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Item 1.01

Entry into a Material Definitive Agreement.

The information set forth under Item 2.01, “Completion of Acquisition of Disposition of Assets,” is incorporated herein by reference.
Item 2.01

Completion of Acquisition or Disposition of Assets.

On May 13, 2022, 22nd Century Group, Inc. (the “Company”) entered into and closed the transactions contemplated by the Reorganization and Acquisition Agreement
(the “Reorganization Agreement”) with GVB Biopharma (“GVB”). Under the terms of the Reorganization Agreement, the Company acquired substantially all of the assets of
GVB’s business dedicated to hemp-based cannabinoid extraction, refinement, contract manufacturing and product development (the “Transaction”).
The aggregate consideration for the Transaction consisted of (i) the assumption of approximately $4.5 million of debt, (ii) the assumption and direct payment of certain
third party transaction costs incurred by GVB in connection with the Transaction totaling approximately $1.9 million and (iii) the issuance to GVB of 32,900,000 unregistered
shares of common stock of the Company (the “Shares”). The Shares are subject to a lock-up and restrictions on transfer for at least six months following closing and thereafter,
one-third of the Shares will be released from the lock-up after six months, one-third will be released from the lock-up after nine months and the remainder will be released after
one year.
The Reorganization Agreement contains customary representations, warranties and covenants. The Company has entered into employment arrangements with certain
key employees of GVB. The Company has also agreed under the Reorganization Agreement to give GVB a right to nominate a director to the Company’s board of directors,
provided that such nominee is independent under the rules of the Nasdaq Capital Market and subject to the approval of the Company’s Governance and Nominating Committee.
The foregoing description of the Reorganization Agreement does not purport to be complete and is qualified in its entirety by reference to the Reorganization
Agreement, which is filed as Exhibit 2.1 hereto and incorporated herein by reference.
Item 3.02

Unregistered Sales of Equity Securities.

The information set forth above in Item 2.01 regarding the unregistered sale of Shares in connection with the Transaction is incorporated herein by reference. The
Shares were issued in reliance on the exemption from registration provided by Section 4(a)(2) under the Securities Act of 1933, as amended, and/or Regulation D promulgated
thereunder.

Item 7.01

Regulation FD Disclosure.

On May 13, 2022, the Company issued a press release announcing the closing of the Transaction. A copy of the press release is furnished herewith as Exhibit 99.1
hereto and is incorporated herein by reference.
On May 18, 2022, the Company issued a press release and presentation detailing the operational capabilities of both GVB and the Company as a combined business.
A copy of the press release and presentaton is furnished herewith as Exhibits 99.2 and 99.3 hereto, respectively, and are incorporated herein by reference.
Item 9.01
(a)

Financial Statements and Exhibits.

Audited and Unaudited Financial statements of businesses acquired.

The Company will file any financial statements required by Item 9.01(a) by amendment not later than 71 calendar days after the date that this Current Report on Form 8-K is
required to be filed.
(b)

Pro forma financial information.

The Company will furnish any pro forma financial information required by Item 9.01(b) by amendment not later than 71 calendar days after the date that this Current Report on
Form 8-K is required to be filed.
(d)

Exhibits.

Exhibit 2.1†
Exhibit 99.1
Exhibit 99.2
Exhibit 99.3

Reorganization and Acquisition Agreement dated May 13, 2022.
Press Release dated May 13, 2022
Press Release dated May 18, 2022
Presentation dated May 18, 2022

†Schedules and other similar attachments have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby undertakes to furnish supplementally copies of
any of the omitted schedules and attachments upon request by the U.S. Securities and Exchange Commission.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.
22nd Century Group, Inc.
/s/ Steven P. Przybyla

Date:

May 18, 2022

Steven P. Przybyla
Vice President, General Counsel and Secretary
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REORGANIZATION AND ACQUISITION AGREEMENT
THIS REORGANIZATION AND ACQUISITION AGREEMENT (this “ Agreement”) is made and entered into as of May 13, 2022, by and among 22nd Century
Group, Inc., a Nevada corporation (“Parent”), Golden Acquisition Sub, LLC, a Delaware limited liability company (“Acquiror”), and GVB Biopharma, a Nevada corporation
(“Transferor”). Parent, Acquiror and Transferor may be referred to herein, collectively, as the “Parties” and, individually, as a “Party.”
RECITALS
WHEREAS, Transferor and the Acquired Companies are engaged in the business of developing, cultivating, processing, extracting, refining, manufacturing,
marketing, distributing and selling hemp and hemp derived cannabinoid products, including CBD, CBG and CBN (collectively, the “Business”);
WHEREAS, Transferor owns, of record and beneficially, all of the issued and outstanding membership interests of the First Tier Acquired Companies and forty-nine
percent (49%) of the issued and outstanding membership interests of Moonstruck CBD, LLC (collectively, the “Interests”); and
WHEREAS, Transferor desires to transfer to Acquiror, and Acquiror desires to acquire from Transferor, the Transferred Assets (including the Interests) upon the terms
and subject to the conditions set forth in this Agreement.
WHEREAS, for U.S. federal and applicable state income Tax purposes, the Parties intend that: (i) the transfer by Transferor to Acquiror of the Transferred Assets, the
assumption or direct payment of the Assumed Liabilities, and the liquidation of Transferor contemplated by Section 4.11 constitute a single integrated transaction qualifying as
a tax-deferred reorganization under Section 368(a) of the Code, and (ii) this Agreement constitutes a plan of reorganization within the meaning of Treasury Regulations section
1.368-2(g) and 1.368-3(a);

WHEREAS, the Parties hereto desire to make certain representations, warranties, covenants and agreements in connection with the transactions contemplated hereby;
and
WHEREAS, certain terms used in this Agreement are defined in Section 5.1.
NOW, THEREFORE, in consideration of the premises and of the mutual representations, warranties, covenants and agreements herein contained, and for other good
and valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the Parties, intending to be legally bound, hereby agree as follows:
ARTICLE I
TRANSFER AND ACQUISITION OF ASSETS AND INTERESTS; CLOSING
1.1

Transfer and Acquisition of Assets and Interests; Assumption of Assumed Liabilities.

(a)
Upon the terms and subject to the conditions hereof, at the Closing, Transferor shall contribute, assign, transfer and deliver to Acquiror, and
Acquiror shall acquire from Transferor, all right, title and interest in, to and under the Transferred Assets (including the Interests) free and clear of all Liens (other than Liens
based upon the Business Bank Indebtedness set forth on Schedule 1.2(a), and, in the case of Interests, restrictions on transfer under applicable securities Laws and, in the case of
all other Transferred Assets, Permitted Liens) in exchange for aggregate consideration (the “Aggregate Consideration”) equal to (x) 32,900,000 shares (the “Stock
Consideration”) of common stock, $0.00001 par value per share, of Parent (“Parent Common Stock”), (y) the assumption of all Business Indebtedness, including the Business
Bank Indebtedness set forth on Schedule 1.2(a), and (z) the assumption and payment of all Transaction Costs. The Aggregate Consideration shall be paid as follows:

(i)
At the Closing, Acquiror shall pay directly to each Person to whom any Transaction Costs are owed, all sums necessary and sufficient
to fully pay, discharge and satisfy all then unpaid Transaction Costs in accordance with the wire transfer instructions delivered pursuant to Section 1.2(b), the amount of which
is equal to $1,950,000; and
(ii)

At the Closing, Acquiror shall, subject to Section 1.7, deliver or cause to be delivered to Transferor the Stock Consideration.

(b)
Upon the terms and subject to the conditions hereof, at the Closing, Acquiror shall assume the Assumed Liabilities. Notwithstanding anything to
the contrary in any Transaction Document, Acquiror shall not assume, and Transferor shall remain primarily liable for, and shall pay, perform and discharge when due, the
Retained Liabilities.
(c)
Anything in this Agreement to the contrary notwithstanding, this Agreement shall not constitute an agreement to assign or transfer any Contract,
lease, authorization, or permit, or any claim, right or benefit arising thereunder or resulting therefrom, if (i) an attempted assignment or transfer thereof, without the consent of a
third party thereto or of the issuing Governmental Authority, as the case may be, would constitute a breach thereof and (ii) such consent is not obtained prior to the Closing
(each a “Deferred Item”). In such case, (x) such Deferred Item shall be withheld from the transfer pursuant to this Agreement, (y) from and after the Closing, Transferor will use
its reasonable best efforts to obtain such consent as soon as practicable after the Closing, and (z) until such consent is obtained, Transferor shall provide to Acquiror the benefits
under such Deferred Item. Without limiting the foregoing, in the event that any such consent is not obtained prior to the Closing, Transferor shall enter into such arrangements
(including subleasing or subcontracting if permitted) to provide to Acquiror the economic and operational equivalent of obtaining such consent and assigning or transferring to
Acquiror such Deferred Item, including enforcement for the benefit of Acquiror of all claims or rights arising thereunder.
(d)

For purposes of this Agreement, the following capitalized terms shall have the following definitions:

(i)
“Transferred Assets” means all of the assets, properties and rights of the Transferor used or useful in or related to the Business and
existing as of the Closing, including (if used or useful in or related to the Business and existing as of the Closing):
(A)

all trade and other accounts receivable and notes and loans receivable that are payable to Transferor;

(B)

all Inventories, wherever located, including Inventory held on order or in transit;

(C)

all tangible personal property set forth on Schedule 1.1(d)(i)(C);

(D)

all Intellectual Property;

(E)

all rights under the Contracts identified on Schedule 1.1(d)(i)(E) (the “Assigned Contracts”);

(F)

all Permits;

(G)

all Books and Records;

(H)

all Insurance Policies of Transferor, as well as all proceeds which may be payable thereunder;

(I)

all customer, supplier and distributor lists, art work, display units, telephone and fax numbers and purchasing records;

(J)

the Interests;

(K)

all goodwill and going concern value; and

(L)

the Business Names and all goodwill associated therewith.

(ii)
and not a Retained Liability):

“Assumed Liabilities” means all of the following liabilities of the Transferor (in each case solely to the extent related to the Business
(A)

all liabilities of Transferor set forth on the face of (and not solely in any notes to) the Base Balance Sheet, to the extent they

have not been paid or discharged prior to the Closing;
(B)
all liabilities of Transferor which have arisen after the Most Recent Balance Sheet Date in the ordinary course of business,
consistent with past practice, including with respect to frequency and amount, to the extent that they have not been paid or discharged prior to the Closing; provided that this
clause (B) shall not encompass any such liabilities which relate to any breach of contract, breach of warranty, tort, infringement or violation of law or which arose out of any
charge, complaint, action, suit, proceeding, hearing, investigation, claim or demand; and
(C)
(iii)

all obligations of Transferor arising under or relating to the Assigned Contracts.

“Excluded Assets” means the following assets of Transferor (in each case solely to the extent not an Transferred Asset):
(A)

all cash, short-term investments, deposits, bank accounts and other similar assets;

(B)

all equity interests in GVB Medical;

(C)
“MUSHROOM MAGIC” (Serial No. 88826999);

trademark applications and related rights to Intellectual Property for “BENDER MENDER” (Serial No. 88903108) and

(D)
the corporate charter, qualifications to conduct business as a foreign corporation, arrangements with registered agents relating to
foreign qualifications, taxpayer and other identification numbers, seals, minute books, stock transfer books and other documents relating to the organization and existence of
Transferor as a corporation;
(E)

all rights relating to refunds, recovery or recoupment of Taxes;

(F)
all rights relating to any issuance, disbursement, refund, recovery or recoupment of any sums from the IRS, totaling, in the
aggregate, approximately $1,260,096.82 and representing employee retention refundable tax credits authorized under the CARES Act in respect of qualified wages paid by any
of Evergreen State Holdings LLC, GV Farm Services LLC, or PTB Investment Holdings LLC prior to the date hereof (the “Employee Retention Credits”), the rights to which
were assigned to Transferor prior to the date hereof;

(G)

any of the rights of Transferor under the Transaction Documents; and

(H)

those assets listed on Schedule 1.1(d)(iii)(H).

(iv)
“Retained Liabilities” means any and all liabilities or obligations (whether known or unknown, absolute or contingent, liquidated or
unliquidated, due or to become due and accrued or unaccrued, and whether claims with respect thereto are asserted before or after the Closing) of Transferor which are not
Assumed Liabilities. The Retained Liabilities shall include, without limitation, all liabilities and obligations of Transferor:
(A)

under this Agreement or the other Transaction Documents;

(B)
arising under or in connection with any Transferor Option, any Transferor Warrant, the Transferor Option Plan and/or any other
warrant, option or other agreement or arrangement for the right to purchase or acquire any equity securities of Transferor; and
(C)
for (i) any Taxes of Transferor or any Acquired Company that were incurred in or are attributable to any Taxable period (or
portion thereof) ending on or before the Closing Date, (ii) any Taxes related to the Transferred Assets that were incurred in or are attributable to any Taxable period (or portion
thereof) ending on or before the Closing Date, and (iii) any Taxes of another person for which Transferor or any Acquired Company is liable, including, but not limited to Taxes
for which Transferor is liable by reason of Treasury Regulations Section 1.1502-6 (or any comparable or similar provision of federal, state, local or foreign law), being a
transferee or successor, any contractual obligation outside the ordinary course of business the principal subject matter of the contract or agreement in which such obligation is
contained is Taxes, or otherwise.
1.2

Pre-Closing. Prior to the Closing Date, Transferor shall have delivered to Acquiror the following:

(a)
assignment and assumption agreements, in form and substance reasonably satisfactory to Acquiror, assigning all Business Bank Indebtedness set
forth on Schedule 1.2(a) and outstanding immediately prior to the Closing to the First Tier Acquired Company effective immediately prior to the Closing;
(b)
Company to any Person;

the amounts, payees, and wire transfer instructions for the payment and satisfaction of all Transaction Costs owed by Transferor or any Acquired

(c)
a schedule substantially in the form attached hereto asSchedule 1.2(c) (as may be revised from time to time to reflect exercises of Transferor
Options or Transferor Warrants, the “Equity Schedule”) setting forth the following information:
(i)

a calculation of the Aggregate Transferor Stock Deemed Outstanding; and

(ii)
with respect to each Equityholder (1) the name and, if available, the email address of such Equityholder, (2) whether such Equityholder
is an employee, consultant, director or officer of Transferor or the Acquired Companies, (3) the number of shares of Transferor Stock, by class and series, held by such
Equityholder, including any shares of Transferor Stock eligible to be received upon the exercise of Transferor Warrants and Transferor Options, assuming fully exercised as of
the Closing on a net exercise basis, and (4) the number of shares of Parent Common Stock (in number of whole shares of Parent Common Stock, rounded to ensure the
aggregated total does not exceed 32,900,000 shares of Parent Common Stock) that, Transferor reasonably expects will be distributed to each Equityholder, assuming the net
exercise of all Transferor Warrants and Transferor Options.

1.3
Location, Date and Time. Subject to Section 1.4(a), the consummation of the transactions contemplated pursuant to this Agreement (the “Closing”) shall
take place effective as of 8:00 a.m. Eastern Time, by remote electronic exchange of signatures and documents (including by email of PDF documents), on the date hereof, or on
such other date and/or time as Acquiror and Transferor may mutually agree. The date on which the Closing actually occurs is referred to herein as the “Closing Date.”

1.4

Closing Deliveries.
(a)

Deliveries by Transferor. Upon the terms and subject to the conditions contained herein, at the Closing, Transferor shall deliver to Acquiror the

following:
(i)

Conveyance Documents.
(A)

a Bill of Sale and Assignment and Assumption Agreement, attached hereto asExhibit A, duly executed by Transferor;

(B)

one or more Trademark Assignments attached hereto as Exhibit B, duly executed by Transferor; and

(C)

a Membership Interest Assignment Agreement (assigning the Interests to Acquiror) attached hereto as Exhibit C, duly executed

by Transferor;
(ii)
Consents and Approvals. Evidence that all consents, waivers, approvals, declarations, authorizations and notices described in
Section 2.2(b) (including those listed in Section 2.2(b) of the Disclosure Schedule) have been obtained or made, as applicable;
(iii)
Governance Approvals. True, complete and correct copies of resolutions of Transferor’s Governing Body and stockholders (including
holders of a majority of the outstanding Transferor Series A Preferred Stock), authorizing the execution, delivery and performance of the Transaction Documents and the
transactions contemplated thereby;
(iv)
Related Party Indebtedness. Evidence that Transferor has accepted, as a contribution to the capital of Transferor, all Business
Indebtedness that is outstanding immediately prior to the Closing and lent by or otherwise owing or payable to any Related Party;
(v)
Employee Benefit Plans. Evidence that Transferor has assigned, effective immediately prior to the Closing, Transferor’s 401(k) Plan to
the First Tier Acquired Company and the First Tier Acquired Company has accepted such assignment, on terms satisfactory to Acquiror;
(vi)
Estoppel Certificate. An estoppel certificate from GV Property Development LLC, stating: (i) that certain lease between it and
Evergreen State Holdings LLC, dated as of January 1, 2018, is in full force and effect, (ii) the amount of any security deposit paid under such lease, (iii) the amount of rent owed
in the current and subsequent month; (iv) that neither Evergreen State Holdings LLC nor landlord is in default under any of the terms and conditions of such lease and that the
landlord knows of no set of circumstances that currently or with the passage of time would constitute a default under such lease; (v) that the landlord acknowledges that
Acquiror is relying on the certificate provided by the landlord in acquiring Evergreen State Holdings LLC; and (vi) that the landlord consents to the transactions contemplated
by this Agreement;

(vii)
Bylaws Amendment. Evidence, in form and substance reasonably satisfactory to Acquiror, showing that Transferor’s Board of Directors
shall have amended the by-laws of Transferor such that effective written consent of the shareholders of Transferor with respect to any action may be delivered by those
shareholders having the votes necessary to approve such action under Transferor’s Charter Documents and applicable Law;
(viii)

Books and Records. Copies of all Books and Records of Transferor relating to the Business identified by Acquiror at least three Business

Days prior to the Closing;
(ix)
Restrictive Covenants. Restrictive covenant agreements for (1) a term of three years between Acquiror or an Acquired Company, on the
one hand, and Theodore Swindells, and (2) a term of one year between Acquiror or an Acquired Company, on the one hand, and each of Hugh Kinsman and Joseph Maher, in
all cases in form and substance reasonably acceptable to the parties thereto, duly executed by such individuals;
(x)
Amendment to Grass Valley Lease. Amendment to that certain Real Property Lease for premises located at 212 NE North St, Grass
Valley, OR, deleting that certain termination right therein permitting termination of such Real Property Lease by the landlord in connection with a sale of the premises and in
form and substance reasonably satisfactory to Acquiror, duly executed by all parties to such Real Property Lease; and
(xi)
Employment Agreements. Employment agreements between Acquiror or an Acquired Company, on the one hand, and each of Jack
Feldman, Philip Swindells and William Spiegel, terminating and superseding any then-existing employment agreements of such individuals with the Transferor and any
Acquired Company and otherwise in form and substance reasonably acceptable to the parties thereto, duly executed by such individuals.
(b)

Deliveries by Acquiror. Upon the terms and subject to the conditions contained herein, at the Closing, Acquiror shall deliver to Transferor the

following:
(i)
Governance Approvals. True and complete copy of resolutions adopted by the board of directors of Parent, and the sole member of
Acquiror, authorizing the execution, delivery and performance of this Agreement and the other Transaction Documents and the consummation of the transactions contemplated
hereby and thereby;
(ii)
Consideration pursuant to Section 1.1(a)(ii);

Stock Consideration. Evidence that Parent has delivered to its transfer agent instructions to deliver to Transferor the Stock

(iii)

Assignment and Assumption. The Bill of Sale and Assignment and Assumption Agreement attached hereto as Exhibit A, duly executed

(iv)
applicable Acquired Company.

Employment Agreements. Copies of the employment agreements referenced in Section 1.4(a)(xi), duly executed by Acquiror or the

by Acquiror; and

(c)
No Further Obligation. Notwithstanding anything to the contrary contained herein or in any other Transaction Document, it is hereby
acknowledged and agreed that upon the delivery of the Stock Consideration to Transferor pursuant to Section 1.1(a)(ii), (i) none of Acquiror, Parent or any Acquired Company
shall have any further obligation in respect thereof, (ii) each Equityholder shall be entitled to look only to Transferor with respect to the distribution of any portion of the Stock
Consideration, (iii) subject to the terms and conditions of this Agreement, the distribution of the Stock Consideration to Equityholders shall be made by Transferor in accordance
with its Charter Documents and the terms of the Transferor Warrants and Transferor Options, and (iv) none of Acquiror, Parent, the Acquired Companies nor any of their
respective current or future Affiliates (excluding Transferor) shall have any liability with respect to the distribution of the Stock Consideration or the calculations or allocations
set forth in the Equity Schedule.

1.5
Tax Treatment. For U.S. federal and applicable state income Tax purposes, it is intended that the transactions contemplated by the Transaction Documents
(including, without limitation, the liquidation of Transferor pursuant to Section 4.11) constitute a single integrated transaction qualifying as a “reorganization” within the
meaning of Section 368(a) of the Code, and the regulations promulgated thereunder (together, the “Intended Tax Treatment”). This Agreement is intended to constitute, and the
Parties hereby adopt this Agreement as, a “plan of reorganization” within the meaning of Treasury Regulations Section 1.368-2(g) and 1.368-3(a). Each Party agrees that for
U.S. federal and applicable state income Tax purposes, (i) it shall treat the transactions contemplated by the Transaction Documents (including, without limitation, the
liquidation of Transferor pursuant to Section 4.11) as a single integrated transaction qualifying as a tax-deferred reorganization within the meaning of Section 368(a) of the
Code, (ii) that it shall report the transactions contemplated by the Transaction Documents (including the liquidation of Transferor pursuant to Section 4.11) as a single integrated
transaction qualifying as a tax-deferred reorganization within the meaning of Section 368(a) of the Code and that it shall not take any tax reporting position inconsistent with
such treatment for U.S. federal, state and other relevant Tax and financial statement purposes, (iii) Parent, Acquiror and Transferor are “parties to a reorganization” within the
meaning of Section 368(b) of the Code, (iv) it shall (and shall cause its Subsidiaries to) use its (and their) best efforts to cause the transactions contemplated by the Transaction
Documents (including the liquidation of Transferor pursuant to Section 4.11) to qualify, and not take or fail to take any action which action (or failure to act) would reasonably
be expected to prevent or impede such transactions from qualifying, as single integrated transaction and as a “reorganization” within the meaning of Section 368(a) of the Code,
and (v) that it agrees to act in good faith, consistent with the intent of the Parties and the Intended Tax Treatment.
1.6

Transferor Options, Warrants and Stock.

(a)
On or prior to the Closing, Transferor shall take such action or cause to be taken such action as is necessary to cause each Transferor Option and
Transferor Warrant that is issued and outstanding immediately prior to the Closing to become fully vested immediately prior to the Closing. Promptly following the Closing
Date, Transferor shall mail or otherwise deliver to each Optionholder and Warrantholder (i) information, in such form and of such substance as is reasonably acceptable to
Acquiror and relating to the transactions contemplated by this Agreement, including the portion of the Stock Consideration such Optionholder or Warrantholder shall receive
upon exercise of each Transferor Option and Transferor Warrant held by such Optionholder or Warrantholder (on a net exercise basis), as set forth on the Equity Schedule
(assuming exercise of all Transferor Options and Transferor Warrants on a net-exercise basis) and (ii) a form exercise election document substantially in the form attached
hereto as Exhibit D (which election document shall provide for the net exercise of each Transferor Option and Transferor Warrant held by such Optionholder or Warrantholder
and shall contain customary representations and warranties, releases and the lockup provisions applicable to the shares of Parent Common Stock to be received upon exercise of
such Transferor Options and Transferor Warrant on a net exercise basis and providing that Acquiror and Parent shall be third party beneficiaries of such agreement with the
ability to enforce such provisions) (“Exercise Documents”). Transferor shall recommend that, in connection with Transferor’s dissolution contemplated by Section 4.11 each
Optionholder and Warrantholder fully exercise their Transferor Options and Transferor Warrants on a net-exercise basis and shall use its commercially reasonable efforts to
obtain executed Exercise Documents from each such Optionholder or Warrantholder. Upon exercise of the applicable Transferor Options and Transferor Warrants, Transferor
shall distribute to each Optionholder and Warrantholder, without interest, the number of shares of Parent Common Stock due with respect to such exercise.

(b)
Promptly following the Closing Date, Transferor shall mail or otherwise deliver to each Stockholder the form of lockup agreement attached
hereto as Exhibit E (which lockup agreement shall include, among other things, customary representations and warranties by the executing Stockholder, a release of all claims
relating to the Transferor Stock or other securities of Transferor by the executing Stockholder and agreement by the executing Stockholder to be bound by the lock-up
provisions in Section 1.7, and providing that Acquiror and Parent shall be third party beneficiaries of such agreement with the ability to enforce such provisions) (each, a
“Lockup Agreement”). Transferor shall use its commercially reasonable efforts to obtain executed Lockup Agreements from each Stockholder and shall subject toSection 1.7,
distribute to each Stockholder, without interest, the number of shares of Parent Common Stock set forth on the Equity Schedule opposite such Stockholder’s name in respect of
such Stockholder’s Transferor Stock.
1.7

Book-Entry Shares; Lockup Agreement; Trading in Parent Securities.

