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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 6-K

REPORT OF FOREIGN PRIVATE ISSUER
PURSUANT TO RULE 13a-16 OR 15d-16
UNDER THE SECURITIES EXCHANGE ACT OF 1934
For the month of April 2022

Commission File Number: 001-41324

AKANDA CORP.

(Registrant’s Name)

1a, 1b Learoyd Road
New Romney TN28 8XU, United Kingdom
(Address of Principal Executive Offices)

Indicate by check mark whether the registrant files or will file annual reports under cover Form 20-F or Form 40-F.
Form 20-F Form 40-F O
Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(1): O

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule 101(b)(7): O

INFORMATION CONTAINED IN THIS FORM 6-K REPORT
Acquisition of Ordinary Shares of Holigen Limited

On April 20, 2022, Akanda Corp. (“Akanda”), Cannahealth Limited (“Cannahealth”), a wholly-owned subsidiary of Akanda, The Flowr
Corporation (“Flowr”) and Holigen Holdings Limited (“Holigen”), a wholly-owned subsidiary of Flowr entered into a share purchase
agreement (the “Agreement”) whereby Cannahealth would acquire 100% of the ordinary shares of Holigen, which is the holding company
of RPK Biopharma, Unipessoal, LDA (“RPK”), a cultivator and manufacturer of medical cannabis products based in Portugal (the
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“Acquisition”). Closing of the Acquisition is subject to customary closing conditions as detailed in the Agreement. Below is a summary
of the material terms of the Agreement. Capitalized terms not defined herein shall have the meanings ascribed to them in the Agreement.

The Purchase Price for the Acquisition will be comprised of (i) of $3,000,000 in cash (the “Cash Consideration”) and (ii) 1,900,000
common shares, no par value per share, of Akanda (the “Akanda Shares”). The Akanda Shares will be issued pursuant to Regulation S of
the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder (the “Securities Act”).

Concurrent to the closing of the Acquisition, Akanda will purchase 14,285,714 common shares of Flowr (the “Flowr Shares™) for an
aggregate purchase price of CAD$999,999.98.

RPK’s operations consist of a 20,000 square foot indoor EU GMP certified grow facility located near Sintra, Lisbon, Portugal, dedicated
to the cultivation of high-THC premium cannabis as well as a large seven million square foot (180+ acre) outdoor facility located in
Aljustrel, Portugal.

A press release announcing the transaction is filed as Exhibit 99.1 hereto. The press release furnished in this report as Exhibit 99.1 shall
not be deemed to be “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934 or otherwise subject to the liabilities
of that section.

The description of the Agreement herein is only a summary and is qualified in its entirety by reference to the full text of the Agreement,
which is filed as Exhibit 2.1 to this Report Form 6-K and is incorporated by reference herein.

The Agreement is filed with this Report on Form 6-K to provide security holders with information regarding its terms. It is not intended
to provide any other factual information about Akanda, Cannahealth, Holigen or Flowr. The representations, warranties and covenants
contained in the Agreement were made solely for purposes of such agreement and as of specific dates, are solely for the benefit of the
parties to the Agreement, may be subject to limitations agreed upon by the contracting parties, including being qualified by confidential
disclosures made for the purpose of allocating contractual risk between the parties to the Agreement instead of establishing these matters
as facts, and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to security
holders.

Security holders should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the
actual state of facts or condition of Akanda, Cannahealth or Holigen or Flowr. Moreover, information concerning the subject matter of
the representations and warranties may change after the date of the Agreement, which subsequent information may or may not be fully
reflected in Akanda’s public disclosures, except to the extent required by law.

EXHIBIT INDEX

Exhibit No. Description

2.1%* Share Purchase Agreement, dated as of April 20, 2022 among Akanda Corp., Cannahealth Limited, Holigen Holdings
Limited and The Flowr Corporation.

10.1* Form of Subscription Agreement.

10.2* Form of Transition Services Agreement.

10.3* Non-Competition Agreement.

99.1 Akanda to acquire Portugal-based Holigen, securing a cannabis sector leadership position in Europe, the Middle East and

Africa (EMEA) with EU GMP market access.

*Schedules and similar attachments to these exhibits have been omitted because they do not contain information material to an investment
or voting decision and such information is not otherwise disclosed in such exhibits. Akanda will supplementally provide a copy of any
omitted schedule or similar attachment to the U.S. Securities and Exchange Commission or its staff upon request.

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

AKANDA CORP.

By . /s/ Tejinder Virk

Name : Tejinder Virk

Title . Chief Executive Officer and Director

Date: April 26, 2022
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Exhibit 2.1

SHARE PURCHASE AGREEMENT

AMONG

AKANDA CORP.

