, judgment, interest, award, penalty, fine, 
cost, or expense of whatever kind, including reasonable attorneys’ fees and the cost of 
enforcing any right to indemnification under this Agreement, attributable to any of the 
following: (a) Taxes of the Company or relating to the business of the Company for all 
Pre-Closing Tax Periods (as defined below); and (b) any Taxes for which Seller or the 
Company is responsible under the terms of this Agreement. Seller shall reimburse Buyer 
for any Taxes of the Company that are the responsibility of Seller pursuant to this Section 
7.3 within ten business days after payment of such Taxes by Buyer or the Company. For 
purposes of this Agreement, a “Pre-Closing Tax Period” means any taxable period 
ending on or before the Closing Date and, with respect to any Straddled Period beginning 
before and ending after the Closing Date, the portion of such Straddle Period ending on 
and including the Closing Date. 

7.4 No Section 336(e) Election. Seller shall not make an election under Section 336(e) of the 
Code with respect to the transactions contemplated by this Agreement. 

7.5 Cooperation and Exchange of Information. Seller and Buyer shall provide each other 
with such cooperation and information as either of them reasonably may request of the 
other in filing any Tax Return pursuant to this Article VII or in connection with any 
proceeding in respect of Taxes of the Company, including providing copies of relevant 
Tax Returns and accompanying documents. Each of Seller and Buyer shall retain all Tax 
Returns and other documents in its possession relating to Tax matters of the Company for 
any Pre-Closing Tax Period (collectively, “Tax Records”) until the expiration of the 
statute of limitations of the taxable periods to which such Tax Records relate. 
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7.6 Survival. Notwithstanding anything in this Agreement to the contrary, the provisions of 
Section 3.15 and this Article VII shall survive for the full period of all applicable statutes 
of limitations (giving effect to any waiver, mitigation, or extension thereof) plus 90 days. 

ARTICLE VIII 
INDEMNIFICATION 

8.1 Indemnification by Company. Subject to the other terms and conditions of this Article 
VIII, the Company shall indemnify and defend each of Buyer and its affiliates (including 
the Company) and their respective shareholders, members, partners, directors, managers, 
officers, employees, representatives, and agents (collectively, the “Buyer Indemnitees”) 
against, and shall hold each of them harmless from and against, and shall pay and 
reimburse each of them for, any and all losses, damages, liabilities, deficiencies, actions, 
legal proceedings, judgments, interest, awards, penalties, fines, costs, or expenses of 
whatever kind, including reasonable attorneys’ fees and the cost of enforcing any right to 
indemnification hereunder and the cost of pursuing any insurance providers (collectively, 
“Losses”) incurred or sustained by, or imposed upon, the Buyer Indemnitees 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 or 
the Company contained in this Agreement or the other Transaction Documents; or  

(b) any breach or non-fulfillment of any covenant, agreement, or obligation to be 
performed by Seller or the Company pursuant to this Agreement or the other 
Transaction Documents. 

8.2 Indemnification by Seller. Subject to the other terms and conditions of this Article VIII, 
Seller shall indemnify and defend each of the Buyer Indemnitees against, and shall hold 
each of them harmless from and against, and shall pay and reimburse each of them for, 
any and all Losses incurred or sustained by, or imposed upon, the Buyer Indemnitees 
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 the other Transaction Documents; or 

(b) any breach or non-fulfillment of any covenant, agreement, or obligation to be 
performed by Seller pursuant to this Agreement or the other Transaction 
Documents. 

8.3 Indemnification by Buyer. Subject to the other terms and conditions of this Article VIII, 
Buyer shall indemnify and defend each of Seller and his affiliates and their respective 
shareholders, members, partners, directors, managers, officers, employees, 
representatives, and agents (collectively, the “Seller Indemnitees”) against, and shall 
hold each of them harmless from and against, and shall pay and reimburse each of them 
for, any and all Losses incurred or sustained by, or imposed upon, the Seller Indemnitees 
based upon, arising out of, with respect to, or by reason of: 
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(a) any inaccuracy in or breach of any of the representations or warranties of Buyer 
contained in this Agreement or the other Transaction Documents; or 

(b) any breach or non-fulfillment of any covenant, agreement, or obligation to be 
performed by Buyer pursuant to this Agreement. 