(a)
All shares of Parent Common Stock issued pursuant to this Agreement shall be non-certificated shares represented by book-entry. The bookentry for such shares shall include legends, substantially in the following form, evidencing the nature of the Parent Common Stock, and Parent may enter stop transfer
instructions on the Parent Common Stock with Parent’s transfer agent and registrar against the transfer or distribution of the Parent Common Stock in accordance with the
restrictions set forth in Section 1.7(b).
“TRANSFER OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE IS SUBJECT TO THE CONDITIONS SPECIFIED IN AN AGREEMENT
BETWEEN THE ISSUER AND GVB BIOPHARMA. NO TRANSFER OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE SHALL BE VALID OR
EFFECTIVE UNTIL SUCH CONDITIONS HAVE BEEN FULFILLED, WHETHER OR NOT SUCH AGREEMENT EXPRESSLY BINDS THE NAMED HOLDER
HEREOF. SUCH AGREEMENT MAY BE INSPECTED AT THE PRINCIPAL EXECUTIVE OFFICES OF THE ISSUER.”
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “ACT”), OR APPLICABLE STATE SECURITIES LAWS AND MAY NOT BE SOLD OR TRANSFERRED UNLESS (I) A REGISTRATION STATEMENT
COVERING SUCH SALE OR TRANSFER IS EFFECTIVE UNDER THE ACT, OR (II) THE TRANSACTION IS EXEMPT FROM REGISTRATION UNDER THE
ACT AND, AN OPINION SATISFACTORY TO THE COMPANY TO SUCH EFFECT HAS BEEN RENDERED BY COUNSEL.”
(b)

Transferor hereby agrees not to:

(i)
prior to the date that is twelve (12) months following the Closing Date (i) distribute; lend; offer; pledge; hypothecate; encumber; grant a
security interest in; sell; contract to sell; sell any option or contract to purchase; purchase any option or contract to sell; grant any option, right, or warrant to purchase; or
otherwise transfer, convey or dispose of, directly or indirectly, any of the Parent Common Stock received pursuant to this Agreement, or (ii) enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of any of the Parent Common Stock received pursuant to this
Agreement, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of Parent Common Stock or other securities or otherwise; provided,
however, that (A) in connection with its dissolution as permitted bySection 4.11, (1) Transferor shall be entitled to distribute or otherwise transfer to the Equityholders the
Parent Common Stock received pursuant to this Agreement in accordance with Section 1.6, provided that the provisions of this Section 1.7(b) shall continue to apply to all such
Parent Common Stock and (2) on and following the date the is six (6) months following the Closing Date the foregoing restrictions shall cease to apply to one-third (1/3) of the
Parent Common Stock received by such Equityholder; (B) on and following the date that is nine (9) months following the Closing Date, the foregoing restrictions shall cease to
apply to an additional one-third (1/3) of the shares of Parent Common Stock received by each such Equityholder (totaling 2/3rds of the total amount of shares); and (C) on and
following the date that is twelve months following the Closing Date, the foregoing restrictions shall cease to apply to any of the shares of Parent Common Stock received by
each such Equityholder;

(ii)
from the Closing Date through the date that is twelve (12) months following the Closing Date, engage in or effect, in any manner
whatsoever, directly or indirectly, any (i) “Short Sale” (as such term is defined in Section 242.200 of Regulation SHO of the Exchange Act) of Parent Common Stock or
(ii) hedging transaction, which establishes a net short position with respect to Parent Common Stock.
(iii)
ownership and/or control thereof.

violate any federal and state securities Laws applicable to any of the Parent Common Stock received pursuant to this Agreement and its

(c)
The amounts of any shares of Parent Common Stock distributed or delivered to any Equityholder shall be rounded to the nearest whole number
of shares of Parent Common Stock (in a manner that ensures the aggregate number of shares of Parent Common Stock to be distributed to the Equityholders pursuant to this
Agreement does not exceed 32,900,000 shares of Parent Common Stock), and computed after aggregating shares issuable hereunder following the Closing to any Equityholder
for all Transferor Options, Transferor Warrants and Transferor Stock held by such Equityholder immediately prior to the Closing.
(d)
The Parties acknowledge and agree that, within three (3) months of the Closing, Parent shall use its commercially reasonable efforts to cause the
shares of Parent Common Stock held by the Persons who held Transferor Series A Preferred Stock as of the Closing, representing approximately 8,959,533 shares of Parent
Common Stock, to be registered for re-sale under the Securities Act pursuant to a Form S-3 registration statement, so long as such filing does not unreasonably interference with
any of Parent’s ongoing capital market activities.
ARTICLE II
REPRESENTATIONS AND WARRANTIES OF TRANSFEROR
To induce Parent and Acquiror to enter into the Transaction Documents and consummate the transactions contemplated thereby, Transferor makes the following
representations and warranties to Acquiror as of the date hereof, except as disclosed by Transferor and the Stockholders in the written Disclosure Schedule provided to Parent
and Acquiror dated the date of this Agreement (the “Disclosure Schedule”).
2.1
Due Organization. Section 2.1 of the Disclosure Schedule sets forth a true, correct and complete list of (a) the name of Transferor and each Acquired
Company, (b) the jurisdiction of organization of Transferor and each such Acquired Company, (c) each other jurisdiction in which Transferor or such Acquired Company is
qualified to do business, and (d) the names of the directors and officers (or Persons holding comparable positions) of Transferor and such Acquired Company. Each of
Transferor and the Acquired Companies is duly organized, validly existing and in good standing (tax and otherwise) under the Laws of its jurisdiction of organization. Each of
Transferor and the Acquired Companies is in good standing (tax and otherwise) in each other jurisdiction in which it is qualified to do business, and the jurisdictions listed in
Section 2.1 of the Disclosure Schedule constitute the only jurisdictions in which the nature of Transferor’s or such Acquired Company’s business or the ownership or leasing of
its properties requires such qualification. Each of Transferor and the Acquired Companies has all corporate or comparable power and authority necessary to carry on the
businesses in which it is engaged and to own and use the properties owned and used by it. Transferor has delivered or made available to Acquiror true, correct and complete
copies of the Charter Documents of Transferor and each Acquired Company. Neither Transferor nor any Acquired Company is in violation of, in conflict with, or in default
under, its Charter Documents, and there exists no condition or event which, after notice, lapse of time or both, would result in any such violation, conflict or default.

2.2

Authorization; No Conflict.

(a)
Transferor has full legal right and all requisite power and authority to execute and deliver each of the Transaction Documents to which it is a
party and to perform the transactions contemplated thereby. The execution and delivery by Transferor of each of the Transaction Documents to which it is a party and the
consummation of the transactions contemplated thereby have been duly and validly authorized by all necessary action on the part of Transferor. This Agreement has been duly
and validly executed and delivered by Transferor and constitutes a valid and binding obligation of Transferor, enforceable against it in accordance with its terms. Each of the
other Transaction Documents to which Transferor is a party has been duly and validly executed and delivered by Transferor or, when so executed and delivered, will be duly
and validly executed and delivered by Transferor, enforceable against it in accordance with its terms.
(b)
The execution, delivery and performance of the Transaction Documents by Transferor, and the consummation of the transactions contemplated
thereby, do not and will not, with or without notice, lapse of time or both: (i) conflict with or result in a breach or violation of the Charter Documents or any resolution of the
Governing Body or stockholders or members (or comparable Persons) of Transferor, any Acquired Company or of Moonstruck CBD; (ii) require any consent, waiver, approval,
declaration or authorization of, or notice to or filing with, any Governmental Authority; (iii) except as disclosed on Section 2.2(b) of the Disclosure Schedule, materially conflict
with, result in a material default, material modification or termination under, give any Person a right of termination, cancellation, acceleration, suspension or revocation under,
result in the loss of a material benefit or the imposition of any material obligation under, or require any material consent, waiver, approval, notice, filing, declaration or
authorization under, any Contract or Permit; (iv) result in the creation or imposition of any Lien on the assets of any Acquired Company, any Acquired Company Shares, the
Business or any Transferred Asset (other than, in the case of the Acquired Company Shares, restrictions on transfer under applicable securities Laws, and in all other cases,
Permitted Liens); or (v) violate in any material respect any Law to which Transferor, the Business, the Acquired Companies or any of the Transferred Assets or assets of the
Acquired Companies are subject or bound.
2.3

Capitalization.

(a)
Section 2.3(a) of the Disclosure Schedule sets forth a true, correct and complete list of (i) the authorized capital of Transferor and each Acquired
Company, (ii) the number of issued and outstanding shares of capital stock or other equity securities of Transferor and each Acquired Company and all holders (beneficial and
of record) thereof, (iii) the number of all outstanding options, warrants and other securities convertible into or exchangeable for any capital stock or other equity securities of
Transferor or any Acquired Company (“ Derivative Securities”) and the names and addresses of all holders thereof, and (iv) each equity incentive plan (or any other plan or
arrangement regarding the issuance of any capital stock or other equity securities of Transferor or any Acquired Company) and the number of shares issuable in respect of
outstanding awards issued thereunder. All outstanding shares of capital stock or other equity securities of Transferor and each Acquired Company have been duly authorized
and validly issued, are fully paid and nonassessable, were offered, issued, sold and delivered in compliance with all applicable Laws governing the issuance of securities and
were not issued in violation of (or subject to) any preemptive rights (including any preemptive rights set forth in the Charter Documents of Transferor), rights of first refusal or
similar rights. Any shares of capital stock or other equity securities of Transferor or any Acquired Company issuable upon exercise or conversion of any Derivative Securities
have been duly reserved for issuance by Transferor or such Acquired Company, and upon issuance thereof in accordance with the terms of the instrument governing such
Derivative Securities, will be duly authorized, validly issued and fully paid and nonassessable, will have been offered, issued, sold and delivered in compliance with all
applicable Laws governing the issuance of securities and will not have been issued in violation of (or subject to) any preemptive rights (including any preemptive rights set forth
in the Charter Documents of Transferor or any Acquired Company), rights of first refusal or similar rights. There are no voting agreements or voting trusts with respect to any of
the Transferor Stock or the Acquired Company Shares. Neither Transferor nor any Acquired Company holds any of its shares of capital stock or other equity securities in its
treasury.

(b)
Except as set forth in Section 2.3(a) of the Disclosure Schedule, (i) there are no authorized, issued, reserved for issuance or outstanding
(A) shares of capital stock or other equity securities of Transferor or any Acquired Company, (B) preemptive rights (including any preemptive rights set forth in the Charter
Documents of Transferor or any Acquired Company), rights of first refusal or similar rights, options, warrants, conversion rights, stock appreciation rights, redemption rights,
repurchase rights, agreements, arrangements, puts, calls, commitments or rights of any kind to which Transferor or any Acquired Company is a party or by which Transferor or
any Acquired Company is bound that obligate Transferor or any Acquired Company to issue, sell, repurchase, redeem or otherwise acquire any shares of capital stock or other
equity securities of Transferor or any Acquired Company, (C) securities or obligations convertible or exchangeable into or exercisable for, or giving any Person a right to
subscribe for or acquire, any shares of capital stock or other equity securities of Transferor or any Acquired Company, or (D) shares of restricted stock or other equity or equityrelated compensation with respect to any capital stock or other equity securities of Transferor or any Acquired Company, or Derivative Securities or other rights that are linked
to the value of any shares of capital stock or other equity securities of Transferor or any Acquired Company; and (ii) there are no outstanding obligations of Transferor or any
Acquired Company to repurchase, redeem or otherwise acquire any shares of its capital stock or any other equity securities or to issue, deliver or sell, or cause to be issued,
delivered or sold, any such shares of capital stock or other equity securities.
(c)
Except for other Acquired Companies identified in Section 2.1 of the Disclosure Schedule, no Acquired Company has any direct or indirect
Subsidiaries or other predecessors, nor does Transferor or any Acquired Company presently own, of record or beneficially, or control, directly or indirectly, any capital stock,
securities convertible into capital stock or any other equity interest in any Person, whether active or dormant, nor is Transferor or any Acquired Company, directly or indirectly,
a participant in any joint venture, partnership, limited liability company, trust, association or other non-corporate entity. There are no trusts or similar entities or instruments of
guardianship or custodianship, whether enforceable or not, in existence for the benefit of Transferor or any Acquired Company. Except for the Acquired Companies, GVB
Medical and Elite Sales, no Subsidiary or other Affiliate of Transferor has been engaged in the Business.

(d)
Each Equityholder is an “accredited investor” (as such term is defined under the Securities Act), other than the Equityholders listed inSection
2.3(d) of the Disclosure Schedule (the “Non-Accredited Investors”).
2.4

Financial Statements.

(a)
Attached to Section 2.4(a) of the Disclosure Schedule are true, correct and complete copies of the following Financial Statements: (i) the audited
balance sheets, statements of income, statements of retained earnings and statements of cash flows of the Business as of December 31, 2019 and 2020 and for the years then
ended, respectively, and (ii) true, complete and correct copies of the unaudited balance sheet of the Business as of each of March 31, 2021 and March 31, 2022 (such
March 31, 2022 balance sheet, the “Base Balance Sheet”) and statements of income, retained earnings and cash flows of the Business for each of the three (3) month periods
then ended (the “Financial Statements”). Each Financial Statement (including the notes thereto) has been (or will be) prepared from the Books and Records and in accordance
with GAAP applied on a consistent basis throughout the periods covered thereby, and fairly presents (or will fairly present) in all material respects the financial condition and
results of operations of the Business as of the dates, and for the periods, indicated thereon. Since the Most Recent Balance Sheet Date, there have been no material changes in the
accounting policies applicable to the Business (including any change in depreciation or amortization policies or rates, or policies with respect to reserves for uncollectible
accounts receivable or excess or obsolete inventory) and no revaluation of any Transferred Assets or of any Acquired Company’s properties or assets. Section 2.4(a) of the
Disclosure Schedule contains a true, correct and complete list of all Business Indebtedness and identifies for each item of Business Indebtedness the outstanding principal, the
accrued but unpaid interest and any applicable prepayment or call penalty or premium.
(b)
Neither Transferor nor any Acquired Company is liable for or subject to any Liability except for (i) Liabilities reflected on the Base Balance
Sheet and not previously paid or discharged, (ii) Liabilities incurred since the Most Recent Balance Sheet Date in the ordinary course of business, consistent with past practice,
which Liabilities are not, individually or in the aggregate, material in amount or significance, and (iii) Retained Liabilities.
(c)
To the knowledge of Transferor, immediately following the Closing the Acquired Companies will hold approximately $400,000 in cash held on
hand or in deposit, checking or other similar accounts, including money market accounts, by or for the benefit of any Acquired Company and cash equivalents (including
marketable securities) held by or for the benefit of any Acquired Company.
2.5
Absence of Changes. Since the last day of the most recent fiscal year for which Transferor has provided audited Financial Statements (the M
“ ost Recent
Balance Sheet Date”), except as disclosed on Section 2.5 of the Disclosure Schedules, (a) Transferor and the Acquired Companies have conducted the Business in the ordinary
course of business consistent with past practice, (b) there has not been any Material Adverse Change and (c) neither Transferor nor any Acquired Company has:
(i)

changed or amended any of the Charter Documents, or authorized or proposed the same;

(ii)
issued, delivered or sold or authorized or proposed the issuance, delivery or sale of any of its securities (including any debt securities
and including any options, warrants, calls, conversion rights, commitments or other securities relating to such securities) or authorized or proposed any change in its equity
capitalization or capital structure;

(iii)
declared or paid any dividend, or made any distribution (whether in cash, stock or property) in respect of its capital stock or other equity
interests whether now or hereafter outstanding, or split, combined or reclassified any of its capital stock or other equity interests or issued or authorized the issuance of any
other securities in respect of, in lieu of or in substitution for any of its securities or purchased, redeemed or otherwise acquired or retired for value any of its securities;
(iv)
made or agreed to make any capital expenditures in excess of $25,000 individually, or $50,000 in the aggregate, or incurred or
guaranteed or agreed to incur or guarantee any Business Indebtedness involving an obligation in excess of $25,000 individually, or $50,000 in the aggregate;
(v)
except as required to comply with applicable Law, (A) taken any action with respect to, adopted, entered into, terminated or amended
any Business Benefit Plan or Business Benefit Arrangement or any collective bargaining agreement, (B) increased the compensation or benefits of, or promise any bonus to, any
director, officer, employee or consultant or materially modified their terms of employment or engagement, (C) amended or accelerated the payment, right to payment or vesting
of any compensation or benefits, including any outstanding equity compensation, (D) paid any bonus or other benefit to its directors, officers or employees (except for existing
payment obligations described in Section 2.10(a) of the Disclosure Schedule) or hired any new officers or (except in the ordinary course of business and consistent with past
practice) any new employees, (E) granted any awards under any bonus, incentive, equity, performance or other compensation plan or arrangement or benefit plan, including the
grant of performance units or the removal of existing restrictions in any benefit plans or agreements or awards made thereunder, or (F) taken any action to fund or in any other
way secure the payment of compensation or benefits under any employee plan, agreement, contract or arrangement or benefit plan;
(vi)
(A) settled or compromised any material Tax claim, audit, or assessment for an amount materially in excess of the amount reserved or
accrued on the Financial Statements provided as of the Most Recent Balance Sheet Date, (B) made or changed any material Tax election, changed any annual Tax accounting
period, or adopted or changed any method of Tax accounting, (C) amended any material Tax Returns or filed claims for material Tax refunds, or (D) entered into any material

closing agreement, surrendered in writing any right to claim a material Tax refund, offset or other reduction in Tax liability or consented to any extension or waiver of the
limitation period applicable to any material Tax claim or assessment relating to the Transferor or any Acquired Company;
(vii)
sold, assigned, leased, subleased, licensed, sublicensed, pledged or otherwise transferred or disposed of or granted any option or rights
in, to or under, any Transferred Assets or any assets of any Acquired Company, except for the sale of inventory in the ordinary course of business, consistent with past practice;
(viii)
acquired or negotiated for the acquisition of any Person or business or initiated the start-up of any new business, or otherwise acquired or
agreed to acquire any securities or assets (other than purchases of goods and services in the ordinary course of business consistent with past practice);
(ix)

merged or consolidated or agreed to merge or consolidate with or into any other Person;

(x)

entered into any Material Contract or amended, modified or waived any right under any Material Contract or any Material Permit;

(xi)

entered into any other transaction, agreement or arrangement that is not negotiated at arm’s length;

(xii)

commenced a lawsuit or settled any claim or litigation, other than for routine collection of immaterial accounts;

(xiii)
revalued any of the Transferred Assets or any assets of any Acquired Company, including writing down or writing off the value of
Inventory or writing off notes or accounts receivable other than in the ordinary course of business consistent with past practice; or
(xiv)
2.6

taken, or agreed (in writing or otherwise) to take, any of the actions described in this Section 2.5(c).

Real Property; Encumbrances.

(a)
Section 2.6(a) of the Disclosure Schedule sets forth a true, correct and complete listing of all Business Owned Real Property (including street
address, legal description (where known), owner and the Business’ use thereof), if any. Transferor or an Acquired Company has good, valid, insurable and marketable title to all
of the Business Owned Real Property, free and clear of all Liens (other than Permitted Liens), and, at the Closing, Acquiror will receive such title and/or interest in the Business
Owned Real Property owned by Transferor free and clear of all Liens (other than Permitted Liens).
(b)
Section 2.6(b) of the Disclosure Schedule sets forth a true, correct and complete listing of all Business Leased Real Property (including street
address, legal description (where known), lessor, rent and the Business’ use thereof) and each Real Property Lease with respect thereto. Transferor or an Acquired Company has
a valid leasehold interest to the leasehold estate in the Business Leased Real Property granted to Transferor or such Acquired Company pursuant to the applicable Real Property
Lease (subject to Permitted Liens).
(c)
The Business Real Property includes all interests in real property necessary to conduct the Business as presently conducted. There are no parties
other than Transferor or an Acquired Company in possession of any portion of the Business Real Property, and no Contract grants any Person (other than Transferor or an
Acquired Company) the right of use or occupancy of any portion of the Business Real Property.
(d)
Since December 31, 2019, the Business Real Property and all uses and operations of the Business Real Property have complied in all material
respects with all applicable Laws, covenants, conditions, restrictions, easements, disposition agreements and similar matters affecting the Business Real Property. Transferor and
the Acquired Companies have obtained all Permits (including certificates of use and occupancy, licenses and permits) required in connection with their use, occupation and
operation of the Business Real Property. There are no pending or, to the knowledge of Transferor, threatened condemnation, fire, health, safety, building, zoning or other land
use regulatory proceedings, lawsuits or administrative actions relating to any portion of the Business Real Property or any other matters which do or may adversely affect the
current use, occupancy or value thereof, nor has Transferor or any Acquired Company received notice of any pending or threatened special assessment proceedings affecting
any portion of the Business Real Property.
(e)
All utilities required by any applicable Law or necessary for the use or operation of the Business Real Property in the conduct of the Business, as
presently conducted, have been obtained and are fully operable. All Structures are free of known defects and in good operating condition and repair. No maintenance or repair to
the Business Real Property or any Structure has been unreasonably deferred.
(f)
There are no outstanding options or rights of first refusal to purchase any portion of (i) the Business Owned Real Property or any interest therein,
or (ii) to the knowledge of Transferor, the Business Leased Real Property or any interest therein, in each case except for such rights held or enjoyed by Transferor or an
Acquired Company.

2.7

Environmental Matters.

(a)
To the knowledge of Transferor, there are no underground storage tanks present, and, since December 31, 2019, no Hazardous Materials have
been Released by Transferor, on or under any Real Property in violation of Environmental Laws, including the land and the improvements, ground water and surface water
thereof, that Transferor (to the extent related to the Business) or any of the Acquired Companies, or any of their respective predecessors, has at any time owned, operated,
occupied or leased, except to the extent such tank or Release of Hazardous Materials would not reasonably be expected to result in an Environmental Matter.
(b)
To the knowledge of Transferor, since December 31, 2019, neither Transferor (to the extent related to the Business) nor any Acquired Company,
or any of their predecessors, has engaged in any Hazardous Materials Activity that would reasonably be expected to result in any Environmental Matter. To the knowledge of
Transferor, Transferor (to the extent related to the Business) and the Acquired Companies are, and since December 31, 2019 have been, in compliance in all material respects
with all applicable Environmental Laws, except to the extent any such non-compliance would not reasonably be expected to result in a Material Adverse Change.
(c)
To the knowledge of Transferor, Transferor (to the extent related to the Business) and the Acquired Companies hold all Permits required
pursuant to any Environmental Law (the “Environmental Permits”) necessary for the conduct of any Hazardous Material Activities and the Business as such activities and
business are currently being conducted. Section 2.7(c) of the Disclosure Schedule sets forth a true and correct listing of each Environmental Permit. To the knowledge of
Transferor, since December 31, 2019: (i) all fees required to be paid in connection with the Environmental Permits have been paid; (ii) all Environmental Permits are valid and
in full force and effect pursuant to their terms; (iii) no Governmental Authority has provided written notice to modify, cancel, terminate or not renew any Environmental Permit;
and (iv) except as stated therein, all Environmental Permits held by Transferor are freely transferable to Acquiror at the Closing and will be transferred to Acquiror at the
Closing, and all Environmental Permits will continue in full force and effect immediately following the Closing on the same terms as were in effect as of immediately prior to

the Closing. Transferor has delivered or made available to Acquiror true, complete and correct copies of all Environmental Permits.
(d)
To the knowledge of Transferor, there is no friable asbestos contained in or forming part of any building, structure or asset (including any
Transferred Asset) currently owned or leased by Transferor (to the extent related to the Business) or any Acquired Company.
(e)
No action, investigation, inquiry, information request, proceeding, revocation proceeding, amendment procedure, writ, injunction, civil or
criminal litigation, notice of violation, claim or Liability is pending, or to the knowledge of Transferor, threatened, concerning any Environmental Matters.
(f)
Section 2.7(f) of the Disclosure Schedule sets forth a true, correct and complete list of all environmental reports, or environmental audits relating
to the Real Property currently owned, operated, occupied or leased by Transferor that are in Transferor’s possession and control. A complete and accurate copy of each such
environmental report or environmental audit has been delivered or made available to Acquiror.

(g)
Notwithstanding anything to the contrary in this Agreement, the representations and warranties contained in this Section 2.7 constitute the sole
and exclusive representations and warranties by the Transferor with respect to and Environmental Law and Environmental Matters.
2.8

Assets.