8.4 Indemnification Procedures. Whenever any claim shall arise for indemnification 
hereunder, the party entitled to indemnification (the “Indemnified Party”) shall 
promptly provide written notice of such claim to the other party (the “Indemnifying 
Party”). In connection with any claim giving rise to indemnity hereunder resulting from 
or arising out of any legal proceeding by a Person who is not a party to this Agreement, 
the Indemnifying Party, at its sole cost and expense and upon written notice to the 
Indemnified Party, may assume the defense of any such legal proceeding with counsel 
reasonably satisfactory to the Indemnified Party. The Indemnified Party shall be entitled 
to participate in the defense of any such legal proceeding, with its counsel and at its own 
cost and expense. If the Indemnifying Party does not assume the defense of any such 
legal proceeding, the Indemnified Party may, but shall not be obligated to, defend against 
such legal proceeding in such manner as it may deem appropriate, including settling such 
legal proceeding, after giving notice of it to the Indemnifying Party, on such terms as the 
Indemnified Party may deem appropriate and no action taken by the Indemnified Party in 
accordance with such defense and settlement shall relieve the Indemnifying Party of its 
indemnification obligations herein provided with respect to any damages resulting 
therefrom. The Indemnifying Party shall not settle any legal proceeding without the 
Indemnified Party’s prior written consent (which consent shall not be unreasonably 
withheld or delayed). 

8.5 Survival. All representations and warranties contained herein and all related rights to 
indemnification, and all covenants and agreements of the parties contained herein shall 
survive the Closing forever, unless another period is explicitly specified herein.  

8.6 Tax Claims. Notwithstanding any other provision of this Agreement, the control of any 
claim, assertion, event, or proceeding in respect of Taxes of the Company (including, but 
not limited to, any such claim in respect of a breach of the representations and warranties 
in Section 3.15 hereof or any breach or violation of or failure to fully perform any 
covenant, agreement, undertaking, or obligation in Article VII) shall be governed 
exclusively by Article VII hereof. 

8.7 Cumulative Remedies. The rights and remedies provided for in this Agreement 
(including Section 6.8, this Article VIII, Article IX, and Section 10.12) are cumulative 
and are in addition to and not in substitution for any other rights and remedies available at 
Law or in equity or otherwise. 

ARTICLE IX 
TERMINATION 

9.1 Termination. This Agreement will be automatically terminated without requiring any 
action of any party if the Option Term (as extended pursuant to Section 1.3) expires 
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without Buyer having delivered the Option Exercise Notice. In addition, 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 Buyer is not then in material breach of any 
provision of this Agreement and either: 

(i) there has been a breach, inaccuracy in, or failure to perform any 
representation, warranty, covenant, or agreement made by Seller or the 
Company pursuant to this Agreement that would give rise to the failure of 
any of the conditions specified in Section 2.5 and such breach, inaccuracy, 
or failure has not been cured by Seller or the Company within ten days 
after Seller’s receipt of written notice of such breach from Buyer or if such 
breach, inaccuracy, or failure cannot reasonably be cured within ten days, 
Seller or the Company begin good faith curative efforts within such ten 
day period and diligently pursue such efforts until the breach, inaccuracy, 
or failure is cured; or 

(ii) any of the conditions set forth in Section 2.5(a) or Section 2.5(b) shall not 
have been, or if it becomes apparent that any of such conditions will not 
be, fulfilled within 90 days after the Closing Date specified in the Option 
Exercise Notice (as extended pursuant to Section 1.4), unless such failure 
shall be due to the failure of Buyer to perform or comply with any of the 
covenants, agreements, or conditions hereof to be performed or complied 
with by it prior to the Closing; 

(c) by Seller by written notice to Buyer if Seller and the Company are not then in 
material breach of any provision of this Agreement and either: 

(i) there has been a 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 2.5 and such breach, inaccuracy, or failure 
has not been cured by Buyer within ten days after Buyer’s receipt of 
written notice of such breach from Seller or if such breach, inaccuracy, or 
failure cannot reasonably be cured within ten days, Buyer begins good 
faith curative efforts within such ten day period and diligently pursues 
such efforts until the breach, inaccuracy, or failure is cured; or 