(a)
Transferor is the true and lawful owner, and has good and valid title to or a valid leasehold interest in, all of the Transferred Assets, free and clear
of all Liens other than Permitted Liens, and each Acquired Company is the true and lawful owner, and has good and valid title to or a valid leasehold interest in, all of the
properties, rights or assets owned (or purported to be owned) or leased by it. Upon execution and delivery by Transferor to Acquiror of the instruments of conveyance referred
to in Section 1.4(a)(i), Acquiror will become the true and lawful owner of, and will receive good and valid title to or a valid leasehold interest in, the Transferred Assets, free and
clear of all Liens (other than Permitted Liens).
(b)
The Transferred Assets and the assets, rights and properties owned by the Acquired Companies are sufficient for the conduct of the Business as
presently conducted. The Transferred Assets, together with the Excluded Assets, constitute all assets used or held for use by Transferor in the Business. Each tangible
Transferred Asset and each tangible asset of any Acquired Company is free from material defects, has been maintained in accordance with normal industry practice, is in good
operating condition and repair (subject to normal wear and tear) and is suitable for the purposes for which it presently is used. Neither Elite Sales nor GVB Medical owns any
assets, rights or properties that are used in or held for use by Transferor or any Acquired Company in the Business.
(c)
All tangible Transferred Assets (other than Business Real Property) and all tangible assets of the Acquired Companies (other than Business Real
Property) are located on the Business Real Property. Section 2.8(c) of the Disclosure Schedule sets forth a true, correct and complete list of all fixed Transferred Assets and all
fixed assets of the Acquired Companies, in each case as of the Most Recent Balance Sheet Date having a historical cost in excess of $20,000, and indicates (i) all Liens (other
than Permitted Liens) attaching to such fixed assets and (ii) which of such assets are owned by Transferor or an Acquired Company and which are leased by Transferor or an
Acquired Company from another Person.
(d)
Each item of equipment, motor vehicle and other asset that is leased by an Acquired Company or that is leased by Transferor and included in the
Transferred Assets is in such condition that, upon its return to its lessor or owner under the applicable lease or Contract, the obligations of such Acquired Company or
Transferor to such lessor or owner will have been discharged in full.
2.9

Taxes.

(a)
All income and other material Tax Returns required to be filed by Transferor (to the extent related to the Business) or any Acquired Company
have been timely filed after giving effect to any extensions. All such Tax Returns are true, complete and correct in all material respects. All income and other material Taxes
required to be paid by Transferor (to the extent related to the Business) or any Acquired Company that are due and payable have been timely paid, whether or not shown on any
Tax Return. Neither Transferor (to the extent related to the Business) nor any Acquired Company is currently the beneficiary of any extension (other than automatic six (6)
month extensions) of time within which to file any Tax Return.
(b)
Each of Transferor (to the extent related to the Business) and the Acquired Companies has withheld or collected all material Taxes required by
Law to have been withheld or collected and, to the extent required, paid over such Taxes to the appropriate Governmental Authorities, and complied with all material
information reporting and backup withholding requirements, including maintenance of required records with respect thereto, in connection with amounts paid to any employee,
independent contractor, creditor, stockholder or other third party.

(c)
Taxes not yet due and payable.

There are no Liens for Taxes upon any of the Transferred Assets or any of the assets of any Acquired Company other than Liens for current

(d)
Neither Transferor nor any Acquired Company has made any payments, is obligated to make any payments or is a party to any agreement that
could obligate it to make any payments, (i) that may be treated as an “excess parachute payment” under Section 280G of the Code (without regard to Sections 280G(b)(4) and
280G(b)(5) of the Code) in connection with transactions contemplated by this Agreement, or (ii) of any amount that will not be fully deductible as a result of Section 162(m) of
the Code (or any corresponding provision of state, local, or non-U.S. Tax law).
(e)
There is no claim or dispute concerning any Tax Liability of Transferor (to the extent related to the Business) or any Acquired Company either
claimed or raised by any authority in writing or, to Transferor’s knowledge, threatened. To Transferor’s knowledge, there is no audit, examination or similar proceeding
currently in progress or pending with respect to Taxes or Tax Returns of Transferor (to the extent related to the Business) or any Acquired Company. Neither Transferor (to the
extent related to the Business) nor any Acquired Company (i) is currently the beneficiary of any extension of time with respect to a Tax assessment or deficiency, or (ii) has
waived any statute of limitations in respect of Taxes.
(f)
Section 2.9(f) of the Disclosure Schedule sets forth a true, correct and complete list of the periods for which the Tax Returns required to be filed
by Transferor (to the extent related to the Business) or any Acquired Company have been examined by the IRS or other appropriate taxing authority. All deficiencies and
assessments asserted as a result of such examinations or other audits by federal, state, local or foreign taxing authorities have been paid, fully settled or adequately provided for
in the Financial Statements, and no issue or claim has been asserted in writing for Taxes by any taxing authority for any prior period, other than those heretofore paid or
provided for in the Financial Statements. There are no outstanding agreements or waivers extending the statutory period of limitations applicable to any Tax Return, or the
period for assessment or collection of any Taxes, of Transferor (to the extent related to the Business) or any Acquired Company.

(g)
No Acquired Company is or will be required to include in income any adjustment pursuant to Section 481(a) of the Code (or similar provision of
state, local or foreign Law) by reason of a change in accounting method or as a result of the transactions contemplated hereby. No Acquired Company will be required to
include any item of income in, or exclude any item of deduction from, Taxable income for any Taxable period (or portion thereof) ending after the Closing Date as a result of
any (i) installment sale or open transaction disposition made on or prior to the Closing Date; (ii) prepaid amount received on or prior to the Closing Date; (iii) deferred
intercompany gain or any excess loss account described in Treasury Regulations under Section 1502 of the Code (or any corresponding provision of state, local or foreign tax
Law); (iv) “closing agreement” as described in Section 7121 of the Code (or any corresponding provision of state, local or foreign tax Law) or (v) any election made pursuant to
Section 108(i) of the Code on or prior to the Closing Date.
(h)
There are no requests for rulings or determinations in respect of any Tax pending between Transferor (to the extent related to the Business) or
any Acquired Company and any Governmental Authority. Neither Transferor (to the extent related to the Business) nor any Acquired Company nor any other Person on behalf
of Transferor or any Acquired Company has (i) received from any Governmental Authority any Tax ruling relating to or affecting Transferor (to the extent related to the
Business) or any Acquired Company or (ii) executed or entered into a closing agreement relating to or affecting the Business or any Acquired Company pursuant to
Section 7121 of the Code or any predecessor provision thereof or any similar provision of any Law.

(i)
Since December 31, 2019, neither Transferor nor any Acquired Company was a distributing corporation or a controlled corporation in a
transaction intended to be governed by Section 355 of the Code or Section 361 of the Code.
(j)
Neither Transferor nor any Acquired Company or any Affiliate of Transferor or any Acquired Company has participated in any “reportable
transaction” as defined in Section 1.6011-4(b) of the Treasury Regulations or any analogous provision of state or local Law. Each of Transferor (to the extent related to the
Business) and the Acquired Companies has disclosed on its federal income Tax Returns all positions taken therein that could give rise to a substantial understatement of federal
income Tax within the meaning of Section 6662 of the Code.
(k)
No Transferred Asset or any asset of any Acquired Company is treated as “tax exempt use property” within the meaning of Section 168(h) of the
Code or is required to be depreciated under the “Alternative Depreciation System” under Section 168(g)(2) of the Code.
(l)
Section 2.9(l) of the Disclosure Schedule contains a true, correct and complete list of states, territories and jurisdictions (whether foreign or
domestic) in which Transferor (to the extent related to the Business) or any Acquired Company files or has filed a Tax Return and each jurisdiction that has sent notices or
communications in writing requesting information relating to Transferor (to the extent related to the Business) or any Acquired Company’s nexus with such jurisdiction. No
Governmental Authority in any state, territory or jurisdiction where Transferor (to the extent related to the Business) or any Acquired Company does not file Tax Returns has
made a claim in writing that Transferor or any Acquired Company is required to file Tax Returns in such state, territory or jurisdiction.
(m)
Section 2.9(m) of the Disclosure Schedule lists all Tax Returns (and their respective due dates without regard to extensions) filed by Transferor
(to the extent related to the Business) or any Acquired Company for periods beginning before the Closing Date that will not be filed on or before the Closing Date.
(n)
Transferor has delivered or made available to Acquiror true, complete and correct copies of (i) all Tax Returns of Transferor (to the extent
related to the Business) and each Acquired Company for all taxable periods for which the statute of limitations has not yet expired; (ii) complete and correct copies of all private
letter rulings, revenue agent reports, audit reports, information document requests, notices of proposed deficiencies, deficiency notices, protests, petitions, closing agreements,
settlement agreements, pending ruling requests and any similar documents submitted by, received by or agreed to by or on behalf of Transferor (to the extent related to the
Business) or any Acquired Company relating to Taxes for all taxable periods for which the statute of limitations has not yet expired; and (iii) complete and correct copies of all
material agreements, rulings, settlements or other Tax documents with or from any Governmental Authority relating to Tax incentives of Transferor (to the extent related to the
Business) or any Acquired Company.
(o)
Neither Transferor nor any Acquired Company (i) has been a member of a group filing consolidated, combined, unitary or similar Tax Returns
(except for the group of which Transferor is the common parent), (ii) has any Liability for the Taxes of any Person under Treasury Regulation Section 1.1502-6 (or any similar
provision of state, local or foreign Law), as a transferee or successor, by contract (except for contracts entered into in the ordinary course of business the principal subject matter
of which is not Taxes) or otherwise, except for any Retained Liability, or (iii) is a party to, bound by or has any continuing obligation under any Tax sharing, Tax allocation or
any other agreement of a similar nature.

(p)
Section 2.9(p) of the Disclosure Schedule contains a true, correct, and complete list of each Acquired Company that has made an entity
classification (“check-the-box”) election under Section 7701 of the Code, and what election was made.
(q)
Neither Transferor (to the extent related to the Business) nor any Acquired Company owns or leases any Real Property in any jurisdiction in
which it does not file a Tax Return.
(r)
Neither Transferor nor any Acquired Company has elected to defer the payment of any “applicable employment taxes” (as defined in
Section 2302(d)(1) of the CARES Act) pursuant to Section 2302 of the CARES Act.
(s)
Neither the Transferor nor any Acquired Company has taken or agreed to take any action, and to the knowledge of Transferor there exists no fact
or circumstance, that is reasonably likely to prevent or impede the transactions contemplated by the Transaction Documents, taken together, from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code.
(t)
Notwithstanding anything to the contrary in this Agreement, no representations or warranties are intended or made with respect to the existence,
amount, usability, or limitations on usage of the Tax attributes of Transferor or any Acquired Company, including without limitation net operating losses, capital loss
carryforwards, foreign Tax credit carryforwards, asset bases, research and development credits, and depreciation periods, for Tax periods (or portions thereof) beginning on or
after the Closing Date. The representations and warranties contained in this Section 2.9 are the only representations and warranties being made by the Transferor and the
Stockholders with respect to Taxes related to the Transferor and the Acquired Companies, this Agreement, or its subject matter, and no other representation or warranty
contained in any other section of this Agreement shall apply to such Tax matters. None of the representations set forth herein shall be deemed to be related to the Taxes or Tax
Returns of any other entity other than the Transferor or any of the Acquired Companies, except as explicitly provided herein.
(u)
Notwithstanding anything in this Section 2.9 to the contrary, no representation or warranty is made in respect of the application of Code Section
280E to the Transferor or any Acquired Company, nor is any representation or warranty made regarding the possible adjustment to or recalculation of Taxes due and owing by
the Transferor or any Acquired Company for any period prior to the Closing Date from the application of Code Section 280E.

2.10

Employee Benefit Plans. With respect, as applicable, to Benefit Plans and Benefit Arrangements:

(a)
Section 2.10(a) of the Disclosure Schedule contains a true, correct and complete list of all Business Benefit Plans and Business Benefit
Arrangements. Transferor has delivered or made available to Acquiror true, complete and correct copies of the following documents with respect to each Business Benefit Plan
and Business Benefit Arrangement, to the extent applicable: (i) all plan or arrangement documents, and the most recent written descriptions of all non-written agreements
relating to any such plan or arrangement; (ii) the three most recent Form 5500 or other comparable documents and any attached financial statements and those for any period
commencing on or after December 31, 2019 and any related plan administration or actuarial reports; (iii) summary plan descriptions, summaries of material modifications, and
any prospectuses that describe the Business Benefit Plans or Business Benefit Arrangements; (iv) all reports received since December 31, 2019 from any Governmental
Authority, third-party administrators, actuaries, investment managers, consultants or other independent contractors (other than individual account records or participant
statements) or prepared by employees of Transferor (to the extent related to the Business) or the Acquired Companies or their ERISA Affiliates; (v) all notices the IRS,
Department of Labor, or any other Governmental Authority issued to Transferor or any Acquired Company on or after December 31, 2019; and (vi) employee manuals or
handbooks containing personnel or employee relations policies.

(b)
The only Qualified Plan currently in operation is the GVB Biopharma, Inc. 401(k) Plan, and no other Qualified Plan has ever been maintained.
The Qualified Plan has received a determination (or is entitled to rely on an opinion) letter from the Internal Revenue Service (the “IRS”) to the effect that such plan is qualified
and the plan and trust related thereto are exempt from federal income taxes under Sections 401(a) and 501(a) of the Code, respectively, no such determination letter has been
revoked and revocation has not been threatened, and the Qualified Plan has not been amended since the date of its most recent determination letter or application therefor in any
respect, and no act or omission in the operation of such plan has occurred since such date that would adversely affect its qualification or materially increase its cost.
(c)
Each Business Benefit Plan and each Business Benefit Arrangement has been maintained in accordance with its constituent documents and with
all applicable provisions of domestic and foreign Laws, including federal and state securities Laws and any reporting and disclosure requirements; with respect to each Business
Benefit Plan, no transactions prohibited by Section 4975 of the Code or ERISA Section 406 and no breaches of fiduciary duty described in ERISA Section 404 have occurred;
and no act or omission has occurred and no condition exists with respect to any Benefit Plan or Benefit Arrangement that could reasonably be expected to subject Transferor, the
Acquired Companies or Acquiror to (i) any material fine, penalty, tax or Liability of any kind imposed under ERISA or the Code or (ii) any contractual indemnification or
contribution obligation protecting any fiduciary, insurer or service provider with respect to any Benefit Plan or Benefit Arrangement.
(d)
Neither Transferor nor any Acquired Company nor ERISA Affiliate has ever maintained, sponsored or been required to contribute or had any
Liability with respect to: (1) any plan subject to Title IV of ERISA or Section 412 of the Code; (2) any “multiemployer plan” within the meaning of ERISA Section 3(37); (3) a
“multiple employer plan” within the meaning of Section 413(c) of thee Code; or (4) a “multiple employer welfare arrangement” within the meaning of ERISA Section 3(40)
(e)
Each Business Benefit Plan and Business Benefit Arrangement is amendable and terminable unilaterally and with no further expense by
Transferor or an Acquired Company, as applicable (other than for benefits accrued through the date of termination or amendment and reasonable administrative expenses
related thereto), and no Business Benefit Plan, Business Benefit Arrangement, plan documentation or agreement, summary plan description or other written communication
distributed generally to employees by its terms prohibits Transferor or the Acquired Companies from amending or terminating any such plans or arrangements.
(f)
There are no pending claims (other than routine benefit claims and proceedings with respect to qualified domestic relations orders) or lawsuits
that have been asserted or instituted by, against or relating to, any Business Benefit Plans or Business Benefit Arrangements (including any such claim or lawsuit against any
fiduciary of any such Business Benefit Plan or Business Benefit Arrangement), nor is there any basis for any such claim or lawsuit. No Business Benefit Plans or Business
Benefit Arrangements are or have been under audit or examination (nor has notice been received of a potential audit or examination) by any Governmental Authority (including
the IRS and the Department of Labor). No voluntary or required corrections procedures are in progress, under internal or governmental review, or contemplated, and no
corrections procedures have been filed with any Governmental Authority since December 31, 2019.
(g)
No Business Benefit Plan or Business Benefit Arrangement or other contract, agreement, plan or arrangement covering any one or more
individuals contains any provision or is subject to any Law that, as a result of the transactions contemplated hereby or upon related, concurrent, or subsequent employment
termination, would (i) increase, accelerate or vest any compensation or benefit, (ii) require severance, termination or retention payments, (iii) provide any term of employment
or compensation guaranty, (iv) trigger any Liabilities, (v) forgive any indebtedness, (vi) require or provide any payment or compensation subject to Section 280G of the Code
(and no such payment or compensation has previously been made), (vii) promise or provide any tax gross ups or indemnification, whether under Sections 280G or 409A of the
Code or otherwise, or (viii) measure any values of benefits on the basis of any of the transactions contemplated hereby. No stockholder, equity owner, employee, officer,
manager or director of Transferor or the Acquired Companies has been promised or paid any bonus or incentive compensation related to the transactions contemplated hereby.

(h)
Each of Transferor and the Acquired Companies has paid all amounts it is required to pay as contributions to the Business Benefit Plans and
Business Benefit Arrangements as of the date of this Agreement; all benefits accrued under any unfunded Business Benefit Plan or Business Benefit Arrangement will have been
paid, accrued or otherwise adequately reserved in accordance with GAAP as of the Closing; the assets of each Business Benefit Plan that is funded are reported at their fair
market value on the books and records of such Business Benefit Plan; and no Business Benefit Plan that is subject to Part 4 of Title I of ERISA has assets that include securities
issued by Transferor or any Acquired Company or any ERISA Affiliate.
(i)
All group health plans of Transferor (to the extent related to the Business) and the Acquired Companies and their ERISA Affiliates comply in all
material respects with the requirements of COBRA, Section 5000 of the Code, the Health Insurance Portability and Accountability Act or the Patient Protection and Affordable
Care Act, and any other comparable domestic or foreign Laws; neither Transferor (to the extent related to the Business) nor any Acquired Company provides benefits through a
voluntary employee beneficiary association as defined in Section 501(c)(9) of the Code; neither Transferor (to the extent related to the Business) nor any Acquired Company
has any Liability under or with respect to COBRA for its own actions or omissions or those of any predecessor other than to provide health care continuation coverage to
qualified beneficiaries; and no employee, director or manager, or former employee, director or manager (or beneficiary of any of the foregoing) of Transferor (to the extent
related to the Business) or the Acquired Companies is entitled to receive any welfare benefits, including death or medical benefits (whether or not insured) beyond retirement or
other termination of employment, other than as applicable Law or the terms of the Qualified Plan requires and there have been no written or oral commitments inconsistent with
the foregoing.
(j)
Each Business Benefit Plan or Business Benefit Arrangement that is a “nonqualified deferred compensation plan” (as defined in Section 409A(d)
(1) of the Code) has been operated in material compliance with then applicable guidance under Section 409A of the Code and has been documented in accordance with
Section 409A of the Code. No stock option or stock appreciation right granted by Transferor (to the extent related to the Business) or the Acquired Companies had an exercise
or measurement price that was or may have been less than the fair market value of the underlying stock or equity units (as the case may be) as of the date such option or right
was granted, or has any feature for the deferral of compensation other than the deferral of recognition of income until the later of exercise or disposition of such option or right.
(k)

There is no corporate-owned life insurance (COLI), split-dollar life insurance policy or any other life insurance policy on the life of any

employee of the Acquired Companies as to which any Acquired Company has any obligation, liability, claim or asset.
2.11

Labor Matters.

(a)
Section 2.11(a) of the Disclosure Schedule sets forth a true, correct and complete list, as of the date of this Agreement, of (i) all employees of
Transferor (to the extent related to the Business) or any Acquired Company (by employer); (ii) all officers, directors and managers of Transferor (to the extent related to the
Business) and each Acquired Company; (iii) all employment agreements to which Transferor (to the extent related to the Business) or any Acquired Company is bound; and
(iv) the current annual compensation (and the portions thereof attributable to salary, bonus and other compensation respectively, dates of hire, positions, full or part time status,
leave of absence status, and classification as exempt or non-exempt under the Fair Labor Standards Act and applicable state Law) of each employee, officer, manager or director
of Transferor (to the extent related to the Business) and each Acquired Company as of (A) the Most Recent Balance Sheet Date and (B) the date of this Agreement. Any
accruals for incentive bonuses to employees of Transferor (to the extent related to the Business) or any Acquired Company for the current or prior fiscal year are accurately
reflected on the Financial Statements. Section 2.11(a) of the Disclosure Schedule also shows totals, for each employee of Transferor (to the extent related to the Business) or
any Acquired Company for (x) accrued but unused vacation and sick leave and (y) accrued but unpaid bonuses or commissions.

(b)
Since December 31, 2019, Transferor (to the extent related to the Business) and each Acquired Company, and their respective predecessors,
have complied in all material respects with all (i) applicable Laws respecting employment and employment practices, terms and conditions of employment and wages and hours
(including minimum wage and overtime compensation), vacation, sick leave, time off, commissions, tips, meal and rest breaks, leaves of absence, and benefits, including any
such Law respecting employment discrimination, equal employment opportunity, affirmative action, employee classification, workers’ compensation, family and medical leave,
the Immigration Reform and Control Act and occupational safety and health requirements, and (ii) employment agreements; and no claims, controversies, investigations, audits
or suits are pending or, to the knowledge of Transferor, threatened, with respect to such Laws or agreements, either by private individuals or by Governmental Authorities. All
employees of Transferor (to the extent related to the Business) and each Acquired Company who are employed in the United States are employed on an at-will basis. As of the
Closing Date, all earned wages, salaries, tips, and overtime pay (other than such pay for the current payroll period) have been paid in full. During each of the three years
immediately preceding the Closing Date, Transferor (to the extent related to the Business) and each Acquired Company has made all required payments to the relevant
unemployment compensation reserve accounts with the appropriate Government Authorities with respect to their employees (including joint employees).
(c)
Neither Transferor (to the extent related to the Business) nor any Acquired Company is, or since December 31, 2019, has been, engaged in any
unfair labor practice or the subject of any unfair labor practice complaint pending or, to the knowledge of Transferor, threatened, before the National Labor Relations Board or
any other comparable foreign or domestic authority or any workers’ council.
(d)
Neither Transferor (to the extent related to the Business) nor any Acquired Company is or has been a party to or bound by any collective
bargaining agreement, trade union agreement, works council, employee representative agreement, information or consultation agreement, or any other contract with any labor
union or labor organization, and no such contract is currently being negotiated or contemplated; each of Transferor (to the extent related to the Business) and the Acquired
Companies has complied in all material respects with its respective obligations to inform, consult with and/or obtain consent under any such arrangement or from any such
entity or covered employee about the transactions contemplated hereby. There have been no labor unions or other organizations representing or, to the knowledge of Transferor,
purporting or attempting to represent any employee of Transferor (to the extent related to the Business) or an Acquired Company. To the knowledge of Transferor, since
December 31, 2019, no employee of Transferor (to the extent related to the Business) or any Acquired Company has attempted to organize a labor union or other organization to
represent any employee of Transferor (to the extent related to the Business) or an Acquired Company, nor union organizational activity or application for certification of a
collective bargaining agent. Since December 31, 2019, no strike, slowdown, picketing, work stoppage, concerted refusal to work overtime or other similar labor activity with
respect to any current employee of Transferor (to the extent related to the Business) or the Acquired Companies has occurred or, to the knowledge of Transferor, been
threatened.

(e)
At all times since December 31, 2019, all persons who have performed services for Transferor (to the extent related to the Business) or any of the
Acquired Companies have been appropriately and correctly classified and in compliance with all Laws governing the classification of employees including, but not limited to
the Fair Labor Standards Act, the Code and any other Law governing the payment of wages and/or the withholding and payment of Taxes withheld from wages as required by
applicable Law. All persons classified as independent contractors have been properly classified as such for purposes of all Laws, including the Code. None of Transferor nor any
of the Acquired Companies has incurred, and no circumstances exist, under which Transferor nor any of the Acquired Companies could incur, any liability arising from the
misclassification of non-exempt employees as exempt employees or of employees as independent contractors. In the twelve months immediately preceding the Closing Date, no
person who has performed services or Government Authority has made or threatened any claim that any person is misclassified as an exempt employee or that any person
should be classified as an employee of Transferor or any of the Acquired Companies (whether under applicable Law, any service agreement or otherwise).
(f)
Neither Transferor (to the extent related to the Business) nor any Acquired Company has caused (i) a plant closing as defined in the WARN Act
affecting any site of employment or one or more operating units within any site of employment of Transferor or any Acquired Company or (ii) a mass layoff as defined in the
WARN Act, nor has Transferor nor any Acquired Company been affected by any transaction or engaged in layoffs or employment terminations sufficient in number to trigger
application of any similar state or local Law. No employee of Transferor (to the extent related to the Business) or any Acquired Company has suffered an employment loss as
defined in the WARN Act within the 90 day period ending on the Closing Date.
(g)
All current and former employees of Transferor (to the extent related to the Business) and any Acquired Company have entered into
confidentiality and assignment of inventions agreements in favor of Transferor or such Acquired Company that remain in effect. No employee of Transferor (to the extent
related to the Business) or any Acquired Company (i) to the knowledge of Transferor, is in violation of any term of any patent disclosure agreement, non-competition
agreement, or any restrictive covenant to a former employer relating to the right of any such employee to be employed by Transferor or any Acquired Company because of the
nature of the business conducted or presently proposed to be conducted by Transferor or such Acquired Company or to the use of trade secrets or proprietary information of
others, or (ii) in the case of any key employee or group of key employees, has given notice to Transferor or any Acquired Companies that such employee or any employee in a
group of key employees intends to terminate his or her employment with Transferor or such Acquired Company.
(h)
Section 2.11(h) of the Disclosure Schedule sets forth a true, correct and complete list of all employees of Transferor (to the extent related to the
Business) and any Acquired Company who are working for the Business pursuant to an employer-sponsored nonimmigrant visa status, and indicates the category of such
nonimmigrant visa status and the date work authorization is scheduled to expire. All other persons employed by Transferor (to the extent related to the Business) or any
Acquired Company in the United States are authorized to work in the U.S. without employer sponsorship. Each of Transferor and each Acquired Company has properly
collected and maintained I-9 Forms for persons employed or jointly employed in accordance with applicable Law.

(i)

There are no employees of Transferor (to the extent related to the Business) or any Acquired Company working outside the United States.

(j)
Section 2.11(j) of the Disclosure Schedule sets forth a true, correct and complete list (by fiscal quarter) of workers’ compensation claims over
$5,000 of Transferor (to the extent related to the Business) and the Acquired Companies since December 31, 2019.
(k)
Each of Transferor and the Acquired Companies has taken reasonable steps to protect employees and independent contractors in the workplace
with respect to COVID-19 and have not otherwise experienced any material employment-related liability with respect to COVID-19 or any COVID-19 Measure.
(l)
No employee layoff, facility closure (whether voluntary or by order), reduction-in-force, furlough, temporary layoff, material work schedule
change or reduction in hours, or reduction in salary or wages by Transferor or any of its Affiliates (including Elite Sales and the Acquired Companies) has occurred since March
1, 2020, or is currently contemplated, planned or announced, as a result of COVID-19 or any COVID-19 Measure.
2.12

Compliance with Law; Permits; Governmental Consents.

(a)
Each of Transferor (to the extent related to the Business) and the Acquired Companies and their respective predecessors has conducted since
December 31, 2019, and is conducting, its business and operations in compliance in all material respects with all applicable Laws. Since December 31, 2019, neither Transferor
nor any Acquired Company has received any written communication (or, to Transferor’s knowledge, any other communication) from any Governmental Authority or private
party alleging noncompliance with any applicable Law. There is no civil, criminal or administrative action, suit, demand, claim, complaint, hearing, investigation, demand
letter, warning letter, proceeding or request for information pending or, to the knowledge of Transferor, threatened against Transferor with respect to the Business or against any
Acquired Company. Neither Transferor (except for any Retained Liability) nor any Acquired Company has any Liability for failure to comply with any Law and, to the
knowledge of Transferor, there is no act, omission, event or circumstance that would reasonably be expected to give rise to any action, suit, demand, claim, complaint, hearing,
investigation, demand letter, warning letter, proceeding or request for information or any such Liability. Neither Transferor (to the extent related to the Business) nor any
Acquired Company has conducted any internal investigation with respect to any actual, potential or alleged violation in any material respect of any Law by any manager,
member or other equity holder, officer or employee or concerning actual or alleged fraud, whether or not material.
(b)
Transferor and the Acquired Companies own or hold all Permits the absence or loss of any of which, individually or in the aggregate, would
reasonably be expected to be material to the Business (the “Material Permits”). Section 2.12(b) of the Disclosure Schedule sets forth a true and correct list of each Material
Permit. Since December 31, 2019: (i) all fees required to have been paid in connection with the Material Permits have been paid, (ii) the Material Permits are valid and in full
force according to their terms, (iii) no Governmental Authority has provided written notice or to the knowledge of Transferor other notice, to modify, cancel, terminate or not
renew any Material Permit; and (iv) all Material Permits held by Transferor are freely transferable to Acquiror at the Closing and will be transferred to Acquiror at the Closing,
and all Material Permits will continue in full force and effect immediately following the Closing. No Person other than Transferor or an Acquired Company owns or has any
proprietary, financial or other interest (direct or indirect) in any of the Material Permits. Transferor has delivered or made available to Acquiror true, complete and correct copies
of all Material Permits. This Section 2.12(b) does not apply to Environmental Permits.

(c)
Transferor and each of the Acquired Companies, and their respective predecessors, have conducted since December 31, 2019, and is conducting,
its business and operations in compliance in all material respects with (i) the reporting requirements of Section 519 of the Federal Food, Drug, and Cosmetic Act, 21 U.S.C. §
321 et seq., and the applicable rules and regulations thereunder and the regulations promulgated thereto and (ii) all applicable rules and regulations of the U.S. Food and Drug
Administration.
(d)
Transferor (to the extent related to the Business) and each of the Acquired Companies is complying, and at all times since December 31, 2019,
has complied with all Laws and contractual and fiduciary obligations as to protection and security of data about any identified or identifiable natural person (“Personal Data”) to
which any of them are subject. Neither Transferor nor any Acquired Company has received any inquiries from or been subject to any audit or Legal Proceeding by any
Governmental Authority regarding Personal Data. Transferor (to the extent related to the Business) and each of the Acquired Companies is complying, and at all times since
December 31, 2019 has complied, with their respective policies and procedures as to collection, use, processing, storage and transfer of Personal Data. No Legal Proceeding
alleging (a) a material violation of any Person’s privacy rights or (b) unauthorized access, use or disclosure of Personal Data has been asserted or threatened to Transferor or any
of the Acquired Companies. Since December 31, 2019, there has not been a material violation by Transferor or any Acquired Company of any Person’s privacy rights or any
unauthorized access, use or disclosure by Transferor or any Acquired Company of Personal Data.
(e)

Neither Transferor nor any Acquired Company has received any COVID-19 Relief Benefits.

2.13
Unlawful Payments. Each of Transferor and the Acquired Companies is in compliance with the Foreign Corrupt Practices Act, 15 U.S.C. §§ 78dd-1, et seq.,
the Organization for Economic Cooperation and Development Convention Against Bribery of Foreign Public Officials in International Business Transactions and legislation
implementing such convention, all other international anti-bribery conventions and all applicable anti-corruption or bribery Laws in any jurisdiction in which Transferor or any
Acquired Company has conducted its business (including the Business) (collectively, “Anti-Bribery Laws”). Neither Transferor nor any Acquired Company has received any
written communication from any Governmental Authority that alleges that Transferor or any Acquired Company, or any current or former Representatives thereof, is or may be
in violation of, or has, or may have, any liability under, any Anti-Bribery Laws, and no such potential violation of Anti-Bribery Laws has been discovered by or brought to the
attention of Transferor or any Acquired Company since December 31, 2019. Neither Transferor nor any Acquired Company has made nor does it anticipate making any
disclosures to any Governmental Authority for potential violations of Anti-Bribery Laws. None of Transferor’s or any Acquired Company’s current or former Representatives
is currently an officer, agent or employee of a Governmental Authority. Neither Transferor, nor any Acquired Company nor any of their respective current or former
Representatives has directly or indirectly, offered, given, reimbursed, paid or promised to pay, or authorized the payment of, any money or other thing of value (including any
fee, gift, sample, travel expense or entertainment) or any commission payment payable to (a) any Person who is an official, officer, agent, employee or representative of any
Governmental Authority or of any existing or prospective customer (whether or not owned by a Governmental Authority), (b) any political party or official thereof, (c) any
candidate for political or political party office or (d) any other Person affiliated with any such customer, political party or official or political office, in each case while knowing
or having reason to believe that all or any portion of such money or thing of value would be offered, given, reimbursed, paid or promised, directly or indirectly, for purposes not
allowable under the Anti-Bribery Laws, to any such official, officer, agent, employee, representative, political party, political party official, candidate, individual, or other
Person affiliated with any such customer, political party or official or political office.

2.14
Sanctions. Neither Transferor, nor any Acquired Company nor any of their respective current or former Representatives or Affiliates are, or are controlled
by, owned by, or acting on behalf of (i) any national of or entity operating in or organized under the laws of Russia, Iran, North Korea, Syria, Sudan, or other countries that may,
from time to time, become subject to comprehensive U.S. foreign assets control regulations that prohibit or require prior U.S. government licensing for transactions involving
persons under U.S. jurisdiction; (ii) any Specially Designated National or Blocked Person as may be published from time to time by the U.S. Department of the Treasury Office
of Foreign Assets Control; (iii) any person or entity designated by the U.S. Department of the Treasury as a financial institution of primary money laundering concern, or

(iv) any person otherwise prohibited from engaging in financial transactions with U.S. persons.
2.15

Legal Proceedings.

(a)
Except as set forth on Section 2.15 of the Disclosure Schedule, there is no civil, criminal or administrative action, suit, demand, claim, complaint,
hearing, investigation, demand letter, warning letter, proceeding, investigation or request for information (each, a “ Legal Proceeding”) pending or, to the knowledge of
Transferor, threatened with respect to, against or affecting the Business, any Acquired Company or any Transferred Assets, or any current or former officer, director, employee,
consultant, agent or stockholder of Transferor or any Acquired Company in its, his or her capacity as such or with respect to the Business, any Acquired Company or any
Transferred Asset, or seeking to prevent or delay the transactions contemplated hereby, and no notice of any Legal Proceeding involving or relating to the Business, any
Acquired Company or any Transferred Asset, whether pending or threatened, has been received by Transferor, any Acquired Company or any Related Party. There are no
judgments, orders, injunctions, decrees, stipulations or awards (whether rendered by a court, administrative agency or other Governmental Authority, by arbitration or
otherwise) against or involving the Business, any Acquired Company or any Transferred Asset. There is no action, suit or proceeding by the Business or any Acquired
Company pending, or which the Business or any Acquired Company has commenced preparations to initiate, against any other Person.
(b)
Neither Transferor nor any Acquired Company is party to a settlement agreement with a current or former officer, employee or independent
contractor of Transferor or its Affiliates that involves allegations relating to sexual harassment or misconduct. To Transferor’s knowledge, no allegations of sexual harassment
or misconduct have been made against any current or former officer or employee of Transferor, any of the Acquired Companies or any of their respective Affiliates.
2.16

Contracts and Commitments.

(a)
Section 2.16(a) of the Disclosure Schedule sets forth a true, correct and complete list of each of the following Contracts to which Transferor (to
the extent related to the Business) or any Acquired Company is party or by which the Transferred Assets or any assets of any Acquired Company are subject or bound:
(i)
each Contract or group of related Contracts that would reasonably be expected to give rise to obligations, Liabilities, revenues or
benefits exceeding $25,000 (or the equivalent value in the applicable currency);
(ii)
each Contract with any Affiliate of Transferor, any Acquired Company or any current or former officer, director, stockholder or
employee of Transferor, any Acquired Company or an Affiliate of such a Person (other than (A) offer letters for employment on an at-will basis, (B) customary confidentiality,
assignment of inventions and/or noncompetition or other similar arrangements and (C) employee benefits generally made available to employees of Transferor and the Acquired
Companies);

(iii)
each Contract evidencing Business Indebtedness, including any loan or credit agreement, security agreement, guaranty, indenture,
mortgage, pledge, conditional sale or title retention agreement, equipment obligation or lease purchase agreement (including all guaranties issued by any Related Party relating
to Transferor or any Acquired Company);
(iv)
each Contract for the disposition of any significant portion of the assets or business of Transferor or any Acquired Company (other than
sales of products in the ordinary course of business consistent with past practice) or for the acquisition by Transferor or any Acquired Company of the assets or business of any
other Person (other than purchases of inventory or components in the ordinary course of business consistent with past practice);
(v)
each Contract that contains any non-solicitation, non-competition, confidentiality or similar obligations binding Transferor, any
Acquired Company or the Business or that otherwise prohibits Transferor or any Acquired Company from entering into any line of business, or from freely providing services
or supplying products to any customer or potential customer, or in any part of the world (other than any Contract with a customer or supplier or other Person entered into in the
ordinary course of business consistent with past practice otherwise described by this clause (v) solely because it contains customary confidentiality restrictions);
(vi)
each Contract in which Transferor or any Acquired Company has granted “most favored nation” pricing provisions or exclusive
marketing or distribution rights relating to any products or territory or has agreed to purchase a minimum quantity of goods or services in excess of $5,000 or has agreed to
purchase goods or services exclusively from a specified person (or group of persons);
(vii)
each Contract for the cleanup, abatement or other actions in connection with any Hazardous Material, the remediation of any existing
environmental Liabilities, violation of any Environmental Laws or relating to the performance of any environmental audit or study;
(viii)

each Contract concerning the establishment or operation of a partnership, joint venture or similar enterprise;

(ix)

each Contract for which the consequences of a default or termination would constitute a Material Adverse Change;

(x)

each collective bargaining or union Contract;

(xi)

each Assigned Contract; and

(xii)
each Contract for the employment of any individual (with annual compensation in excess of $50,000) or for the consulting services of
any Person (the annual fees with respect to which consulting services are in excess of $50,000), or any retention bonus, indemnification or severance Contract.
(b)
Each Material Contract is in full force and effect and is a legal, valid, binding and enforceable obligation of Transferor or the Acquired Company
party thereto and, to the knowledge of Transferor, each of the other parties thereto. Each Material Contract to which Transferor is a party is assignable by Transferor to Acquiror
without the consent or approval of any party, and each Material Contract will continue to be legal, valid, binding and enforceable and in full force and effect immediately
following the Closing in accordance with the terms thereof as in effect immediately prior to the Closing. Except for violations, breaches or defaults which have been cured and
for which neither Transferor nor any Acquired Company has any Liability, neither Transferor nor any Acquired Company nor, to the knowledge of Transferor, any other party
to any Material Contract, has breached or defaulted under, or has improperly terminated, revoked or accelerated, any Material Contract, and there exists no condition or event
which, after notice, lapse of time or both, would constitute any such breach, default, termination, revocation or acceleration. Neither Transferor, nor any Acquired Company nor
any Related Party has received notice of default under any Material Contract. Since December 31, 2019, neither Transferor (to the extent related to the Business) nor any
Acquired Company has been a party to any Contract, transaction or other arrangement with any current or former officers, directors, stockholders, employees or Affiliates of
Transferor or any Acquired Company or, to the knowledge of Transferor, any current or former Affiliate of any such Persons.

2.17

Intellectual Property.

(a)
Business Registrations. Section 2.17(a) of the Disclosure Schedule sets forth a true, correct and complete list of all Intellectual Property
Registrations that are registered or filed in the name of Transferor (to the extent used or useful in or related to the Business) or any Acquired Company, alone or jointly with
others (the “Business Registrations”) in each case, enumerating specifically the applicable filing or registration number, title, jurisdiction in which filing was made or from
which registration issued, date of filing, date of issuance, and names of all current applicant(s) and registered owner(s), as applicable. All assignments of such Business
Registrations to Transferor or any Acquired Company have been properly executed and recorded. All Business Registrations are valid and enforceable and (to the extent such
Business Registrations are used or useful in or related to the Business) all issuance, renewal, maintenance and other payments that are or will become due with respect thereto
within ninety (90) days after the Closing Date have been paid by or on behalf of Transferor or any Acquired Company.
(b)
Ownership. Each item of Business Intellectual Property is owned or available for use (under an Inbound IP License) by Transferor or an
Acquired Company, and following the Closing, will be owned, or available for use (under an Inbound IP License), by Acquiror or an Acquired Company on substantially
identical terms and conditions as it was to Transferor or such Acquired Company immediately prior to the Closing, without restriction and without payment of any kind to any
third party (other than amounts that would have been payable by Transferor or an Acquired Company even if the transactions contemplated hereby did not occur). Transferor or
an Acquired Company is the owner of all right, title and interest in, to and under the Business Owned Intellectual Property, free and clear of any Liens.
(c)
Protection Measures. Transferor and the Acquired Companies have taken reasonable measures to maintain in confidence all trade secrets and
confidential information comprising a part of the Business Intellectual Property. No complaint relating to an improper use or disclosure of, or a breach in the security of, any
such information has been received by Transferor or any Acquired Company or, to the knowledge of Transferor, threatened against Transferor or any Acquired Company. To
the knowledge of Transferor, there has been no: (i) unauthorized disclosure of any material third party proprietary or confidential information in the possession, custody or
control of Transferor (to the extent related to the Business) or any Acquired Company, or (ii) material breach of any security procedures of Transferor (to the extent related to
the Business) or any Acquired Company wherein confidential information has been disclosed to a third party. Transferor (to the extent related to the Business) and the Acquired
Companies have actively monitored the quality of all goods and services sold, distributed or marketed under each of its Trademarks and have adequate quality control measures
in place to ensure that no Trademarks that it has licensed to others shall be deemed to be legally abandoned.
(d)
Infringement by Transferor. None of the Customer Offerings, or the past or current Exploitation thereof by Transferor, any Acquired Company
or any of their respective predecessors, or by any reseller, distributor, customer or user thereof, or any other activity of Transferor (to the extent related to the Business) or any
Acquired Company, or any of its predecessors has or would infringe or violate, or constitute a misappropriation of, any Intellectual Property right of any third party. None of the
Internal Systems, or Transferor’s or any Acquired Company’s past or current Exploitation thereof, or any other activity undertaken by it infringes or violates, or constitutes a
misappropriation of, any Intellectual Property rights of any third party. Section 2.17(d) of the Disclosure Schedule sets forth a true, correct and complete list of any complaint,
claim or notice, or threat of any of the foregoing (including any notification that a license under any patent is or may be required), received by Transferor or any Acquired
Company or any Related Party alleging any such infringement, violation or misappropriation and any request or demand for indemnification or defense received by Transferor,
any Acquired Company or any Related Party from any reseller, distributor, customer, user or any other third party; and Transferor has provided to Acquiror copies of all such
complaints, claims, notices, requests, demands or threats, as well as any legal opinions, studies, market surveys and analyses relating to any alleged or potential infringement,
violation or misappropriation.

(e)
Infringement of Transferor Rights. To the knowledge of Transferor, no Person (including any current or former employee or consultant of
Transferor or the Acquired Companies or any of their respective predecessors) is infringing, violating or misappropriating any of the Business Intellectual Property.
(f)
Outbound IP Licenses. Section 2.17(f) of the Disclosure Schedule sets forth a true, correct and complete list of all material Outbound IP
Licenses. None of the Outbound IP Licenses grants any exclusive rights to third parties in any Business Intellectual Property. Neither Transferor nor any Acquired Company
has agreed to indemnify any Person against any infringement, violation or misappropriation of any Intellectual Property rights with respect to any Outbound IP Licenses.
Neither Transferor nor any Acquired Company is a member of or party to any patent pool, industry standards body, trade association or other organization pursuant to the rules
of which it is obligated to license any existing or future Business Intellectual Property to any Person.
(g)
Inbound IP Licenses. Section 2.17(g) of the Disclosure Schedule sets forth a true, correct and complete list of all material Inbound IP Licenses.
Except as specifically set forth in Section 2.17(g) of the Disclosure Schedule, no third party inventions, methods, services, materials, processes or software are included in or
required to Exploit the Customer Offerings or Internal Systems, except as specifically set forth in Section 2.17(g) of the Disclosure Schedule.
(h)
Systems. The information technology equipment and related systems owned, used or held for use by Transferor (to the extent related to the
Business) and the Acquired Companies (“Systems”) are reasonably sufficient for the Business’s immediate needs. To the knowledge of Transferor, since December 31, 2019,
there has been no unauthorized access, use, intrusion, or breach of security, or material failure, breakdown, performance reduction or other adverse event affecting any Systems
that has caused or would reasonably be expected to cause any substantial disruption to the use of such Systems or the Business or any material loss or harm to Transferor or any
Acquired Company or their respective personnel, property, or other assets.
2.18
Insurance. Section 2.18 of the Disclosure Schedule sets forth a true, correct and complete list of all insurance policies carried by Transferor (to the extent
related to the Business) or any Acquired Company or for the benefit of any Acquired Company or the Business (the “ Insurance Policies”), the amounts and types of insurance
coverage available thereunder and all insurance loss runs and workers’ compensation claims received for the past three policy years. Transferor has delivered or made available
to Acquiror true, complete and correct copies of all such insurance policies. With respect to each such insurance policy: (i) such policy is legal, valid, binding and enforceable in
accordance with its terms and, except for policies that have expired under their terms in the ordinary course of business, is in full force and effect, (ii) neither Transferor nor any
Acquired Company is in breach or default (including any breach or default with respect to the giving of notice), and no event has occurred which, after notice or the lapse of
time or both, would constitute a breach or default or permit termination or modification under such policy and (iii) such policy is occurrence based. All premiums payable under
all such policies have been timely paid, and each of Transferor and the Acquired Companies is in compliance with the terms of such policies. Such policies of insurance are of
the type and in amounts customarily carried by Persons conducting businesses similar to the Business and provide adequate insurance for the Business, the Acquired Companies
and the Transferred Assets and comply with all applicable Laws. There have been no threatened terminations of, or material premium increases with respect to, any such
policies.

2.19
Warranties; Products. No product or service manufactured, developed, sold, leased, licensed or delivered by the Business or any Acquired Company is
subject to any guaranty, warranty, right of return, right of credit or other indemnity other than the applicable standard terms and conditions of sale, license or lease of Transferor
or an Acquired Company, which are set forth in Section 2.19 of the Disclosure Schedule. Section 2.19 of the Disclosure Schedule sets forth the aggregate expenses incurred by
the Business or the Acquired Companies in fulfilling their obligations under their respective guaranty, warranty, right of return and indemnity provisions during each of the
fiscal years and the interim period covered by the Financial Statements; and, to the knowledge of Transferor, there exists no fact, circumstance or condition that would
reasonably be expected to result in such expenses significantly increasing as a percentage of sales in the future. Each Customer Offering meets, and at all times since

December 31, 2019 has met, in all material respects, all standards for quality prescribed by Law, industry standards, contractual agreements and the product literature provided
by Transferor and the Acquired Companies.
2.20
Significant Customers and Suppliers. Section 2.20 of the Disclosure Schedule sets forth a list of (a) each customer that accounted for more than 5% of the
revenues of the Business during the last full fiscal year or the interim period through the Most Recent Balance Sheet Date and the amount of revenues accounted for by such
customer during each such period and (b) each supplier that accounted for more than 5% of the expenses of the Business paid to all suppliers during the last full fiscal year or the
interim period through the Most Recent Balance Sheet Date, and the amount of expenses accounted for by such supplier during each such period. No such customer or supplier
has indicated within the past year that it will stop, or decrease the rate of, buying products or services or supplying products or services, as applicable, to the Business, and no
such supplier has indicated within the past year that it will materially increase the price of such products or services.
2.21
Inventory. All Inventory consists of a quality and quantity usable and salable in the ordinary course of business consistent with past practice, except for
obsolete, damaged, defective or slow-moving items that have been written off or written down to fair market value or for which adequate reserves have been established. All
such inventory is owned by Transferor or the Acquired Companies free and clear of all Liens, and no inventory is held on a consignment basis. The quantities of each item of
inventory (whether raw materials, work-in-process or finished goods) are not excessive, but are reasonable in the present circumstances of the Acquired Companies.
2.22
Accounts Receivable. The accounts receivable reflected on the Base Balance Sheet and the accounts receivable arising after the date thereof (a) have arisen
from bona fide transactions entered into by Transferor or any Acquired Company involving the sale of goods or the rendering of services in the ordinary course of business
consistent with past practice; and (b) constitute only valid, undisputed claims of Transferor or an Acquired Company not subject to claims of set-off or other defenses or
counterclaims other than normal cash discounts accrued in the ordinary course of business consistent with past practice. The reserve for bad debts shown on the Base Balance
Sheet or, with respect to accounts receivable arising after the Most Recent Balance Sheet Date, on the accounting records of the Transferor or an Acquired Company have been
determined in accordance with GAAP, consistently applied, subject to normal year-end adjustments and the absence of disclosures normally made in footnotes.

2.23
Business Relationships With Affiliates . No Related Party: (a) owns or has owned in the preceding five years, directly or indirectly, any equity or other
financial or voting interest in any competitor, supplier, licensor, lessor, distributor, independent contractor or customer of Transferor, any Acquired Company or the Business;
(b) owns or has owned in the preceding five years, directly or indirectly, or has or has had in the preceding five years any interest in any property (real or personal, tangible or
intangible) that Transferor or any Acquired Company uses or has used in or pertaining to the Business; (c) has or has had in the preceding five years any business dealings or a
financial interest in any transaction with Transferor or involving any assets or property of Transferor or any of the Acquired Companies, other than in such Related Party’s
capacity as a director or officer of Transferor; or (d) is or has been in the preceding five years employed by Transferor or any of the Acquired Companies.
2.24
Brokers and Agents. Except as disclosed on Section 2.24 of the Disclosure Schedule, no broker or finder has acted for Transferor or any Acquired Company
in connection with the Transaction Documents or the transactions contemplated thereby, and no broker or finder is entitled to any brokerage or finder’s fee or other commissions
in respect of such transactions based upon agreements, arrangements or understandings made by or on behalf of Transferor or any Acquired Company.
2.25
No Other Representations and Warranties. Except for the representations and warranties contained in this Article II (including the related portions of the
Disclosure Schedules), none of Transferor, any Acquired Company or any other Person has made or makes any other express or implied representation or warranty, either
written or oral, on behalf of Transferor or any Acquired Company, including any representation or warranty as to the accuracy or completeness of any information regarding the
Business or Acquired Companies furnished or made available to Parent and Acquiror and its Representatives and Affiliates (including any information, documents or material
made available to Parent and its Representatives and Affiliates via online data room, presentations or in any other form in expectation of the transactions contemplated hereby)
or as to the future revenue, profitability or success of the Business or Acquired Companies, or any representation or warranty arising from statute or otherwise in Law.
2.26

Securities Representations.