(ii) any of the conditions set forth in Section 2.5(a) or Section 2.5(c) shall not 
have been, or if it becomes apparent that any of such conditions will not 
be, fulfilled within 90 days after the Closing Date specified in the Option 
Exercise Notice (as extended pursuant to Section 1.4), unless such failure 
shall be due to the failure of Seller or the Company to perform or comply 
with any of the covenants, agreements, or conditions hereof to be 
performed or complied with by either of them prior to the Closing; 
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(d) by Buyer or Seller by written notice to the other in the event that:  

(i) there shall be any applicable law of the State of Michigan or any 
municipality located in the State of Michigan that makes consummation of 
the transactions contemplated by this Agreement illegal or otherwise 
prohibited;  

(ii) 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  

(iii) the United States federal government or any agency or instrumentality 
thereof (including, without limitation, law enforcement) with jurisdiction 
over Buyer, Seller, the Company, or any of their respective affiliates or 
representatives renders a mandate, decision, or other guidance that it will, 
or actually does, prosecute for violation of the federal Controlled 
Substances Act or related law any Person for operating a marijuana 
business even though such operation is in compliance with the MMFLA or 
MRTMA or similar law of any other state, as determined by Buyer in its 
reasonable discretion; or 

(e) by Buyer for any reason or no reason by written notice to Seller at any time prior 
to Buyer’s delivery of the Option Exercise Notice. 

9.2 Effect of Termination.

(a) In the event of the termination of this Agreement in accordance with this Article 
IX, this Agreement shall forthwith become void and there shall be no liability on 
the part of any party hereto except: 

(i) as set forth in Section 6.7, this Article IX, and Article X hereof; 

(ii) that nothing herein shall relieve any party hereto from liability for any 
breach of any provision hereof or any obligations under Article VIII with 
respect to any such breach; 

(iii) the Battle Creek Lease Agreement and all other Transaction Documents 
are also terminated, effective with the termination date of this Agreement 
in accordance with this Article IX. 

(b) In the event of the termination of this Agreement under Section 9.1(b)(i), unless 
otherwise agreed to in writing by Buyer, the Company shall, and Seller shall 
cause the Company to, forfeit, withdraw, relinquish, and abandon all Marijuana 
Facility Permits relating to the Battle Creek Facility and, if the Company has 
entered into the Stronach Lease as described in Section 2.8, the Stronach Facility 
and all efforts and applications to obtain such Marijuana Facility Permits, in each 
case in a manner that permits Buyer, or Buyer’s designee, to serve as a substitute 
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for or replacement of the Company on all such Marijuana Facility Permits to the 
fullest extent permitted by applicable law and as promptly as possible following 
the termination of this Agreement. The Company and Seller agree to promptly 
execute and deliver to Buyer such documents, instruments, and agreements, and 
takes such further actions, as Buyer reasonably requests to evidence or effectuate 
satisfaction of the requirements in this Section 9.2(b). 

ARTICLE X 
MISCELLANEOUS 

10.1 Expenses. Except as otherwise expressly provided herein, 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, except that Buyer will reimburse Seller 
and/or the Company for their reasonable legal expenses in respect to this Agreement and 
the Transaction Documents up to Twenty-Five Thousand and 00/100 Dollars ($25,000). 

10.2 Notices. All notices, requests, consents, claims, demands, waivers and other 
communications hereunder shall be in writing and shall be deemed to have been given as 
follows: (a) when delivered by hand (with written confirmation of receipt); (b) when 
received by the addressee if sent by a nationally recognized overnight courier (receipt 
requested); (c) on the date sent by e-mail of a PDF document (with confirmation of 
transmission) if sent during normal business hours of the recipient, and on the next 
business day if sent after normal business hours of the recipient; or (d) on the third day 
after the date mailed, by certified or registered mail, return receipt requested, postage 
prepaid. Such communications must be sent to the respective parties at the following 
addresses (or at such other address for a party as shall be specified in a notice given in 
accordance with this Section 10.2): 

If to Seller: Robert Joe Tondu 

with a copy to 
(which copy shall not  
constitute notice): 