(a)
Purchase Entirely for Own Account. This Agreement is made in reliance upon Transferor’s representation to Parent, which by Transferor’s
execution of this Agreement, Transferor hereby confirms, that the shares of Parent Common Stock to be acquired by Transferor pursuant to this Agreement will be acquired for
investment for Transferor’s own account, not as a nominee or agent, and not with a view to the resale or distribution of any part thereof other than the distributions to
Equityholders expressly contemplated by this Agreement, and that Transferor has no present intention of selling, granting any participation in, or otherwise distributing the
same (except pursuant to the distributions to Equityholders contemplated by this Agreement). By executing this Agreement, Transferor further represents that Transferor is an
“accredited investor” (as such term is defined in the Securities Act) and, other than as expressly set forth in this Agreement, does not presently have any contract, undertaking,
agreement or arrangement with any Person to sell, transfer or grant participations to such Person or to any third Person, with respect to any of the Stock Consideration or other
shares of Parent Common Stock, if any, to be acquired by Transferor hereunder.
(b)
Disclosure of Information. Transferor has had an opportunity to discuss Parent’s business, management, financial affairs and the terms and
conditions of the offering of the shares of Parent Common Stock to be acquired by Transferor pursuant to this Agreement with Parent’s management and has had an opportunity
to review Parent’s facilities.

(c)
Restricted Securities. Transferor understands that the shares of Parent Common Stock to be acquired by Transferor pursuant to this Agreement
have not been, and will not be, registered under the Securities Act, by reason of a specific exemption from the registration provisions of the Securities Act which depends upon,
among other things, the bona fide nature of the investment intent and the accuracy of Transferor’s representations as expressed herein. Transferor understands that the shares of
Parent Common Stock to be acquired by Transferor and distributed to the Equityholders pursuant to this Agreement are “restricted securities” under applicable U.S. federal and
state securities Laws and that, pursuant to these Laws, Transferor and the Equityholders to whom it will distribute such Parent Common Stock must hold such Parent Common
Stock indefinitely unless they are registered with the Securities and Exchange Commission and qualified by state authorities, or an exemption from such registration and
qualification requirements is available. Transferor further acknowledges that if an exemption from registration or qualification is available, it may be conditioned on various
requirements including, but not limited to, the time and manner of sale, the holding period for the shares of Parent Common Stock to be acquired pursuant to this Agreement,
and on requirements relating to Parent which are outside of Acquiror’s control, and which Parent is under no obligation and may not be able to satisfy.
(d)
Legends. Transferor understands that the shares of Parent Common Stock to be acquired by Transferor pursuant to this Agreement, and any
securities issued in respect of or exchange for such shares, may be notated with one or all of the following legends plus any legend required by the securities laws of any state to
the extent such laws are applicable to the shares of Parent Common Stock to be acquired by Transferor pursuant to this Agreement, represented by the certificate, instrument, or
book entry so legended:
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE, HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “ACT”), OR APPLICABLE STATE SECURITIES LAWS AND MAY NOT BE SOLD OR TRANSFERRED UNLESS (I) A REGISTRATION STATEMENT
COVERING SUCH SALE OR TRANSFER IS EFFECTIVE UNDER THE ACT, OR (II) THE TRANSACTION IS EXEMPT FROM REGISTRATION UNDER THE

ACT AND, AN OPINION SATISFACTORY TO THE COMPANY TO SUCH EFFECT HAS BEEN RENDERED BY COUNSEL.”
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF ACQUIROR AND PARENT
To induce Transferor to enter into the Transaction Documents and consummate the transactions contemplated thereby, Parent and Acquiror jointly and severally make
the following representations and warranties to Transferor as of the date hereof, except as disclosed in the Parent SEC Documents prior to the date hereof:
3.1
Due Organization. Parent is duly incorporated, validly existing and in good standing under the Laws of the State of Nevada. Acquiror is duly organized,
validly existing and in good standing under the Laws of the jurisdiction of the State of Delaware. Parent has requisite corporate power and authority necessary to carry on the
businesses in which it is currently engaged and to own and use the properties currently owned and used by it. Acquiror has requisite limited liability company power and
authority necessary to carry on the businesses in which it is engaged and to own and use the properties owned and used by it. Each of Parent and Acquiror is in good standing
(tax and otherwise) in each other jurisdiction in which it is qualified to do business. Copies of the Charter Documents of Parent and Acquiror, as most recently filed with the
Parent SEC Documents or as provided to Transferor, are true, correct and complete. Neither Parent nor Acquiror is in violation of, in conflict with, or in default under, its
Charter Documents.

3.2

Authorization; No Conflict.

(a)
Each of Parent and Acquiror has full legal right and all requisite corporate or limited liability company power and authority to execute and
deliver each of the Transaction Documents to which it is a party and to perform the transactions contemplated thereby. The execution and delivery by Parent and Acquiror of the
Transaction Documents to which it is a party and the consummation of the transactions contemplated thereby have been duly and validly authorized by all necessary corporate or
limited liability company action on the part of Parent or Acquiror. This Agreement has been duly and validly executed and delivered by both Parent and Acquiror and, assuming
the due execution and delivery by other Parties, constitutes a valid and binding obligation of Parent and Acquiror, enforceable against each of them in accordance with its terms.
Each of the other Transaction Documents has been duly and validly executed and delivered by Parent or Acquiror or, when so executed and delivered, will be duly and validly
executed and delivered by such Party, enforceable against such Party in accordance with its terms.
(b)
The execution, delivery and performance of the Transaction Documents by Parent and Acquiror, and the consummation of the transactions
contemplated thereby, do not and will not, with or without notice, lapse of time or both: (i) conflict with or result in a breach or violation of any Charter Documents or any
resolution of the Governing Body or stockholders or members (or comparable Persons) of Parent or Acquiror; (ii) other than approval of appropriate listing applications by
Nasdaq Capital Market, require any consent, waiver, approval, declaration or authorization of, or notice to or filing with, any Governmental Authority or other Person;
(iii) materially conflict with, result in a material default, material modification or termination under, give any Person a right of termination, cancellation, acceleration,
suspension or revocation under, result in the loss of a material benefit or the imposition of any material obligation under, or require any material consent, waiver, approval,
notice, filing, declaration or authorization under, any Contract or Permit to which Parent or Acquiror is party or otherwise bound, or (iv) violate any Law to which Parent or
Acquiror or its properties, rights or assets are subject or bound.
3.3
Capitalization. The authorized capital stock of Parent consists of 300,000,000 shares of Parent Common Stock, and 100,000,000 shares of preferred stock,
par value $0.00001. As of the close of business on May 12, 2022: (a) 164,536,566 shares of Parent Common Stock were issued and outstanding (not including shares held in
treasury); (b) 0 shares of Parent Common Stock were issued and held by Parent in its treasury, (c) 4,999,226 shares of Parent Common Stock were reserved for issuance
pursuant to stock options and equity awards of Parent; and (d) 0 shares of preferred stock of Parent were issued and outstanding. All of the shares of Parent Common Stock
required to be issued pursuant to this Agreement will be, when issued, duly authorized, validly issued, fully paid, and non-assessable, and not subject to any pre-emptive rights.
Acquiror is a wholly-owned Subsidiary of Parent.
3.4

SEC Filings; Financial Statements; Undisclosed Liabilities.

(a)
SEC Filings. Parent has timely filed with or furnished to, as applicable, the SEC all registration statements, prospectuses, reports, schedules,
forms, statements, and other documents (including exhibits and all other information incorporated by reference) required to be filed or furnished by it with the SEC since
December 31, 2019 (the “Parent SEC Documents”). None of the Parent SEC Documents, including any financial statements, schedules, or exhibits included or incorporated by
reference therein at the time they were filed (or, if amended or superseded by a subsequent filing prior to the date hereof, as of the date of the last such amendment or
superseding filing), contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading. To Parent’s knowledge, none of the Parent SEC Documents are the subject of ongoing SEC
review or outstanding SEC investigation and there are no outstanding or unresolved comments received from the SEC with respect to any of the Parent SEC Documents.

(b)
Each of the consolidated financial statements (including, in each case, any notes and schedules thereto) contained in or incorporated by reference
into the Parent SEC Documents: (i) was prepared in accordance with GAAP applied on a consistent basis throughout the periods involved (except as may be indicated in the
notes thereto and, in the case of unaudited interim financial statements, as may be permitted by the SEC for Quarterly Reports on Form 10-Q); and (ii) fairly presented in all
material respects the consolidated financial position and the results of operations, changes in stockholders’ equity, and cash flows of Parent and its consolidated Subsidiaries as
of the respective dates of and for the periods referred to in such financial statements, subject, in the case of unaudited interim financial statements, to normal and year-end audit
adjustments as permitted by the applicable rules and regulations of the SEC.
(c)
Undisclosed Liabilities. The audited balance sheet of Parent dated as of March 31, 2022 contained in the Parent SEC Documents filed prior to the
date hereof is hereinafter referred to as the “Parent Balance Sheet.” Neither Parent nor any of its Subsidiaries has any Liabilities other than Liabilities that: (i) are reflected or
reserved against in the Parent Balance Sheet (including in the notes thereto); (ii) were incurred since the date of the Parent Balance Sheet in the ordinary course of business
consistent with past practice; (iii) are incurred in connection with the transactions contemplated by this Agreement; or (iv) would not reasonably be expected to, individually or
in the aggregate, result in a Material Adverse Change (with respect to Parent and its Subsidiaries, taken as a whole).
(d)

Nasdaq Compliance. Parent is in compliance in all material respects with all of the applicable listing and corporate governance rules of Nasdaq.

(e)
Section 16 Statements. To Parent’s knowledge, each director and executive officer of Parent has filed with the SEC on a timely basis all
statements required by Section 16(a) of the Exchange Act and the rules and regulations thereunder.
3.5
Absence of Certain Changes or Events. Since the date of the Parent Balance Sheet, except in connection with the execution and delivery of this Agreement
and the consummation of the transactions contemplated hereby, the business of Parent and each of its Subsidiaries has been conducted in the ordinary course of business
consistent with past practice and there has not been or occurred any Material Adverse Change.

3.6
Tax Matters. Parent is, and has been at all times since its inception, an organization properly characterized as a corporation for U.S. federal income Tax
purposes under Section 7701(a)(30) of the Code and Treasury Regulation Section 301.7701-2. Acquiror is, and has been at all times since its inception, an entity properly
characterized as disregarded as separate from Parent for U.S. federal income Tax purposes and has not, and will not have prior to Closing, filed an entity classification election
to change its U.S. federal income Tax classification. Neither the Parent or Acquiror has taken or agreed to take any action, and to the knowledge of Parent or Acquiror there
exists no fact or circumstance, that is reasonably likely to prevent or impede the transactions contemplated by the Transaction Documents, taken together, from qualifying as a
“reorganization” within the meaning of Section 368(a) of the Code.
3.7

Brokers and Agents. Acquiror has not employed any broker, finder or agent in connection with the transactions contemplated hereby.
ARTICLE IV
COVENANTS

4.1
Cooperation in Litigation. In the event that a third-party claim is asserted against any Party or any of its Subsidiaries or Affiliates with respect to the
Business or any of the transactions contemplated hereby, the other Parties shall reasonably cooperate with such first Party in the defense of such claim. Each Party shall
reasonably consult with the other Parties regarding the defense of any third-party proceedings or litigation against such first Party relating to any of the transactions
contemplated hereby.

4.2

Tax Matters.
(a)

Tax Returns; Payment of Taxes.

(i)
Transferor shall prepare, or cause to be prepared, at Transferor’s expense, and cause the timely filing of all Tax Returns of Transferor
for all periods (including the consolidated, unitary and combined Tax Returns of Transferor which include the operation of the Business for any period ending on or before the
Closing Date) and all federal, state, local or foreign income or franchise Tax Returns of the Acquired Companies for all Taxable periods ending on or before the Closing Date
for which Tax Returns have not been filed as of the Closing Date. Such Tax Returns shall be prepared and filed in accordance with applicable Law and in a manner consistent
with past practices. No later than 30 days prior to the due date (including extensions) for filing such Tax Returns, Transferor shall deliver such Tax Returns described in the
foregoing sentence of this Section 4.2(a)(i) to Acquiror for its review and comment. Transferor shall consider in good faith all changes with respect to such Tax Returns as are
reasonably requested by Acquiror. Transferor shall file or cause to be filed such Tax Returns on or prior to the due date (including extensions) for filing such Tax Returns, and
shall timely pay or cause to be paid all Taxes due as reflected on such Tax Returns for all periods covered by such Tax Returns under this Section 4.2(a)(i). Acquiror shall
prepare, or cause to be prepared, and shall cause to be timely filed, all other Tax Returns of any Acquired Company for any taxable period ending on or before the Closing Date
for which such other Tax Returns have not been filed as of the Closing Date. No later than 30 days prior to the due date (including extensions) for filing such Tax Returns,
Acquiror shall deliver such Tax Returns described in the foregoing sentence of this Section 4.2(a)(i) to Transferor for its review and comment. Acquiror shall make all changes
with respect to such Tax Returns as are reasonably requested by Transferor. Acquiror shall file or cause to be filed such Tax Returns on or prior to the due date (including
extensions) for filing such Tax Returns, and Transferor shall cause to be timely paid, or shall cause to be paid to Acquiror, all Taxes shown as due on such other Tax Returns for
all periods covered by such other Tax Returns. Except as required by a determination within the meaning of Section 1313 of the Code, Acquiror shall not, and shall not cause
any Acquired Company to, amend any Tax Return for a taxable period that ends on or prior to the Closing Date to the extent such amendment would increase the Transferor’s
or Equityholders’ liability for Taxes, without the prior written consent of the Transferor (which consent shall not be unreasonably withheld, conditioned or delayed).
(ii)
Acquiror shall prepare or cause to be prepared, and cause to be timely filed, all Tax Returns of any and all Acquired Companies for
Straddle Periods (the “Straddle Returns”). All Straddle Returns shall be prepared in a manner consistent with past practices of each Acquired Company, to the extent such past
practice complies with applicable Law. No later than 30 days prior to the due date (including extensions) for filing the Straddle Returns, or as soon as practicable with respect to
Straddle Returns due within 60 days of the Closing Date, Acquiror shall deliver the Straddle Returns to Transferor for review and comment. Acquiror shall make all changes
with respect to the Straddle Returns as are reasonably requested by Transferor. Acquiror shall file or cause to be filed the Straddle Returns on or prior to the due date (including
extensions) for filing such Straddle Returns, and shall timely pay all Taxes due as reflected on such Straddle Returns. No later than five (5) Business Days prior to the due date
of any Straddle Return prepared pursuant to this Section 4.2(a)(ii), Transferor shall pay or cause to be paid to Acquiror the amount of any Taxes shown as due on such Straddle
Returns that relate to the Pre-Closing Tax Period (as determined pursuant to Section 4.2(a)(iii)).
(iii)
For purposes of Section 4.2(a)(i) and Section 4.2(a)(ii), unless the context otherwise requires, any reference to “Transferor” after the
liquidation and dissolution of Transferor pursuant to Section 4.11 hereof shall be to the Transferor Representative.

(iv)
The Parties agree that for U.S. federal and applicable state income tax purposes, they shall endeavor to cause Moonstruck CBD, LLC to
allocate its items of income, gain, loss, deduction and credit for its calendar year between the Transferor and the Acquiror in accordance with the “closing of the books” method.
(b)
Transfer Taxes. Notwithstanding any other provision in the Transaction Documents, all transfer, documentary, sales, use, stamp, registration and
other such Taxes and fees (including any penalties and interest) incurred in connection with the Transaction Documents (including any transfer or similar tax imposed by states
or subdivisions) shall be borne and paid by Acquiror directly to the applicable taxing authority or Governmental Authority when due. Acquiror shall file all necessary Tax
Returns and other documentation with respect to all such transfer, documentary, sales, use, stamp, registration and other taxes and fees, and, if required, by applicable Law,
Transferor will join in the execution of any such Tax Returns and other documentation.
(c)
Withholding Taxes. Notwithstanding any other provision in the Transaction Documents, Acquiror shall have the right to deduct and withhold
Taxes from any payments to be made hereunder if such withholding is required by Law and to collect any necessary Tax forms, including Forms W-8 or W-9, as applicable, or
any similar information, from Transferor and any other recipients of payments hereunder; provided that Acquiror shall, no later than three Business Days prior to any such
deduction or withholding, provide notice of its intent to withhold and a description of the legal basis therefor and shall cooperate with Transferor in the reduction, elimination or
relief from such withholding (including, without limitation, through the provision of tax certificates, forms or other documentation) to the extent permitted under applicable law.
To the extent that amounts are so withheld, such withheld amounts shall be treated for all purposes of the Transaction Documents as having been delivered and paid to
Transferor or any such other recipient of payments in respect of which such deduction and withholding was made.
(d)
Tax Contests. No more than 15 days after Acquiror or any Acquired Company receives written notice which involves the assertion of any claim,
or the commencement of any action or Tax Proceeding in respect of Taxes for which the Transferor or Equityholders may be liable for Taxes or liabilities (a “ Tax Claim”),
Acquiror shall notify Transferor in writing of such Tax Claim. Transferor (or, after the liquidation of the Transferor pursuant to Section 4.11, the Transferor’s Representative)
shall control the contest or resolution of any Tax Claim; provided, however, that Transferor (or, after the liquidation of the Transferor pursuant to Section 4.11 hereof, the
Transferor’s Representative) shall obtain the prior written consent of Acquiror (which consent shall not be unreasonably withheld, conditioned or delayed) before entering into

any settlement of a claim or ceasing to defend such claim; and, provided further, that Acquiror shall be entitled to participate in the defense of such claim and to employ counsel
of its choice for such purpose, the fees and expenses of which separate counsel shall be borne solely by Acquiror.
(e)
Cooperation in Tax Matters. Transferor and Acquiror shall cooperate fully in connection with the filing of Tax Returns of any and all Acquired
Companies and any Tax Proceeding of any Acquired Company. Such cooperation shall include the provision of records and information with respect to any Acquired Company
which are in the possession of any Transferor and are reasonably relevant to any such Tax Proceeding. Without limiting the foregoing, Transferor will cooperate and use
reasonable best efforts to have the now-current officers, directors and employees of any Acquired Company cooperate with Acquiror in furnishing information, evidence,
testimony and other assistance in connection with the filing of any Tax Return or any Tax Proceeding with respect to matters pertaining to any and all periods beginning prior to
the Closing Date. Transferor agrees to use its commercially reasonable best efforts to transfer to Acquiror on or as soon as practicable after the Closing Date (but in no event
later than 15 Business Days after the Closing Date) all books and records with respect to Tax matters pertinent to any Acquired Company that are in their possession or subject
to their direct or indirect control. Transferor further agrees, upon request, to use its commercially reasonable best efforts to obtain any certificate or other document from any
Governmental Authority or any other Person as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed (including with respect to the transactions
contemplated hereby).

(f)
Reorganization Efforts. Each of Acquiror and Transferor shall (and the Acquiror and Transferor shall cause their respective Subsidiaries to) use
its reasonable best efforts to cause the transactions contemplated by the Transaction Agreements to qualify, and not take or fail to take any action which action (or failure to act)
would reasonably be expected to prevent or impede such transactions from qualifying, as a “reorganization” within the meaning of Section 368(a) of the Code.
4.3
No Claim Against the Acquired Companies. Effective as of the Closing, Transferor (a) waives any and all rights of indemnification, contribution and other
similar rights against the Acquired Companies (whether arising pursuant to any Acquired Company’s Charter Documents, any Contract, any Law or otherwise) arising out of
the representations, warranties, covenants and agreements contained in the Transaction Documents and/or out of the negotiation, execution and performance of the Transactions
Documents, and (b) forever waives, releases and discharges (and hereby agrees to cause each of its Representatives to forever waive, release and discharge) with prejudice each
Acquired Company and each of its Representatives from any and all claims, rights (including rights of indemnification, contribution and other similar rights, from whatever
source, whether under contract, law or otherwise), causes of action, protests, suits, disputes, orders, obligations, debts, demands, proceedings, contracts, agreements, promises,
liabilities, controversies, costs, expenses, fees (including attorneys’ fees), or damages of any kind, arising by any means (including subrogation, assignment, reimbursement,
operation of law or otherwise), whether known or unknown, suspected or unsuspected, accrued or not accrued, foreseen or unforeseen, or mature or unmature related or with
respect to, in connection with, or arising out of, directly or indirectly, any event, fact, condition, circumstance, occurrence, act or omission that was in existence (or that
occurred or failed to occur) at or prior to the Closing; provided, however, this clause (b) shall not be construed as releasing any Party from its obligations otherwise expressly
set forth in any Transaction Document.
4.4
Transaction Confidentiality Agreements. Effective as of the Closing, (a) to the extent any right or interest of Transferor under any Transaction
Confidentiality Agreement is assignable without the consent of a third party, Transferor hereby assigns to Acquiror all rights and interests of Transferor under each such
Transaction Confidentiality Agreement for the purposes of protecting any information disclosed by Transferor thereunder, and (b) to the extent any right or interest of
Transferor under a Transaction Confidentiality Agreement is not assignable without the consent of a third party, Transferor shall use commercially reasonable efforts to enforce
its rights under any such Transaction Confidentiality Agreement for the benefit of Acquiror and its Affiliates as Acquiror directs, at Acquiror’s sole cost and expense.
4.5
Further Assurances. From time to time after the Closing Date, upon request of any Party, each Party shall execute, acknowledge and deliver all such other
reasonable instruments and documents and shall take all such other reasonable actions required to consummate and make effective the transactions contemplated by the
Transaction Documents and to put Acquiror in possession and control of all of the Transferred Assets of a tangible nature; provided that Acquiror shall not be required to pay
any further consideration or amounts therefor.
4.6
Sharing of Data. Acquiror shall have the right for a period of three years following the Closing Date to have reasonable access to those books, records and
accounts, including financial and accounting records (including the work papers of Transferor’s independent accountants), tax records, correspondence, production records,
employment records and other records that are retained by Transferor (or its successors) pursuant to the terms of this Agreement to the extent that any of the foregoing is needed
by Acquiror for the purpose of conducting the Business after the Closing and complying with its obligations under applicable securities, tax, environmental, employment or
other laws and regulations. Transferor (or its successors) shall not destroy any such books, records or accounts retained by it without first providing Acquiror with the
opportunity to obtain or copy such books, records, or accounts at Acquiror’s sole expense. Promptly upon request by Acquiror made at any time following the Closing Date,
Transferor shall authorize the release to Acquiror of all files pertaining to the Transferred Assets or the Business or the Acquired Companies held by any federal, state, county
or local authorities, agencies or instrumentalities.

4.7
Use of Business Names. Transferor shall not use, and shall not permit any Affiliate to use, any Business Name or any name reasonably similar thereto after
the Closing Date, other than immaterial existing uses, which Transferor shall use reasonable efforts to discontinue. Promptly upon the Closing, but in no event more than five
Business Days after the Closing, Transferor shall, to the extent not dissolved, file the necessary documents to amend its Certificate of Incorporation and other corporate records,
if necessary, to comply with this provision. “Business Names” means all business names, brand names, marketing names, trade names, trademarks, service marks and domain
names related to or used in connection with the Business, including the domain name “gvbbiopharma.com” and any other business name, brand name, marketing name, trade
name, trademark, service mark and domain name that includes the word “GVB” or “Biopharma” and any and all other derivatives thereof, including any registrations and/or
applications for registration of the foregoing.
4.8
Employee Retention Credits. Acquiror agrees that it shall, and it shall cause the Acquired Companies to, forward promptly to Transferor any monies,
checks or instruments received by Acquiror or the Acquired Companies after the Closing Date with respect to the Employee Retention Credits. Acquiror shall reasonably
cooperate with Transferor in the collection of the Employee Retention Credits, provided Transferor pays the reasonable expenses of Acquiror and its Representatives incurred in
providing such cooperation. Transferor shall hold any received Employee Retention Credits for the purposes of settling its debts, liabilities and obligations and shall not
disburse any portion of such Employee Retention Credits to its Equityholders until at least December 15, 2022.
4.9
Collection of Accounts Receivable. Transferor agrees that it shall forward promptly to Acquiror any monies, checks or instruments received by Transferor
after the Closing Date with respect to the accounts receivable purchased by Acquiror from Transferor pursuant to this Agreement.
4.10
Employees. Acquiror shall be permitted to offer employment to each employee of Transferor, terminable at the will of Acquiror. Transferor hereby
consents to the hiring of any such employees by Acquiror and waives, with respect to the employment by Acquiror of such employee, any claims or rights Transferor may have
against Acquiror or any such employee under any non-competition, confidentiality or employment agreement.
4.11

Corporate Existence; Dividends and Distributions; Transferor’s Representative.

(a)
Each of the parties acknowledges and agrees that Transferor may, anytime following the Closing, (i) disclose, set aside or pay any dividend or
other distribution in cash or other property in respect of its capital stock, (ii) take all such actions as are necessary to liquidate and dissolve Transferor in accordance with its
Charter Documents and applicable Law, (iii) in connection with such liquidation distribute to the Equityholders the Stock Consideration paid to Transferor, and (iv) deliver
written evidence to Acquiror, in form and substance reasonably satisfactory to Acquiror, that Transferor has been so liquidated and dissolved.
(b)
Effective automatically and immediately upon the filing of the articles of dissolution of Transferor with the Nevada Secretary of State, William
Spiegel is hereby appointed by the Transferor as the exclusive agent, proxy, true and lawful attorney-in-fact and representative for Transferor and its successor representative
and permitted assign for all purposes under this Agreement and the other Transaction Documents (the “Transferor’s Representative”), with full power in his name and on his
behalf to act according to the terms of this Agreement and the other Transaction Documents in the discretion of the Transferor’s Representative, and to do all things and to
perform all acts, including amending this Agreement, waiving rights and executing and delivering all agreements, certificates, receipts, instructions and other instruments, and
taking such other actions, that the Transferor’s Representative, in his sole judgment, may deem to be in the best interests of Transferor its Stockholders or otherwise appropriate
or advisable in connection with the Transaction Documents. By signing this Agreement, the Transferor’s Representative hereby accepts such appointment. Transferor agrees that
(i) Transferor shall be bound by any and all actions taken by the Transferor’s Representative on its behalf, (ii) all decisions and actions by the Transferor’s Representative shall
be binding upon Transferor, (iii) Parent and Acquiror shall be entitled to rely conclusively, and shall be fully protected in relying, on any instructions, decisions or action taken,
or any action not taken, by the Transferor’s Representative on behalf of Transferor in connection with his responsibilities under this Section 4.11(b) and (iv) Transferor shall not
have any cause of action against the Transferor’s Representative for any action taken, decision made or instruction given by the Transferor’s Representative under this
Agreement.

4.12

Cooperation.

(a)
Transferor and Acquiror shall each deliver or cause to be delivered to the other on the Closing Date, and at such other times and places as shall
be reasonably agreed to, such instruments as the other may reasonably request for the purpose of carrying out this Agreement. In connection therewith, if required, the president
or chief financial officer of Transferor shall execute any documentation reasonably required by Acquiror’s accountant (in connection with such accountants’ audit or review of
the Business and the Acquired Companies) or the Nasdaq National Market.
(b)
Following the Closing, Transferor shall, and shall cause its Subsidiaries to, use its and their reasonable best efforts to provide such cooperation
as may be reasonably requested by the Parent in connection with any financing, if any, including using reasonable best efforts to (i) provide any financing sources with
reasonable access to the properties, Books and Records of the Transferor and its Subsidiaries, execute and deliver any customary certificates, authorization letters and related
documents as may be reasonably requested by the Parent and (ii) direct its independent accountants and counsel to provide customary and reasonable assistance to the Parent
including in connection with providing customary comfort letters and opinions of counsel.
4.13

Equity Schedule; Equityholder Documents.

(a)
From time to time following the Closing, Transferor shall update the Equity Schedule to reflect any exercises of Transferor Options or Transferor
Warrants, as and when such information becomes available to Transferor, and promptly thereafter provide a copy of such updated Equity Schedule to Acquiror.
(b)
Transferor shall provide to Acquiror copies of (i) all Exercise Documents (or other documents evidencing election or agreement to exercise,
exchange, terminate or cancel any Transferor Option or Transferor Warrant) executed and delivered by any Optionholder or Warrantholder, promptly following delivery to
Transferor, and (ii) all Lockup Agreements executed and delivered by any Stockholder, promptly following delivery to Transferor.
4.14
Financial Statements. As promptly as practicable following the Closing, , and in no event later than the date that is forty five (45) days following the
Closing Date, the Parties shall, at Acquiror’s cost to the extent not included as a Transaction Cost, cooperate to complete the following Financial Statements: (i) the audited
balance sheet, statement of income, statement of retained earnings and statement of cash flows of the Business as of December 31, 2021 and for the year then ended,
respectively, and (ii) reviewed balance sheets of the Business as of each of March 31, 2021 and March 31, 2022 and statements of income, retained earnings and cash flows of
the Business for each of the three (3) month periods then ended.

4.15
Independent Director. Within thirty (30) days of Parent’s annual meeting of shareholders (currently scheduled for June 16, 2022), Parent agrees to nominate
one of Tracey Brophy, Joelle Osias, or Lucille Salhany to Parent’s Board of Directors, so long as such director meets the criteria of an “independent director” under the
applicable rules of the Nasdaq Capital Market and is determined to be suitable for service as a director by the Governance and Nominating Committee of Parent’s Board of
Directors.
4.16
Elite Sales(i). To the extent not accomplished prior to the Closing, Transferor shall, and shall cause its Affiliates to, cause (i) Elite Sales to assign, transfer
and convey to a First Tier Acquired Company all of its rights, assets and properties (whether tangible or intangible) that are used or are useful in or related to the Business,
without further consideration from any Acquired Company, (ii) Elites Sales to terminate all of its employees that are engaged in the Business, and (iii) Elite Sales to terminate
any arrangements or other agreements with any Acquired Company. To the extent not accomplished prior to the Closing, Acquiror shall cause a First Tier Acquired Company
to hire all such employees terminated by Elite Sales. That Parties acknowledge that the actions described above are already in process, even though any action may not be
completed prior to the Closing.
ARTICLE V
DEFINITIONS
5.1

Specific Definitions.

(a)
“Acquired Companies” means each Subsidiary of Transferor, including ESI Holdings, LLC, a Nevada limited liability company, Evergreen State
Holdings, LLC, a Oregon limited liability company d/b/a “GVB Oregon”, GV Farm Services, LLC, a Oregon limited liability company, PTB Investment Holdings, LLC, a
Nevada limited liability company d/b/a “GVB Nevada,” Oregon Custom Supply, LLC, a Oregon limited liability company, Central Oregon Processing, LLC, a Oregon limited
liability company, Prineville Solutions, LLC, a Oregon limited liability company d/b/a “Prineville Refrigeration,” but excluding GVB Medical. For purposes of the
representations and warranties made by Transferor, the Acquired Companies shall also include Elite Sales.
(b)
Acquired Company.

“Acquired Company Shares” means all issued and outstanding shares of capital stock, membership interests or other equity securities of any

(c)

“Affiliate” means, with respect to any specified Person, (i) any Person that, directly or indirectly through one or more entities, controls or is

controlled by, or is under common control with, such specified Person, (ii) any director, officer, partner, member or trustee of such specified Person, (iii) any other Person that
is deemed to be an affiliate of such specified Person under interpretations of the Exchange Act, (iv) any Person who is an officer, director, partner, member or trustee of any
Person described in clauses (i) through (iii) of this sentence, or (v) if such specified Person is a natural Person, any member of such natural person’s immediate family. As used
herein, “controls”, “control” and “controlled” means the possession, direct or indirect, of the power to direct the management and policies of a Person, whether through the
ownership of 10% or more of the voting interests of such Person, through Contract or otherwise.
(d)
“Aggregate Transferor Stock Deemed Outstanding” means the sum of (a) the aggregate number of shares of Transferor Common Stock
outstanding as of immediately prior to the Closing, plus (b) the aggregate number of shares of Transferor Series A Preferred Stock outstanding as of immediately prior to the
Closing, plus (c) the aggregate number of shares of Transferor Stock that would be issuable in respect of all Transferor Options outstanding as of immediately prior to the
Closing (assuming, in each case, all such Transferor Options were exercised in full, without regard to any restriction upon exercise, immediately prior to the Closing), plus
(d) the aggregate number of shares of Transferor Stock that would be issuable in respect of all Transferor Warrants outstanding as of immediately prior to the Closing
(assuming, in each case, all such Transferor Warrants were exercised in full, without regard to any restriction upon exercise, immediately prior to the Closing).

(e)
“Benefit Arrangement” means any benefit arrangement, obligation, custom or practice, whether or not legally enforceable, to provide benefits,
other than salary or under a Benefit Plan, as compensation for services rendered, including employment or consulting agreements, severance agreements or pay policies, stay or
retention bonuses or compensation, executive or incentive compensation programs or arrangements, incentive programs or arrangements, sick leave, vacation pay, plant closing
benefits, patent award programs, salary continuation for disability, consulting, or other compensation arrangements, workers’ compensation, retirement, deferred compensation,
bonus, stock option or purchase plans or programs, hospitalization, medical insurance, life insurance, tuition reimbursement or scholarship programs, employee discount
programs, meals, travel, or vehicle allowances, any plans subject to Section 125 of the Code and any plans providing benefits or payments in the event of a change of control,
change in ownership or effective control, or sale of a substantial portion (including all or substantially all) of the assets of any business or portion thereof.
(f)
“Benefit Plan” has the meaning given in ERISA Section 3(3), together with plans or arrangements that would be so defined if they were not
(i) otherwise exempt from ERISA by that or another section, (ii) maintained outside the United States or (iii) individually negotiated or applicable only to one person.
(g)
“Books and Records” means any and all business records, financial books and records, minute books, stock record books, sales order files,
purchase order files, engineering order files, warranty and repair files, supplier lists, customer lists, dealer, representative and distributor lists, studies, surveys, analyses,
strategies, plans, forms, designs, diagrams, drawings, specifications, technical data, and production and quality control records and formulations.
(h)
“Business Bank Indebtedness” means the aggregate amount of (i) any obligations of Transferor or any Acquired Company for borrowed money,
or with respect to deposits or advances of any kind to Transferor or any Acquired Company, and any prepayment premiums, penalties and any other fees and expenses paid to
satisfy such indebtedness, (ii) any obligations of Transferor or any Acquired Company evidenced by bonds, debentures, notes or similar instruments, (iii) any obligations of
Transferor or any Acquired Company upon which interest charges are customarily paid (excluding trade accounts payable), (iv) any obligations of others secured by any Lien
(other than a Permitted Lien) on any Transferred Assets or property or assets owned or acquired by any Acquired Company, whether or not the obligations secured thereby have
been assumed, (v) any obligations of Transferor or any Acquired Company under interest rate or currency swap transactions (valued at the termination value thereof), (vi) any
amounts owed with respect to drawn letters of credit issued for the account of Transferor or any Acquired Company, (vii) any obligations of Transferor or any Acquired
Company to purchase securities (or other property) which arise out of or in connection with the sale of the same or substantially similar securities or property, (viii) any
guaranties or arrangements having the economic effect of a guaranty by Transferor or any Acquired Company of any indebtedness of any other Person, and (ix) any accrued
interest or penalties on any of the foregoing.
(i)
“Business Benefit Arrangement” means any Benefit Arrangement sponsored or maintained by Transferor or any Acquired Company or with
respect to which Transferor or any Acquired Company has or may have any current or future Liability (whether actual, contingent, with respect to any of its assets or
otherwise), in each case with respect to any present or former directors, managers, employees, officers, agents or service providers of Transferor who are or were engaged in the
Business or of any Acquired Company.

(j)
“Business Benefit Plan” means any Benefit Plan for which Transferor (to the extent related to the Business) or any Acquired Company is or has
been the “plan sponsor” (as defined in Section 3(16)(B) of ERISA) or any Benefit Plan Transferor or any Acquired Company maintains or has previously maintained or to
which it is obligated to make payments or has or may have any current or future Liability, in each case with respect to any present or former employees of Transferor engaged in
the Business or any present or former employees of any Acquired Company, and any Qualified Plan that was terminated since December 31, 2012.
(k)
“Business Day” means any day of the year on which national banking institutions in New York, New York are open to the public for conducting
business and are not required or authorized to close.
(l)
“Business Employee Indebtedness” means (i) any compensation (including any bonuses) accrued or owing to any current or former employee of
Transferor or any current or former employee of any Acquired Company, including severance, change of control and similar payment obligations related to the transactions
even if further contingent on a cessation of employment or the provision of additional services, (ii) any payroll Taxes attributable to such any such compensation, and (iii) any
Taxes deferred pursuant to Section 2302 of the CARES Act; and (iv) together in each such case, with any interest or penalties thereon.
(m)
“Business Indebtedness” means, without duplication, the aggregate amount of (i) any Business Bank Indebtedness, (ii) any Business Employee
Indebtedness, (iii) any obligations of Transferor or any Acquired Company under conditional sale or other title retention agreements, (iv) any obligations of Transferor or any
Acquired Company issued or assumed as the deferred purchase price of property or services (excluding obligations of Transferor or any Acquired Company to creditors for
goods and services incurred in the ordinary course of such Person’s business), (v) any capitalized lease obligations of Transferor or any Acquired Company, (vi) any deferred
revenue obligations of Transferor or any Acquired Company, (vii) any guaranties or arrangements having the economic effect of a guaranty by Transferor or any Acquired
Company of any indebtedness of any other Person, (viii) any settlement payment obligations of Transferor or any Acquired Company not paid as of immediately prior to the
Closing, including any such obligation owing to each of S&S Ag, LLC and Ms. Hoiseth, but excluding any such obligation owing to Nationwide Medical Supply, Inc. (it being
understood and agreed that no such obligations are being assumed by Acquiror) and (ix) any accrued interest or penalties on any of the foregoing.
(n)
“Business Intellectual Property” means all Intellectual Property used in or necessary for, (i) Transferor’s or any Acquired Company’s
Exploitation of the Customer Offerings, (ii) Transferor’s or any Acquired Company’s Exploitation of the Internal Systems and (iii) Transferor’s and the Acquired Company’s
conduct of the Business, in each case in the manner currently conducted, including all Business Licensed Intellectual Property and all Business Owned Intellectual Property.
(o)
(p)

“Business Leased Real Property” means all Real Property leased by Transferor and used in the Business or by any Acquired Company.
“Business Licensed Intellectual Property” means all Intellectual Property that is licensed by any third party to Transferor and used in the

Business or by any Acquired Company.
(q)
“Business Owned Intellectual Property” means all Intellectual Property owned or purported to be owned, in whole or in part, by Transferor and
used in the Business or by any Acquired Company.

(r)
“Business Owned Real Property” means all Real Property owned or purported to be owned, in whole or in part, by Transferor and used in the
Business or by any Acquired Company.
(s)

“Business Real Property” means all Business Leased Real Property and Business Owned Real Property.

(t)
“CARES Act” means the Coronavirus Aid, Relief and Economic Security Act and any similar or conforming legislation in any U.S. jurisdiction,
and any subsequent legislation relating to the COVID-19 pandemic, including the Health and Economic Recovery Omnibus Emergency Solutions Act.
(u)
“Charter Documents” means: (i) the articles or certificate of incorporation and the bylaws of a corporation; (ii) the partnership agreement and
any statement of partnership of a general partnership; (iii) the limited partnership agreement and the certificate of limited partnership of a limited partnership; (iv) the limited
liability company agreement, operating agreement and the certificate of organization of a limited liability company, (v) any charter or similar document adopted or filed in
connection with the creation, formation, or organization of a Person; and (vi) any amendment to any of the foregoing.
(v)
(w)

“COBRA” means Part 6 of Title I of ERISA.
“Code” means the Internal Revenue Code of 1986.

(x)
“Confidential Information” means, as to any Person, any information not generally known outside such Person that may be of value to such
Person including information that has not been disclosed to the public or to the trade with respect to such Person’s present or future business, operations, services, products,
research, inventions, discoveries, drawings, designs, plans, processes, models, technical information, know-how, facilities, methods, trade secrets, Copyrights, software, source
code, systems, patents, procedures, manuals, specifications, any other proprietary Intellectual Property, confidential reports, price lists, pricing formulas, customer lists,
financial information (including the revenues, costs or profits associated with any of such Person’s products or services), business plans, lease structures, projections, prospects,
opportunities or strategies, acquisitions or mergers, advertising or promotions, personnel matters, legal matters, any other confidential and proprietary information, but excludes
any information already properly in the public domain. “Confidential Information” also includes confidential and proprietary information and trade secrets that third parties
entrust to such Person in confidence.
(y)
“Contract” means any contract, plan, undertaking, arrangement, concession, understanding, agreement, agreement in principle, franchise, permit,
instrument, license, lease, sublease, note, bond, indenture, deed of trust, mortgage, loan agreement or other binding commitment, whether written or oral.
(z)

“COVID-19” means SARS-CoV-2 (severe acute respiratory syndrome coronavirus 2), coronavirus disease or COVID-19.

(aa)
“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” workforce reduction, social distancing, shut down, closure,
sequester, masking, vaccination mandates or requirements, or any other Law, directive, guidelines, or recommendations by any Governmental Authority in connection with or
in response to COVID-19, including, but not limited to, the CARES Act.
(bb)
“COVID-19 Relief Benefit” means any note, bond, debenture or other debt security, or any deferral of Taxes or social security payments (to the
extent quantified at Closing and included in the definition of Business Employee Indebtedness), issued or granted by any Person (including any Governmental Entity) to the
Transferor or an Acquired Company pursuant to any economic relief program or applicable Law enacted as a result of the COVID-19 pandemic anywhere in the world,
including the Paycheck Protection Program administered by the U.S. Small Business Administration and the CARES Act.

(cc)
“Customer Offerings” means (x) the products that the Business or any Acquired Company or any of its predecessors (i) currently develops,
produces, manufactures, markets, distributes, makes available, sells or licenses to third parties, or (ii) has developed, produced, manufactured, marketed, distributed, made
available, sold or licensed to third parties since December 31, 2019, and (y) the services that the Business or any Acquired Company (i) currently provides or makes available to
third parties, or (ii) has provided or made available to third parties since December 31, 2019.
(dd)
“Elite Sales” means Elite Sales & Services, LLC d/b/a GVB California, a California limited liability company, and Elite Sales & Services
Colorado, LLC, a Colorado limited liability company d/b/a GVB Colorado, collectively.
(ee)

“Environment” means any surface water, ground water, drinking water supply, land surface or subsurface strata, or ambient air.

(ff)
“Environmental Law” means any Law or Permit relating to the Environment, occupational health and safety, or exposure of persons or property
to Hazardous Materials, including any Law, administrative decision or order pertaining to: (i) the presence of or the treatment, storage, disposal, generation, transportation,
handling, distribution, manufacture, processing, use, import, export, labeling, recycling, registration, investigation or remediation of Hazardous Materials or documentation
related to the foregoing; (ii) the Release or threatened Release into the Environment or the workplace of Hazardous Materials, including emissions, discharges, injections, spills,
escapes or dumping of Hazardous Materials; (iii) required community or worker right-to-know disclosures with respect to Hazardous Materials; (iv) the protection of wild life,
marine life and wetlands, and endangered and threatened species; and (v) the regulation of storage tanks, vessels, containers, abandoned or discarded barrels and other closed
receptacles.
(gg)
“Environmental Matters” mean any Liability of any of Transferor (to the extent related to the Business) or any Acquired Company arising under
any Environmental Law, whether arising under theories of contract, tort, negligence, successor or enterprise liability, strict liability or other legal or equitable theory, based on
(1) any failure to comply with Environmental Laws and (2) the Release or threatened Release of, or exposure of persons or property to, Hazardous Materials at any location;
except to the extent such matters would not reasonably be expected to result in a Material Adverse Change.
(hh)
(ii)
(jj)

“Equityholder” means any Stockholder, Optionholder or Warrantholder.
“ERISA” means the Employee Retirement Income Security Act of 1974.
“ERISA Affiliate” means any Person that, together with Transferor or any Acquired Company, would be or was at any time treated as a single

employer under Section 414 of the Code or Section 4001 of ERISA and any general partnership of which Transferor or any Acquired Company is or has been a general partner.
(kk)

“Exchange Act” means the Securities Exchange Act of 1934.

(ll)
“Exploit”, including with correlative meaning the term “Exploitation”, means develop, design, test, modify, make, use, sell, have made, used and
sold, import, reproduce, market, distribute, commercialize, support, maintain, correct and create derivative works.
(mm)
“First Tier Acquired Company” means each direct Subsidiary of Transferor that is engaged in the Business, including ESI Holdings, LLC, a
Nevada limited liability company, but excluding GVB Medical.

(nn)

“GAAP” means United States Generally Accepted Accounting Principles.

(oo)

“Governing Body” means the board of directors or other governing body of a Person that is not a natural person.

(pp)
“Governmental Authority” means any federal, state, local or foreign governmental or quasi-governmental entity or municipality or subdivision
thereof or any authority, department, commission, board, bureau, agency, court, tribunal or instrumentality, or any applicable self-regulatory organization.
(qq)

“GVB Medical” means GVB Medical, LLC, a Nevada limited liability company.

(rr)
“Hazardous Material” means any substance that is subject to regulation under any Environmental Law, or has been designated or listed by any
Governmental Authority or in or pursuant to any applicable Environmental Law to be radioactive, toxic, a pollutant or contaminant, hazardous or otherwise a danger to health or
the environment, including PCBs, asbestos, oil, petroleum and petroleum products (including fractions thereof), urea-formaldehyde and all substances listed as hazardous
substances pursuant to the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, or defined as a solid or hazardous waste pursuant to the
Resource Conservation and Recovery Act of 1976, or regulated under the Occupational Safety and Health Act, or pursuant to analogous state Laws or regulations.
(ss)
“Hazardous Materials Activities” means the transport, storage, use, management, handling, manufacture, disposal or release of, or exposure of its
employees or others to, Hazardous Materials or any products containing a Hazardous Material.
(tt)
“Inbound IP Licenses” means, collectively, (i) each license or agreement pursuant to which Transferor or any Acquired Company Exploits each
item of Business Licensed Intellectual Property (excluding currently-available, off the shelf software programs that are part of the Internal Systems and are licensed by
Transferor or any Acquired Company pursuant to “shrink wrap” licenses, the total fees associated with which are less than $2,500), (ii) each agreement, contract, assignment or
other instrument pursuant to which Transferor or any Acquired Company has obtained any joint or sole ownership interest in or to any item of Business Owned Intellectual
Property, and (iii) each agreement, contract or other instrument pursuant to which Transferor or any Acquired Company has obtained any ownership or license interest in
Intellectual Property developed by a consultant, software or hardware developer or vendor to Transferor (to the extent related to the Business) or any Acquired Company.
(uu)
“Intellectual Property” means the following subsisting throughout the world: (i) patents, patent applications, utility models, design registrations
and certificates of invention and other governmental grants for the protection of inventions or industrial designs (including all related continuations, continuations-in-part,
divisionals, reissues and reexaminations) (collectively, “Patent Rights”); (ii) trademarks, service marks, logos, trade dress, Internet domain names, corporate names, domain
names, trade names and doing business designations and all registrations and applications for registration of the foregoing, common law trademarks and service marks, logos and
trade dress (collectively, “Trademarks”), and all goodwill in the foregoing; (iii) copyrights, designs, all other original works of authorship fixed in any tangible medium of
expression, data and database rights and registrations and applications for registration thereof, including moral rights of authors (collectively, “Copyrights”); (iv) mask works
and registrations and applications for registration thereof and any other rights in semiconductor topologies under the Laws of any jurisdiction; (v) inventions, invention
disclosures, statutory invention registrations, trade secrets and confidential business information, know-how, manufacturing and product processes and techniques, research and
development information, financial, marketing and business data, pricing and cost information, business and marketing plans and customer and supplier lists and information,
whether patentable or non-patentable, whether copyrightable or non-copyrightable and whether or not reduced to practice; and (vi) other proprietary rights relating to any of the
foregoing (including remedies against infringement thereof and rights of protection of interest therein under the Laws of all jurisdictions).