Mika Meyers PLC 

414 Water Street 

Manistee, MI  49660 

Attention:  

E-mail:  

Telephone:  
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If to Buyer: Eden Empire Michigan, LLC 

#405 – 151 W Hastings Street 

Vancouver, B.C. V6B 1H4 

Attention: Gerry Trapasso 

E-mail:  

Telephone:  

with a copy to 
(which copy shall not  
constitute notice): 

Honigman LLP 

222 N Washington Square, Suite 400 

Lansing, MI  48933-1800 

Attention:  

E-mail:  

Telephone:  

10.3 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 “or” is not exclusive; (c) the words “herein,” “hereof,” “hereby,” “hereto,” and 
“hereunder” refer to this Agreement as a whole; and (d) the phrase “Company’s 
knowledge,” “best of the Company’s knowledge,” and similar references to the 
“knowledge” of the Company shall be deemed to include Seller’s knowledge after 
reasonable inquiry by Seller. Unless the context otherwise requires, references herein: (x) 
to Articles, Sections, Schedules, and Exhibits mean the Articles and Sections of, and 
Schedules and Exhibits attached to, this Agreement; (y) 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 (z) 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 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. 

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

10.5 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 
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unenforceable such term or provision in any other jurisdiction. Except as provided in 
Section 6.8(e), upon such determination that any term or other provision is invalid, 
illegal, or unenforceable, the parties hereto shall negotiate in good faith to modify this 
Agreement so as to effect the original intent of the parties as closely as possible in a 
mutually acceptable manner in order that the transactions contemplated hereby be 
consummated as originally contemplated to the greatest extent possible. 

10.6 Entire Agreement. This Agreement and the other Transaction Documents constitute the 
sole and entire agreement of the parties to this Agreement with respect to the subject 
matter contained herein and therein, and supersede all prior and contemporaneous 
understandings and agreements, both written and oral, with respect to such subject 
matter. In the event of any inconsistency between the statements in the body of this 
Agreement and those in the other Transaction Documents, the Exhibits and Schedules, 
the statements in the body of this Agreement will control. 

10.7 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. No 
party may assign its rights or obligations hereunder without the prior written consent of 
the other parties, which consent shall not be unreasonably withheld or delayed. No 
assignment shall relieve the assigning party of any of its obligations hereunder. 

10.8 No Third-party Beneficiaries. Except as provided in Section 7.3 and Article VIII, 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 any legal or equitable right, benefit, or remedy of any nature 
whatsoever under or by reason of this Agreement. 

10.9 Amendment and Modification; Waiver. This Agreement may only be amended, 
modified, or supplemented by an agreement in writing signed by each party hereto. 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 
occurring 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. 

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

10.11 Arbitration. Any controversy or claim arising out of or relating to this Agreement or any 
other Transaction Document, or the breach hereof or thereof, shall be exclusively settled 
by arbitration administered by the American Arbitration Association under its 
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Commercial Arbitration Rules, and judgment on the award rendered by the arbitrator or 
arbitrators may be entered in any court having jurisdiction thereof. 

10.12 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 and 
that the parties shall be entitled to specific performance of the terms hereof, in addition to 
any other remedy to which they are entitled at law or in equity. 

10.13 Counterparts. This Agreement may be executed 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. 

[SIGNATURE PAGE FOLLOWS] 



 

[SIGNATURE PAGE TO OPTION AGREEMENT] 
 

The parties hereto have executed this Option Agreement on the date first written above. 

 

BUYER: 
 
EDEN EMPIRE MICHIGAN, LLC 
 
 
By: 
 
Name:       
 
Title:       
 
 
 
 
SELLER: 
 
 
       

Robert Joe Tondu 
 
 
 
COMPANY: 
 
ACTIUM BOTANICALS, INCORPORATED 
 
 
By:       

, President 
 

 
 

DocuSign Envelope ID: FFA70864-1650-46D8-A03D-4F0F3A08CDC8

Gerry Trapasso

Chief Executive Officer and President
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SCHEDULE 3.6 
Assets 

The Company’s Corporate Record Book 
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SCHEDULE 3.7 
Liabilities 

None. 