(vv)
“Intellectual Property Registrations” means Patent Rights, registered Trademarks, registered Copyrights and designs, mask work registrations and
applications for each of the foregoing.
(ww)
“Internal Systems” means the software, laboratory equipment, materials and test, calibration and measurement apparatus used by Transferor in the
Business or its operations or by any Acquired Company in its business or operations or to develop, manufacture, fabricate, assemble, provide, distribute, support, maintain or
test the Customer Offerings, whether located on the premises of Transferor or an Acquired Company or a third party site.
(xx)
“Inventory” means all inventories, including inventories of products, work-in-process, finished goods, raw materials, supplies, equipment, parts,
labels and packaging (including rights and interests in goods in transit, consigned inventory, inventory sold on approval and rental inventory) and all returned products, samples
and obsolete and non-salable inventory.
(yy)
“Law” means each applicable law, order, judgment, rule, code, statute, regulation, requirement, variance, decree, writ, injunction, award, ruling or
ordinance of any Governmental Authority, including the common law.
(zz)
“Liability” means any direct or indirect liability, indebtedness, guaranty, endorsement, claim, loss, damage, deficiency, cost, expense, obligation
or responsibility, whether accrued, absolute, contingent, mature, unmature or otherwise and whether known or unknown, fixed or unfixed, choate or inchoate, liquidated or
unliquidated, secured or unsecured.
(aaa)
“Lien” means any adverse claim, mortgage, security interest, pledge, hypothecation, assignment, deposit arrangement, encumbrance, lien
(statutory or otherwise), charge, preference, priority or other security agreement, option, warrant, attachment, right of first refusal, preemption, conversion, put, call or other
claim or right, restriction on transfer, or preferential arrangement of any kind or nature whatsoever (including any restriction on the transfer of any assets), any conditional sale
or other title retention agreement and any financing lease involving substantially the same economic effect as any of the foregoing.
(bbb)
“Material Adverse Change” means any result, occurrence, fact, change, event or effect that, individually or in the aggregate with any other results,
occurrences, facts, changes, events and/or effects, has had or would reasonably be expected to have a material adverse effect on the business, assets, liabilities, results of
operations or condition (financial or otherwise) of the Transferred Assets, any Acquired Company or the Business or Transferor’s ability to consummate the transactions

contemplated hereby. Notwithstanding the foregoing, no result, occurrence, fact, change, event or effect shall be taken into account in determining whether a Material Adverse
Change has occurred to the extent, directly or indirectly, arising out of or attributable to: (i) general economic or political conditions; (ii) conditions generally affecting the
industries or markets in which Transferor and the Acquired Companies operate; (iii) any changes in financial or securities markets in general, including any disruption thereof
and any decline in the price of any security or any market index or any change in prevailing interest rates; (iv) acts of war (whether or not declared), armed hostilities or
terrorism, or the escalation or worsening thereof; (v) any changes in applicable Laws or accounting rules, including GAAP; (vi) any epidemics, pandemics (including the
COVID-19 pandemic), disease outbreaks, or other public health emergencies, or the escalation or worsening thereof; (vii) any natural or man-made disaster or acts of God, or
the escalation or worsening thereof; (viii) the public announcement, pendency or completion of the transactions contemplated by this Agreement, including losses or threatened
losses of employees, customers, suppliers, distributors or others having relationships with the Business; or (ix) any action required or permitted by this Agreement; provided,
however, that any result, occurrence, fact, change, event or effect referred to in clauses (i) through (vii) immediately above shall be taken into account in determining whether a
Material Adverse Change has occurred or could reasonably be expected to occur to the extent that such event, occurrence, fact, condition or change has a disproportionate effect
on Transferor, any Acquired Company or the Business relative to other Persons operating in the industries or markets in which Transferor, any Acquired Company or the
Business operates.

(ccc)
“Material Contracts” means, collectively, any and all Contracts listed (or required to be listed) inSections 2.6(b), 2.16(a), 2.17(f) and/or 2.17(g) of
the Disclosure Schedule and any Contract that would be required to be listed in any such Section of the Disclosure Schedule if it were entered into at or prior to the date of this
Agreement.
(ddd)
(eee)

“Multiemployer Plan” means any Benefit Plan described in Section 3(37) of ERISA.
“Optionholder” means any holder of any Transferor Option immediately prior to the Closing.

(fff)
“Outbound IP Licenses” means, collectively, each license, covenant or other agreement pursuant to which Transferor or any Acquired Company
has licensed, distributed or otherwise granted any right or access to any Person, or covenanted not to assert any right, with respect to any past, existing or future Business
Intellectual Property.
(ggg)
“Parent’s knowledge”, “knowledge of Parent” or phrases of similar import, mean the actual or constructive knowledge of James A. Mish, Richard
Fitzgerald or Steven Przybyla, after reasonable inquiry.
(hhh)
“Permit” means any permit, license, franchise, security clearance, consent, contractual right, consent and other authorization or approval of any
Governmental Authority, including any hemp related certification, Kosher certification, ISO certification or non-GMO certification or comparable certification.
(iii)
“Permitted Liens” means (i) any Lien for Taxes that are not yet due and payable, (ii) any landlord’s, mechanic’s, carrier’s, workmen’s,
repairmen’s or other similar statutory Lien arising or incurred in the ordinary course of business that does not materially detract from the value or use of the property
encumbered thereby, (iii) any minor imperfection of title, condition, easement and reservation of rights (including any easement and reservation of, or rights of others for, rights
of way, sewers, electric lines, telegraph and telephone lines and other similar purposes), encroachment, covenant or restriction that does not materially detract from the use of
the property encumbered thereby, and (iv) Liens based upon the Business Bank Indebtedness set forth on Schedule 1.2(a).
(jjj)
“Person” means any natural person, corporation, general partnership, limited partnership, limited liability company, limited liability partnership,
proprietorship, trust, union, association, court, tribunal, agency, government, department, commission, self-regulatory organization, arbitrator, board, bureau, instrumentality,
Governmental Authority or other entity, enterprise, authority or business organization.
(kkk)

“Pre-Closing Tax Period” means any taxable period or portion thereof ending on or before the Closing Date.

(lll)
“Qualified Plan” means any Business Benefit Plan that meets, purports to meet or is intended to meet the requirements of Section 401(a) of the
Code, including any previously terminated plan.

(mmm) “Real Property” means all interests in real property including fee estates, leaseholds and subleaseholds, purchase options, easements, licenses, rights
to access, and rights of way, and all buildings and other improvements thereon, together with any additions thereto or replacements thereof.
(nnn)

“Real Property Lease” means any lease, sublease, license or other Contract with respect to Real Property.

(ooo)

“Related Party” means any Stockholder, any holder of a record or beneficial interest in any Stockholder or any Affiliate of any of the foregoing.

(ppp)
“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping or disposing into
the Environment (including the abandonment or discarding of barrels, containers and other closed receptacles containing any Hazardous Materials).
(qqq)
“Representatives” means, with respect to any Person, such Person’s officers and directors (or persons holding comparable positions), employees,
consultants, independent contractors, subcontractors, leased employees, volunteers, temporary workers, equityholders, accountants, legal and other representatives, agents,
executors, heirs, successors and permitted assigns.
(rrr)

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

(sss)
“Transferor’s knowledge”, “knowledge of Transferor” or phrases of similar import, mean the actual or constructive knowledge of each of
Theodore Swindells, Jack Feldman, Philip Swindells, William Spiegel, Hugh Kinsman or Jonathan Staffeldt, after reasonable inquiry.
(ttt)

“Transferor Common Stock” means shares of common stock, $0.0001 par value per share, of Transferor.

(uuu)
“Transferor Option” means any outstanding and unexercised option to purchase one or more shares of Transferor Stock granted by Transferor
pursuant to an option agreement that has been entered into by Transferor and a recipient of such option pursuant to the Transferor Option Plan.
(vvv)

“Transferor Option Plan” means the GVB Equity Incentive Plan 2020, adopted by Transferor effective January 1, 2020.

(www) “Transferor Series A Preferred Stock” means shares of Series A Convertible Preferred Stock, $0.0001 par value per share, of Transferor.

(xxx)

“Transferor Stock” means shares of the Transferor Common Stock and the Transferor Series A Preferred Stock.

(yyy)

“Transferor Warrant” means any outstanding and unexercised warrant to purchase one or more shares of Transferor Stock granted by Transferor.

(zzz)

“Stockholder” means any holder of Transferor Stock immediately prior to the Closing.

(aaaa)

“Straddle Period” means any taxable period that includes but does not end on the Closing Date.

(bbbb)

“Structures” means all structures and all structural, mechanical and other physical systems that constitute part of the Business Real Property.

(cccc) “Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership or other organization, whether incorporated
or unincorporated, (i) of which such Person or one or more of its Subsidiaries owns or controls, directly or indirectly, outstanding shares of capital stock, or other equity
interests representing (A) 50% or more of the voting power of all outstanding stock or ownership interests of such entity, (B) the right to receive 50% or more of the dividends
or income distributed to the holders of outstanding capital stock or other ownership interests of such entity or (C) the right to receive 50% or more of the net assets of such
entity available for distribution to the holders of outstanding stock or ownership interests upon a liquidation or dissolution of such entity, (ii) of which such Person or any other
Subsidiary of such Person is a general partner (or otherwise serves in a capacity of comparable authority) or (iii) of which such Person has power to appoint the governing body
or over which such Person otherwise has control or approval rights.
(dddd) “Tax” (including with correlative meaning the terms “Taxes” and “Taxable”) means any foreign, federal, state, county, or local income, sales and
use, excise, franchise, real and personal property, unclaimed property, escheat, gross receipt, capital stock, production, lease, license, transfer, stamp, business and occupation,
disability, employment, payroll, severance, or withholding tax or other tax, duty, fee, assessment or charge of any kind whatsoever imposed by any taxing authority, whether
computed on a separate or consolidated, unitary or combined basis or in any other manner, whether disputed or not and including any obligation to indemnify or otherwise
assume or succeed to the tax liability of any other Person, and including any interest, additions to tax or penalties related thereto.
(eeee)

“Tax Proceeding” means any audit, litigation, dispute or other proceeding with respect to Taxes.

(ffff)
“Tax Return” means all returns and reports (including elections, declarations, disclosures, attachments, schedules, estimates, information returns,
and supporting work papers), including any amendment thereof, required to be filed with or sent to a taxing authority relating to Taxes.
(gggg) “Transaction Confidentiality Agreement” means any right or interest of any Transferor under any confidentiality agreement with another potential
purchaser of all or any part of Transferor, the Business or the Transferred Assets.
(hhhh)
“Transaction Costs” means the fees, expenses and disbursements of Transferor or any Acquired Company incurred in connection with this
Agreement and the transactions contemplated hereby, including negotiation, legal, travel and due diligence expenses.
(iiii)
“Transaction Documents” means this Agreement and each of the other agreements and instruments contemplated hereby to be executed on the date
hereof or on the Closing Date by Transferor, any Acquired Company, Acquiror and/or any of their respective Affiliates. The Transaction Documents include the instruments of
conveyance described in Section 1.4(a)(i) and the instrument of assumption described in Section 1.4(b)(ii).
(jjjj)
(kkkk)

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988.
“Warrantholder” means any holder of Transferor Warrants, immediately prior to the Closing.

5.2
Accounting Terms. Except as otherwise expressly provided in this Agreement, all accounting terms used herein shall be interpreted, and all financial
statements and certificates and reports as to financial matters required to be delivered hereunder shall be prepared, in accordance with GAAP.

5.3
Usage. The defined terms herein shall apply equally to both the singular and plural forms of the terms defined. Whenever the context may require, any
pronoun shall include the corresponding masculine, feminine and neuter forms. All references herein to “Articles”, “Sections” and “Exhibits” shall be deemed to be references
to Articles and Sections of and Exhibits to this Agreement unless the context shall otherwise require. The words “include”, “includes” and “including” shall be deemed to be
followed by the phrase “without limitation”. The word “predecessor” shall, when used with respect to any Person, mean such Person’s predecessors and any other Person for
whose conduct such Person is or may be responsible. The words “hereof”, “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this
Agreement as a whole and not to any particular provision of this Agreement. Unless otherwise expressly provided herein, any statute defined or referred to herein or in any
agreement or instrument that is referred to herein means such statute as from time to time amended, modified or supplemented, including succession of comparable successor
statutes and references to all attachments thereto and instruments incorporated therein. Any reference to any federal, state, local or foreign statute or law shall be deemed also to
refer to all rules and regulations promulgated thereunder, unless the context requires otherwise. Unless otherwise expressly provided, wherever the consent of any Person is
required or permitted herein, such consent may be withheld in such Person’s sole and absolute discretion.
5.4

Cross-References.

Acquiror – Introduction
Agreement – Introduction
Aggregate Consideration – Section 1.1(a)
Anti-Bribery Laws – Section 2.13
Assigned Contracts – Section 1.1(d)(i)(E)
Assumed Liabilities – Section 1.1(d)(ii)
Base Balance Sheet – Section 2.4(a)
Business – Recitals
Business Names – Section 4.7
Business Registrations – Section 2.17(a)
Closing – Section 1.3
Closing Date – Section 1.3
Controls/control/controlled – Section 5.1(c)

Copyrights – Section 5.1(uu)
Deferred Item – Section 1.1(c)
Derivative Securities – Section 2.3(a)
Disclosure Schedule – Introduction to Article II
Employee Retention Credit – Section 1.1(d)(iii)(F)
Environmental Permits – Section 2.7(c)
Equity Schedule – Section 1.2(c)
Excluded Assets – Section 1.1(d)(iii)
Exercise Documents – Section 1.6(a)
Financial Statements – Section 2.4(a)
Insurance Policies – Section 2.18
Intended Tax Treatment – Section 1.5
Interests – Recitals
IRS – Section 2.10(b)
Legal Proceeding – Section 2.15(a)
Lockup Agreement – Section 1.6(b)
Material Permits – Section 2.12(b)
Most Recent Balance Sheet Date – Section 2.5
Non-Accredited Investor – Section 2.3(d)
Parent – Recitals
Parent Balance Sheet – Section 3.4(c)
Parent Common Stock – Section 1.1(a)
Parent SEC Documents – Section 3.4(a)
Party/Parties – Introduction
Patent Rights – Section 5.1(uu)
Personal Data – Section 2.12(d)
Retained Liabilities – Section 1.1(d)(iv)
Stock Consideration – Section 1.1(a)
Straddle Returns – Section 4.2(a)(ii)
Systems – Section 2.17(h)
Tax Claim – Section 4.2(d)
Trademarks – Section 5.1(uu)
Transferor – Introduction
Transferor’s Representative – Section 4.11(b)
Transferred Assets – Section 1.1(d)(i)

ARTICLE VI
PARENT GUARANTY
Parent hereby unconditionally guarantees the due and punctual performance of the obligations of Acquiror under this Agreement that are required to be performed at
or prior to the Closing. This guaranty is an irrevocable guaranty of payment and performance (and not just of collection) and shall continue in effect notwithstanding any
extension or modification of the terms of this Agreement or any other act or event which might otherwise operate as a legal or equitable discharge of Parent under this Article
VI. Parent waives all special suretyship defenses and notice requirements.
ARTICLE VII
GENERAL
7.1
Survival. None of the representations and warranties contained in this Agreement or in any instrument delivered under this Agreement will survive the
Closing. This Section 7.1 does not limit any covenant or agreement of the parties contained in this Agreement which, by its terms, contemplates performance after the Closing.
7.2
Notices. Any notice, request, claim, demand, waiver, consent, approval or other communication which is required or permitted hereunder shall be in
writing and shall be deemed given if delivered personally or sent by email (with confirmation of receipt), by registered or certified mail, postage prepaid, by nationally
recognized overnight courier service, as follows: (i) as of the date so delivered personally or emailed, (ii) one Business Day after it is sent for next Business Day delivery via a
reputable nationwide overnight courier service, (iii) four Business Days after it is sent by registered or certified mail, and (iv) if given by any other means, shall be deemed
given only when actually received by the addressees. Such communications must be sent to the following addresses, or at such other address for a Party as shall be specified in a
notice given in accordance with this Section 7.2:

If to Parent or Acquiror:
22nd Century Group, Inc.
500 Seneca Street, Suite 507
Buffalo, New York 14204
Attention: Steven Przybyla, General Counsel
Email: sprzybyla@xxiicentury.com

With a required copy to:
Shulman Rogers
2505 Park Potomac Avenue, 6th Floor
Potomac, MD 20854
Attention: Scott Museles
Aaron A. Ghais
Email: smuseles@shulmanrogers.com
aghais@shulmanrogers.com

If to Transferor:

With a required copy to:

GVB Biopharma
4456 E. Craig Road
Las Vegas, NV 89115
Attention: Jonathan Staffeldt
Email: jonathan@gvbbiopharma.com

Dorsey & Whitney LLP
161 Bay St. #4310
Toronto, ON M5J 2S1, Canada
Attention: James Guttman
E-mail: guttman.james@dorsey.com

7.3
Entire Agreement. This Agreement (which includes the Disclosure Schedule, the other Schedules hereto and the Exhibits hereto), the other Transaction
Documents and all other agreements contemplated hereby sets forth the entire understanding of the Parties with respect to the transactions contemplated hereby. Any and all
previous agreements and understandings between or among the Parties regarding the subject matter hereof, whether written or oral, are superseded by this Agreement. Each of
the Disclosure Schedule, the other Schedules and the Exhibits is incorporated herein by this reference and expressly made a part hereof, and all terms used in the Disclosure
Schedule or any Schedule or Exhibit shall have the meaning ascribed to such term in this Agreement.
7.4
Successors and Assigns. This Agreement and the rights of the Parties hereunder may not be assigned without the prior written consent of the other Parties
(except by operation of Law) and shall be binding upon and shall inure to the benefit of the Parties, and their respective Representatives; provided that notwithstanding the
foregoing, Acquiror may assign any or all of its rights, obligations or Liabilities hereunder to any of its Affiliates or any purchaser of, or successor to, the Business or any part
thereof; provided further that Acquiror may assign any or all of its rights, obligations or Liabilities under this Agreement to any Party that merges with or acquires all or
substantially all of the stock of Acquiror or substantially all of the assets of Acquiror to which this Agreement relates. Any attempted assignment in violation of the provisions
hereof shall be null and void and have no effect.
7.5
Counterparts; Facsimile Signatures. This Agreement may be executed in multiple counterparts and any Party may execute any such counterpart, each of
which when executed and delivered shall be deemed to be an original and all of which counterparts taken together shall constitute but one and the same instrument. For
purposes of this Agreement, facsimile signatures shall be deemed originals, and the Parties agree to exchange original signatures as promptly as possible.
7.6
Expenses and Fees. Acquiror will pay and be solely responsible for all of the fees, expenses and disbursements of Acquiror and its Representatives
incurred in connection with this Agreement and the transactions contemplated hereby, including negotiation, legal, travel and due diligence expenses.
7.7
Governing Law. This Agreement, and all claims or causes of action (whether in contract, tort or otherwise) that may be based upon, arise out of or relate to
this Agreement or the negotiation, execution or performance of this Agreement (including any claim or cause of action based upon, arising out of or related to any
representation or warranty made in or in connection with this Agreement or as an inducement to enter into this Agreement), shall be governed by and construed in accordance
with the internal Laws, and not the Laws governing conflicts of Laws, of the State of Delaware.

7.8

Submission to Jurisdiction.

(a)
Each Party irrevocably and unconditionally (i) accepts the jurisdiction and venue of any state or federal court sitting in the State of New York in
any action or proceeding arising out of or related to this Agreement, (ii) waives any objections which such Party may now or hereafter have to the laying of venue of any of the
aforesaid actions or proceedings brought in any such court and agrees not to plead or claim in any such court that such action or proceeding brought in any such court has been
brought in an inconvenient forum, (iii) agrees that service of all process in any such proceeding in any such court may be made by registered or certified mail, return receipt
requested, to such Party at their respective addresses provided in accordance with Section 7.2, and (iv) agrees that service as provided in clause (iii) above is sufficient to confer
personal jurisdiction over such Party in any such proceeding in any such court, and otherwise constitutes effective and binding service in every respect. Each Party agrees to
accept service of any summons, complaint or other initial pleading made in the manner provided for the giving of notices in Section 7.2, and agrees that service as provided this
sentence is sufficient to confer personal jurisdiction over such Party in any such proceeding in any such court and otherwise constitutes effective and binding service in every
respect; provided that nothing in this Section 7.8 shall limit the right of any Party to serve such summons, complaint or other initial pleading in any other manner permitted by
Law. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ALL RIGHTS
TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING CONTEMPLATED HEREBY.
7.9
Specific Performance. Each Party acknowledges that the other Parties will be irreparably harmed and that there will be no adequate remedy at law for any
violation by any Party of any of the covenants or agreements contained in the Transaction Documents. It is accordingly agreed that, in addition to any other remedies which may
be available upon the breach of any such covenants or agreements, each Party shall have the right, prior to any termination of this Agreement, to injunctive relief to restrain a
breach or threatened breach of, or otherwise to obtain specific performance of, the other Parties’ covenants and agreements contained in the Transaction Documents, in any
court of the United States or any state thereof having jurisdiction over the Parties and the matter, in addition to any other remedy to which it may be entitled, at law or in equity.
7.10
Severability. If any provision of this Agreement (including those contained in Section 4.2(a)) or the application thereof to any Person or circumstances is
held invalid or unenforceable in any jurisdiction, the remainder hereof, and the application of such provision to such Person or circumstances in any other jurisdiction, shall not
be affected thereby, and to this end the provisions of this Agreement shall be severable.
7.11
Amendment; Waiver. This Agreement may be amended by the Parties at any time by execution of an instrument in writing signed on behalf of each of the
Parties. Any extension or waiver by any Party of any provision hereto shall be valid only if set forth in an instrument in writing signed on behalf of such Party.
7.12
Absence of Third Party Beneficiary Rights. No provision of this Agreement is intended, nor will be interpreted, to provide or to create any third party
beneficiary rights or any other rights of any kind in any client, customer, Affiliate, stockholder, officer, director, employee or partner of any Party or any other Person, other
than the Parties or as specifically set out in Section 7.17.

7.13
Mutual Drafting. This Agreement is the mutual product of the Parties, and each provision hereof has been subject to the mutual consultation, negotiation
and agreement of each of the Parties, and shall not be construed for or against any Party.
7.14
Further Representations. Each Party acknowledges and represents that it has been represented by its own legal counsel in connection with the transactions
contemplated hereby, with the opportunity to seek advice as to its legal rights from such counsel. Each Party further represents that it is being independently advised as to the
tax consequences of the transactions contemplated hereby and is not relying on any representation or statements made by any other Party as to such tax consequences.
7.15
Public Disclosure. Except for press releases or other communications approved in writing by the Transferor and Acquiror at, prior to or after the Closing, or
as required by applicable Law (but excluding the current report on Form 8-K to be filed by Parent in connection with this Agreement), none of the Parties shall make any

disclosure or permit any of their respective Affiliates to make any disclosure (whether or not in response to an inquiry) of the subject matter of this Agreement unless previously
approved by Acquiror and the Transferor in writing, which approval shall not be unreasonably withheld or delayed.
7.16
Currency. Whenever any payment hereunder is to be paid in “cash”, payment shall be made in the legal tender of the United States and the method for
payment shall be by wire transfer of immediately available funds. In the event there is any need to convert U.S. dollars into any foreign currency, or vice versa, for any purpose
under this Agreement the exchange rate shall be that published by the Wall Street Journal on the date an obligation is paid (or if the Wall Street Journal is not published on
such date, the first date thereafter on which the Wall Street Journal is published).
7.17

Conflicts and Privilege.
(a)

Each of the parties hereto acknowledges and agrees, on its own behalf and on behalf of its Representatives and Affiliates, that:

(i)
Dorsey & Whitney LLP has acted as counsel to Transferor and the Acquired Companies and their Representatives and Affiliates, in
connection with the negotiation, preparation, execution and delivery of this Agreement and the consummation of the transactions contemplated hereby. Parent and Acquiror
agree, and shall cause the Acquired Companies to agree, that, following consummation of the transactions contemplated hereby, such representation and any prior
representation of the Acquired Companies by Dorsey & Whitney LLP shall not preclude Dorsey & Whitney LLP (or any successor) from serving as counsel to the Transferor
and its Representatives and Affiliates (other than the Acquired Companies) in connection with any litigation, claim or obligation arising out of or relating to this Agreement or
the transactions contemplated hereby; and
(ii)
Parent and Acquiror shall not, and shall cause the Acquired Companies not to, seek or have Dorsey & Whitney LLP (or any successor)
disqualified from any such representation based on the prior representation of the Acquired Companies by Dorsey & Whitney LLP. Each of the Parties hereby consents thereto
and waives any conflict of interest arising from such prior representation, and each of such Parties shall cause any of its Affiliates to consent to waive any conflict of interest
arising from such representation. Each of the Parties acknowledges that such consent and waiver is voluntary, that it has been carefully considered, and that the Parties have
consulted with counsel or have been advised they should do so in connection herewith. The covenants, consent and waiver contained in this Section 7.17(a) shall not be deemed
exclusive of any other rights to which Dorsey & Whitney LLP (or any successor) is entitled whether pursuant to law, contract or otherwise.

(b)
All communications between the Transferor, Acquired Companies and their Representatives and Affiliates, on the one hand, and Dorsey &
Whitney LLP, on the other hand, relating to the negotiation, preparation, execution and delivery of this Agreement and the consummation of the transactions contemplated
hereby (the “Privileged Communications”) shall be deemed to be attorney-client privileged and the expectation of client confidence relating thereto shall belong solely to
Transferor and shall not pass to or be claimed by Parent, Acquiror or the Acquired Companies. Accordingly, Parent, Acquiror and the Acquired Companies shall not have
access to any Privileged Communications or to the files of Dorsey & Whitney LLP (or any successor) relating to such engagement from and after the Closing and may not use
or rely on any Privileged Communications in any claim, dispute, action, suit or proceeding against or involving Transferor or the Stockholders or their respective
Representatives and successors. Without limiting the generality of the foregoing, from and after the Closing, (i) Transferor (and not Parent, Acquiror or the Acquired
Companies) shall be the sole holders of the attorney-client privilege with respect to such engagement, and none of Parent, Acquiror or the Acquired Companies shall be a holder
thereof, (ii) to the extent that files of Dorsey & Whitney LLP (or any successor) in respect of such engagement constitute property of the client, only Transferor (and not Parent,
Acquiror or the Acquired Companies) shall hold such property rights and (iii) Dorsey & Whitney LLP (or any successor) shall have no duty whatsoever to reveal or disclose any
such attorney-client communications or files to Parent, Acquiror or the Acquired Companies by reason of any attorney-client relationship between or among Dorsey & Whitney
LLP (or any successor) and any Acquired Companies or otherwise.
(c)
This Section 7.17 is intended for the benefit of, and shall be enforceable by, Dorsey & Whitney LLP (or any successor). This Section 7.17 shall
be irrevocable, and no term of this Section 7.17 may be amended, waived or modified, without the prior written consent of Dorsey & Whitney LLP.
[SIGNATURE PAGE TO FOLLOW]

IN WITNESS WHEREOF, the Parties have executed this Reorganization and Acquisition Agreement as of the day and year first written above.
TRANSFEROR:

GVB BIOPHARMA
By:

ACQUIROR:

GOLDEN ACQUISITION SUB, LLC
By:

PARENT:

/s/ Phillip Swindells
Phillip Swindells
Chief Executive Officer

/s/ James Mish
James Mish
Manager

22ND CENTURY GROUP, INC.
By:

/s/ James Mish
James Mish
Chief Executive Officer

Exhibit 99.1
22nd Century Group (Nasdaq: XXII) Acquires GVB Biopharma, a Leading Hemp/Cannabis Company
·
·
·
·

Provides Transformational Platform to Rapidly Grow Hemp/Cannabis Franchise
Transaction Immediately Accretive and Will Double Company’s Total Revenue
Adds Significant Commercial Scale to Existing Hemp/Cannabis Franchise
GVB Biopharma has Achieved Strong Growth and Leading Market Share in Hemp-Derived Active Ingredients

BUFFALO, N.Y., May 13, 2022 (Globe Newswire) — 22nd Century Group, Inc. (Nasdaq: XXII), a leading agricultural biotechnology company dedicated to improving
human health with reduced nicotine tobacco, hemp/cannabis, and hops advanced plant technology, today announced the acquisition of privately held GVB Biopharma. As a
contract development and manufacturing organization (CDMO), GVB is believed to be one of the largest providers of hemp-derived active ingredients for the pharmaceutical
and consumer goods industries worldwide based on total tonnage.
GVB has industry leading market positions and expertise in all facets of the hemp/cannabis industry, which include:
·
Research and genetics
·
Proprietary cryogenic hemp extraction
·
Refining, conversion, and product formulation technology
·
Leading supplier of Active Pharmaceutical Ingredients (API)
·
Low-cost, scalable manufacturing capabilities
·
Regulatory and compliance expertise
·
Industry trusted high-quality products
·
Current international capabilities
GVB’s strengths complement 22nd Century’s existing upstream and downstream value chains, which includes expertise in cannabinoid receptor science with CannaMetrix,
plant research and proprietary genetics through its KeyGene partnership, breeding expertise with Extractas, and cultivation capabilities at Needle Rock Farms. The combination
with 22nd Century establishes a global one-of-a-kind asset to serve the rapidly growing hemp/cannabis ingredient market.
GVB expects 2022 revenue of approximately $48 million, a 58% increase year-over-year, gross margin in excess of 44% and positive cash flow. Upon closing, the transaction is
expected to more than double 22nd Century’s revenue, be immediately accretive to adjusted EBITDA, and generate positive cash flow from the acquired assets in the near term.
James A. Mish, chief executive officer of 22nd Century Group, stated: “GVB represents a transformational acquisition for 22nd Century that will enable us to rapidly grow our
hemp/cannabis franchise. GVB is one of the largest CBD suppliers globally, possessing innovative, vertically integrated cannabinoid product manufacturing technologies
driving industry leading scale and cost efficiency. In addition to immediately expanding our hemp/cannabis franchise capabilities, GVB represents an opportunity to double our
revenue and internalize a comprehensive contract manufacturing and extraction platform which can be used to directly and exclusively monetize our differentiated and
proprietary hemp/cannabis plant genetics and intellectual property. We are enthusiastic to begin working with the highly regarded and very experienced management team at
GVB.”
“We are excited to combine with 22nd Century group, pairing our production and manufacturing capabilities together with the best hemp/cannabis plant science in the world,”
said Phillip Swindells, Chief Executive Officer at GVB. “Since 2017, we have built a loyal customer base and continue to add new, rapidly growing customers as demand in our
industry accelerates. We sold more than five billion doses of CBD in 2021, and we look forward to further scaling our business as a part of 22nd Century’s comprehensive
platform.”
GVB is widely regarded as a best-in-class operator with an estimated 15% share of the hemp-derived active ingredients market. The company is a trusted supplier to leading
CBD and cannabinoid brands, including Cookies, Nuleaf and Canaxis Pharma. GVB’s formulation capabilities and GMP certified facilities are uniquely suited to manufacture
vastly improved pharmaceutical and consumer goods products that leverage and monetize 22nd Century’s proprietary plant genetics and research capabilities.
GVB is also well positioned to lead international expansion, including multiple international joint ventures in Europe to co-develop and co-own processing and distribution
companies aligned to market needs. GVB currently has offices in the United Kingdom and Brussels.
The company operates three manufacturing facilities in Oregon and Nevada, including a 30,000 sq. ft. hemp ingredient manufacturing facility in Central Oregon, a 40,000 sq. ft.
white-label, finished product manufacturing facility in Las Vegas, and an industrial-scale hemp extraction facility in Prineville, Oregon.
The aggregate consideration for the transaction consisted of (i) the assumption of approximately $4.5 million of debt, (ii) GVB’s closing costs, and (iii) the issuance to GVB of
32,900,000 unregistered shares of common stock of the Company.

Cowen served as exclusive financial advisor to GVB. Grant Thornton provided an independent valuation for 22nd Century. Dorsey & Whitney LLP served as legal counsel to
GVB, and 22nd Century’s legal counsel was Shulman Rogers PC.
About 22nd Century Group, Inc.
22nd Century Group, Inc. (Nasdaq: XXII) a leading agricultural biotechnology company dedicated to improving human health with reduced nicotine tobacco, hemp/cannabis,
and hops advanced plant technology, The Company has developed proprietary reduced nicotine content (RNC) tobacco plants and cigarettes, which have become the
cornerstone of the FDA’s Comprehensive Plan to address the widespread death and disease caused by smoking. The Company received the first and only FDA MRTP
authorization of a combustible cigarette in December 2021, now in a pilot marketing program in the United States. In tobacco, hemp/cannabis, and hop plants, 22nd Century
uses modern plant breeding technologies, including genetic engineering, gene-editing, and molecular breeding to deliver solutions for the life science and consumer products
industries by creating new, proprietary plants with optimized alkaloid and flavonoid profiles as well as improved yields and valuable agronomic traits.
Learn more at xxiicentury.com, on Twitter, on LinkedIn, and on YouTube. Learn more about VLN® at tryvln.com.
About GVB BioPharma
Founded in 2016, GVB is one of the world’s leading innovators in hemp technology. GVB is at the vanguard of the organic cultivation, research, development, and marketing
of hemp-based wellness solutions for suppliers, customers, and consumers around the globe. We believe passionately in the powerful, life-enhancing qualities of CBD and other
hemp-based products and take pride in our research in every facet of hemp cultivation and production. Our work changes lives for the better.
Cautionary Note Regarding Forward-Looking Statements
Except for historical information, all of the statements, expectations, and assumptions contained in this press release are forward-looking statements. Forward-looking

statements typically contain terms such as “anticipate,” “believe,” “consider,” “continue,” “could,” “estimate,” “expect,” “explore,” “foresee,” “goal,” “guidance,” “intend,”
“likely,” “may,” “plan,” “potential,” “predict,” “preliminary,” “probable,” “project,” “promising,” “seek,” “should,” “will,” “would,” and similar expressions. Actual results
might differ materially from those explicit or implicit in forward-looking statements. Important factors that could cause actual results to differ materially are set forth in “Risk
Factors” in the Company’s Annual Report on Form 10-K filed on March 1, 2022. All information provided in this release is as of the date hereof, and the Company assumes no
obligation to and does not intend to update these forward-looking statements, except as required by law.
Investor Relations & Media Contact
Mei Kuo
22nd Century Group, Inc.
Director, Communications & Investor Relations
T: 716-300-1221
mkuo@xxiicentury.com
Darrow Associates Investor Relations
Matt Kreps
T: 214-597-8200
mkreps@darrowir.com

Exhibit 99.2
22nd Century Group (Nasdaq: XXII) Begins Integration of GVB Biopharma, Creating a Complete, Robust Hemp/Cannabis Platform
·
·
·

Complete Hemp/Cannabis Solution from Receptor Science and Plant Genetics to Final Ingredients and CDMO
Consistent, Reliable, High-Quality Cannabinoids and Cannabinoid Infused Products for Consumers
Acquisition Immediately Accretive; Will Double 22nd Century Revenue

BUFFALO, N.Y., May 18, 2022 (Globe Newswire) — 22nd Century Group, Inc. (Nasdaq: XXII), a leading agricultural biotechnology company dedicated to improving
human health with reduced nicotine tobacco, hemp/cannabis, and hops advanced plant technology, today announced that it has begun integration of GVB Biopharma, which it
acquired on May 13, 2022. As a contract development and manufacturing organization (CDMO), GVB is a market share leader in hemp-derived active ingredients for the
nutraceuticals, pharmaceutical and consumer goods industries. 22nd Century has posted a presentation, which includes an overview of GVB’s business operations, the
compelling strategic benefits of the acquisition, and strengths of the combined companies, on the Investors section of its website, at xxiicentury.com.
James A. Mish, chief executive officer of 22nd Century Group, stated: “We are excited to welcome the GVB team into the 22nd Century family. Together, we believe 22nd
Century now provides the most complete hemp/cannabis solution in the world, from receptor science and transformative plant genetics to finished ingredients and CDMO
formulated products that meet the most exacting standards required by global consumer products and pharmaceutical companies. We can now offer complete, vertically
integrated cannabinoid manufacturing technologies, creating industry leading scale and cost efficiency alongside our proprietary hemp/cannabis plants designed to bring the
commercially desirable traits and stable genetics critical to realizing the full potential of this exciting market.”
GVB is widely regarded as a best-in-class operator with an estimated 15% share of the hemp derived active ingredients market. Its in-house capabilities address the
hemp/cannabis value chain from biomass to ingredients to finished goods, ensuring attractive prices, quality, and traceability. GVB’s global foot print includes cGMP and NSF
audited facilities. GVB operates three manufacturing facilities in Oregon and Nevada, including a 30,000 sq. ft. hemp ingredient manufacturing facility in Central Oregon, a
40,000 sq. ft. white-label, finished product manufacturing facility in Las Vegas, and an industrial-scale hemp extraction facility in Prineville, Oregon, which opened in 2022.
The company has the capabilities to produce a large array of cannabinoids, including CBD Isolate, CBD Broad Spectrum Distillate, CBG Isolate, CBD Crystal Resistant
Distillate, CBD THC-Free Crude, UK Compliant Broad Spectrum Distillate, CBN Isolate, CBC Isolate, CBDA isolate, and others. Its white-label contract manufacturing
capabilities include tinctures, gel capsules, gummies, mints, tablets, topical and vape offerings. For a complete overview of GVB Biopharma, please visit their website at
www.gvbbiopharma.com.
These capabilities add significant commercial scale to 22nd Century’s existing hemp/cannabis franchise, which focuses on plant science from genetics to commercial-scale
plants ready for the field or greenhouse. The combination of GVB into 22nd Century also deepens its global footprint in geographic markets targeted for growth, including
opportunities to accelerate 22nd Century’s strategy in key international markets.
22nd Century intends to capitalize on emerging trends in the expanding hemp/cannabis industry to generate significant increases in revenue. GVB expects 2022 revenue of
approximately $48 million, a 58% increase year-over-year, gross margin in excess of 44% and positive cash flow. The transaction is expected to more than double 22nd
Century’s revenue, be immediately accretive to adjusted EBITDA, and generate positive cash flow from the acquired assets in the near term.
About 22nd Century Group, Inc.
22nd Century Group, Inc. (Nasdaq: XXII) is a leading agricultural biotechnology company dedicated to improving human health with reduced nicotine tobacco, hemp/cannabis,
and hops advanced plant technology, The Company has developed proprietary reduced nicotine content (RNC) tobacco plants and cigarettes, which have become the
cornerstone of the FDA’s Comprehensive Plan to address the widespread death and disease caused by smoking. The Company received the first and only FDA MRTP
authorization of a combustible cigarette in December 2021, now in a pilot marketing program in the United States. In tobacco, hemp/cannabis, and hop plants, 22nd Century
uses modern plant breeding technologies, including genetic engineering, gene-editing, and molecular breeding to deliver solutions for the life science and consumer products
industries by creating new, proprietary plants with optimized alkaloid and flavonoid profiles as well as improved yields and valuable agronomic traits.

Learn more at xxiicentury.com, on Twitter, on LinkedIn, and on YouTube. Learn more about VLN® at tryvln.com.
Cautionary Note Regarding Forward-Looking Statements
Except for historical information, all of the statements, expectations, and assumptions contained in this press release are forward-looking statements. Forward-looking
statements typically contain terms such as “anticipate,” “believe,” “consider,” “continue,” “could,” “estimate,” “expect,” “explore,” “foresee,” “goal,” “guidance,” “intend,”
“likely,” “may,” “plan,” “potential,” “predict,” “preliminary,” “probable,” “project,” “promising,” “seek,” “should,” “will,” “would,” and similar expressions. Actual results
might differ materially from those explicit or implicit in forward-looking statements. Important factors that could cause actual results to differ materially are set forth in “Risk
Factors” in the Company’s Annual Report on Form 10-K filed on March 1, 2022. All information provided in this release is as of the date hereof, and the Company assumes no
obligation to and does not intend to update these forward-looking statements, except as required by law.
Investor Relations & Media Contact
Mei Kuo
22nd Century Group, Inc.
Director, Communications & Investor Relations
T: 716-300-1221
mkuo@xxiicentury.com
Darrow Associates Investor Relations
Matt Kreps
T: 214-597-8200
mkreps@darrowir.com

Exhibit 99.3

22ND CENTURY GROUP (NASDAQ: XXII) ACQUIRES GVB BIOPHARMA, A LEADING HEMP/CANNABIS COMPANY May 18, 2022 XXII

CAUTIONARY NOTE ON FORWARD - LOOKING STATEMENTS This presentation contains forward - looking statements concerning our business operations, and financial performance and conditions, as well as our plans, objectives, and expectations for our business operations, and financial performance, and conditions that are subject to risks and uncertainties. All statements other than those of historical fact are forward - looking statements.These types of statements typically contain words such as “aim,” “anticipate,” “assume,” “believe,” “could,” “due,” “estimate,” “expect,” “goal,” “intend,” “may,” “objective,” “plan,” “potential,” “positioned,” “predict,” “should,” “target,” “will,” “would” andother similar expressions that are predictions of or indicatefuture events and future trends. Forward - looking statements are based on current expectations, estimates, forecasts, and projections about our business, the industry in which we operate, and our management’s beliefs and assumptions. These statements are not guarantees of future performance ordevelopment and involve known and unknown risks,uncertainties, and other factors that are in some cases beyondour control. All forward - looking statements are subject to risks and uncertainties that could cause actual results to differmaterially from those estimated. The contents of this presentation should be considered in conjunction with the risk factors, warnings, and cautionary statements contained in theCompany’s annual, quarterly, and other reports filed with theU.S. Securities and Exchange Commission. We undertake noobligation to publicly update or revise any forward - lookingstatement as a result of new information, future events, or otherwise, except as required by law.

22ND CENTURY ACQUIRES GVB BIOPHARMA GVB Biopharma (“GVB”) is a global leader in the manufacturing of hemp - derived active ingredients and finished products servicing the nutraceutical, consumer products and pharmaceutical industries. The acquisition of GVB provides 22nd Century afoundational platform through which it can express and monetize its deep intellectual property portfolio in hemp/cannabis.3 TM

A TRANSFORMATIONAL ACQUISITION Market Leadership in Hemp - Derived Products ▪ GVB is widely regarded as a best - in - class operator with an estimated 15% share of the hemp - derived active ingredients market ▪ Control from biomass to ingredients to finished goods ensuring attractive prices, quality, purity(99%+ isolates) and traceability ▪ cGMP and NSF - audited facility Compelling Financial Impact ▪ Significantly increases 22nd Century’s revenue and accelerates the path to profitability ▪ Immediately accretive to top and bottom line ▪ Manageable working capital investments and limited capital expenditure requirements to drivesignificant growth Key Strategic Benefits andSynergies ▪ GVB’s production and formulation capabilities are uniquely suited to leverage and monetize 22nd Century’s IP portfolio and research capabilities ▪ Crop developments by 22nd Century will lead to dramatic margin expansion for GVB sales ▪ Manufacturing capabilities for various form factors represent an under - penetrated growth opportunity that 22nd Century leadership is well - qualified to capitalize on ▪ Deepens global footprint in geographic markets targeted for growth 4 The acquisition of GVB allows 22nd Century to leverage its expertise in receptor and plant science to develop itshemp/cannabis franchise and add significant scale in the immediate - term WS0

GVB EXPANDS 22ND CENTURY’S GLOBAL FOOTPRINT 5 GVB adds strong U.S. and international assets and capabilities Production, Manufacturing, & Distribution Sales, Marketing, & Administration Supply Chain Existing 22nd Century Footprint Australia Chile Europe China

CLASS - LEADING MANUFACTURING CAPABILITIES The Company currently operates : ▪ Grass Valley, Oregon : 30,000 sq ft;refinement facility ▪ Las Vegas, Nevada : 40,000 sq ft;used for Private Label/Contract Manufacturing ▪ Prineville, Oregon : Crude extraction capacity of 10,000 kg/month GVB sources hemp from trusted agricultural partners who adhere to GVB’s rigorous quality parameters Refinement Facility | Grass Valley Private Label /Contract Manufacturing | Las Vegas 6 Crude Extraction | Prineville GVB operates three primary manufacturing facilities, which have recently been invested in and have significant capacity to support growth with very limited additional capital expenditure

GVB OFFERS A DIVERSE RANGE OF HIGH - QUALITY CANNABINOIDS AND CANNABINOID INFUSED PRODUCTS 7 White Label Contract Manufacturing Product Offering Tablets Topical Vape Pens Tinctures Gel Capsules Gummies Mints Cannabinoid Abbreviation Cannabidiol Isolate CBD Isolate Cannabidiol Broad Spectrum Distillate CBD BSD Cannabigerol Isolate CBG Isolate Cannabidiol Crystal Resistant Distillate CBD CRD Compliant Broad Spectrum Distillate Compliant BSD Cannabidiol THC - Free Crude CBD THC - Free Crude UK Compliant Broad SpectrumDistillate UK Compliant BSD Cannabinol Isolate CBN Isolate Cannabichromene Isolate CBC Isolate Cannabidiolic AcidCBDA Key Cannabinoids GVB has the capabilities to produce a large array of cannabinoids CBD Isolate

PRODUCT DEVELOPMENT INNOVATION CYCLE 8 3 rd PartyBrands ConsumerInsights &Partner Feedback Plants are tested in the field Plants are harvested and tested again The crude oil is distilled to remove impurities The extracted crude oil is lab tested for quality THC is removed using proprietary processes T H C H T C Ethanol is evaporated Final productformulation begins Products are formulatedand homogenized Ethanol is super - cooledfor extraction Products are packaged prepped and shipped out Ingredient Extraction, Purification and Finished ProductManufacturing Product formulas are created Ethanol is added to hemp to begin extraction Seeds are tested andplanted The result is high qualitydistillate, sent off fortesting Product Development Cycle GVB provides not only production capabilities, but completes the product development cycle to foster enhanced innovation throughout the organization

GVB COMPLETES 22ND CENTURY’S B2B CAPABILITIES Plant Profile / Roadmap Plant Biotechnology Plant Breeding & Trials Plant Cultivation Ingredient Extraction, Purification, and Finished Products CommercialPartners CannaMetrix’s high - throughput proprietary, human cell - based assay technology serves as a roadmap for developing new plant lines with tailor - made profiles. Established proprietary bioinformatics platform and cutting - edgemolecular breeding platform in partnershipwith KeyGene ; capabilities include genetic engineering and plant line development. Multiple partnerships with top global breeders provide 22nd Century with both northern andsouthern hemisphere, indoor and outdoor, year - round plantbreeding and trialcapabilities. Colorado farm operations provide 22nd Century withoperational assets including plant cultivation capabilities. Hemp - derived activeingredients extractorand finished products manufacturer providing customers with bulkingredients and white label products 22nd Century offers anend - to - end, high - value add solution for leading nutraceutical, consumer products andpharmaceuticalcompanies entering theascendant cannabis market Few Dozens (Few are advanced) Few Hundreds Dozens(Very few are reputable and with scale) Thousands # of Participants 9 22nd Century will now offer the most robust platform to service the rapid growth of cannabinoid products

22nd Century is advancing a broad funnel of hemp/cannabis plant linesand IP designed to address specific industry needs. KEY INITIAL HEMP/CANNABIS PROGRAMS 10 Application Targeted Benefit Zero/Undetectable THC and High CBD Zero/Undetectable THC and High CBG Crop loss due to hemp going “hot” (exceeding 0.3% THC content) is a common industry issue. Zero THC helps growers stay under the allowed threshold, reducecrop losses, and reduce processing cost while high CBD and CBG increase yields. Consumers and CPG brands get zero THC content.Stable High THC Targeting disruptive lines with 30 - 40% stable yield of pure THC, well aboveunpredictable yields in current strains Yield Enhancement Increase in cannabinoid content in the flower and the rest of the plant for overall increased plant yields Powdery Mildew ResistanceCrop loss can be as much as 25% of the crop yield depending on the region, growthmethod and year. Divaric Acid (CBDV) – A non psychoactive minor cannabinoid with demonstrated anti - epileptic and anti - convulsive action Increase of yields of CBDV to a stable 4 - 8%, making it more accessible for use in medical research and commercialization.Low Terpene and New Terpenes Profiles Reduce the terpenes responsible for undesirable aromas and the development ofnew combinations of terpenes desirable to consumers 22nd Century’s growing hemp/cannabis plant science will propel GVB into a different league than other players

22ND CENTURY AND GVB LEADERSHIP TEAMS 11 20+ years in the tobaccoindustry in globalmarketing, sales, operations, and business development Michael Zercher Chief Operating Officer 8+ years in the cannabis business in legal andexecutive roles, includingcorporate strategy, regulatory matters and government relations Steven Przybyla General Counsel & Corporate Secretary GVB’s operations and leadership team will serve as the manufacturing cornerstone of 22nd Century’s hemp/cannabis franchise Sebastian Ravitz Chief Marketing Officer 3x founder and leader in cannabis marketing with extensive experience operating in highly regulated admarkets Hugh Kinsman Chief Financial Officer Held prior CFO positions including at public companies in a variety of industries Jonathan Staffeldt Chief Legal Officer Held prior positions as corporate attorney, lawyer and in - house acting general counsel Drew Spiegel Chief Operating Officer Comprehensive cannabis industry expertise rangingfrom large scale cannabis supply chain management to global cannabis macro - economics Phillip Swindells Chief Executive Officer, Co - Founder Expert in industrial - scale commercialized cannabinoid production operations Jack Feldman President, Co - Founder Extensive expertise in global cannabis go - to - market strategies and implementation Extensive financial leadership experience in the life sciences and biotechnology industries RichardFitzgerald Chief Financial Officer Global executive leadership experience at science - driven organizations operating in the consumer products, pharmaceutical, and cannabinoid spaces James MishChiefExecutive Officer

GLOBALLY DISRUPTIVE PLANT - SCIENCE DRIVEN PLATFORM 12 Disruptive Plant Science and IntellectualProperty TOBACCO The Only Combustible Modified Risk Tobacco Product CANNABIS Pharmaceutical CDMO and Best - In - ClassIngredients Platform Accelerating the Development of Proprietary Specialty Hop Varieties and ValuableCommercial Traits HOPS

13

TRANSACTION HIGHLIGHTS Transaction Considerations ▪ 22nd Century acquires all of the issued and outstanding shares of GVB Biopharma ▪ Pro forma ownership of approximately 17% GVB Biopharma and 83% 22nd Century Consideration to GVB Biopharma ▪ Aggregate consideration of approximately $58 million, including: i. the assumption of approximately $4.5 million of debt,ii. GVB’s closing costs and iii. the issuance to GVB of an aggregate of 32,900,000 unregistered shares of common stock of 22nd Century. Employee Retention ▪ 22nd Century will enter into employment and consulting arrangements with certain key employees of GVB Board of Directors ▪ GVB will nominate a director to 22nd Century’s board of directors, provided that such nominee is independent andsubject to approval by 22nd Century’s Governance and Nominating Committee Financial Update ▪ 22nd Century will furnish any pro forma financial information required no later than 71 calendar days after closing 14

CONTACT INFORMATION 15 INVESTOR RELATIONS& MEDIA CONTACT Mei Kuo 22nd Century Group, Inc. Director, Communications & Investor Relations T: 716 - 300 - 1221 mkuo@xxiicentury.com Matt Kreps Darrow Associates Investor Relations T: 214 - 597 - 8200 mkreps@darrowir.com