-and -

CANNAHEALTH LIMITED

-and -

HOLIGEN HOLDINGS LIMITED

-and -

THE FLOWR CORPORATION

Dated as of April 20, 2022
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SHARE PURCHASE AGREEMENT

THIS AGREEMENT is dated as of April 20, 2022, among Akanda Corp., a company incorporated under the laws of the
Province of Ontario and having its registered office situated at 77 King Street West, Suite 400, Toronto-Dominion Centre, Toronto,
Ontario, Canada M5K 0A1 (“Akanda”), Cannahealth Limited, a company incorporated under the laws of Malta having company
registration number C95702 and having its registered office situated at Level 4, The Penthouse, Suite 2, Ewropa Business Centre,
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Trig Dun Karm, Birkirkara, Malta (the “Purchaser”), Holigen Holdings Limited, a company incorporated under the laws of Malta,
having company registration number C87034 and having its registered office situated at Lara Buildings, Level 1, Giuzeppi Calleja
Street, Iklin, IKL 1262, Malta (the “Vendor”) and The Flowr Corporation, a company incorporated under the laws of the Province of
Ontario and having its registered office situated at 60 Adelaide Street East, Suite 1000, Toronto, Ontario M5C 3E4 (“Flowr”).

WHEREAS, at the Agreement Date, the Vendor owns, beneficially and of record, the Purchased Shares;

WHEREAS the Purchaser wishes to acquire all of the Purchased Shares and the Purchased Receivables from the Vendor upon
the terms and conditions set forth herein (the “Acquisition™);

WHEREAS, as consideration for the Vendor selling the Purchased Interest to the Purchaser, in addition to the cash
consideration, Akanda, the parent company of the Purchaser, has agreed to issue Akanda Shares to the Vendor, or as the Vendor directs,
at Closing;

WHEREAS, Flowr is the parent company of the Vendor and will derive significant benefit upon completion of the Acquisition
and, as a material inducement to the Purchaser and Akanda entering into this Agreement, Flowr has agreed to indemnify the Purchaser
and Akanda and provide a non-competition covenant in favour of the Purchaser and Akanda, all as provided for herein;

WHEREAS the Vendor and the Purchaser have each agreed to the Acquisition;

NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements set forth herein, and
intending to be legally bound hereby, the Parties hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions.
For purposes of this Agreement, the following terms will have the following meanings:
“Acquisition Proposal” has the meaning specified in Section 6.5.

“Action” means any claim, action, arbitration, mediation, audit, hearing, investigation, proceeding, litigation or suit (whether
civil, criminal, administrative or investigative) commenced, brought, conducted or heard by or before, or otherwise involving, any
Governmental Authority or mediator.

“Acquisition” has the meaning specified in the Preamble to this Agreement.

“Affiliate” means, with respect to any specified Person, any other Person that, at the time of determination, directly or indirectly
through one or more intermediaries, controls, is controlled by or is under common control with such specified Person, including: (i) in the
case of Akanda after the Closing, the Company; and (ii) in the case of a natural Person, any trust maintained for the benefit of such natural
Person or such natural Person’s spouse or descendants (whether natural or adopted). For purposes of this Agreement, the term “control”
(including, with correlative meanings, the terms “controlled by” and “under common control with’’) means the power to direct or cause
the direction of the management and policies of a Person, directly or indirectly, whether through the ownership of voting securities, by
contract or otherwise.

“Agreement” means this share purchase agreement, including all exhibits and schedules hereto, as the same may be amended
or supplemented from time to time.

“Agreement Date” means the date of this Agreement.

“Aljustrel Lease” means the lease agreement executed between the Target and Agro Vale Longo, Lda, on August 21, 2018 by
means of which the latter leased the Aljustrel Leased Property to the Target, who took on the lease of the same.
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“Aljustrel Leased Premises” means parcel of land with an area of 65 ha identified in plans attached to the Vendor Disclosed
Schedule, located in the following rural properties: (a) rural property located at Herdade do Azinhal inscribed in the tax department under
article 42, section V of the Union of Parishes of Aljustrel and Rio de Moinhos; (b) rural property located at Courela das Texugueiras
ou Texugueiras inscribed in the tax department under article 2, section V of the Union of Parishes of Aljustrel and Rio de Moinhos;
(c) rural property located at Courela das Texugueiras ou Texugueiras inscribed in the tax department under article 3, section V of the
Union of Parishes of Aljustrel and Rio de Moinhos; (d) rural property located at Courela das Texugueiras ou Texugueiras inscribed in the
tax department under article 4, section V of the Union of Parishes of Aljustrel and Rio de Moinhos; (e) rural property located at Courela
das Texugueiras ou Texugueiras inscribed in the tax department under article 5, section V of the Union of Parishes of Aljustrel and Rio de
Moinhos; (f) rural property located at Courela das Texugueiras ou Texugueiras inscribed in the tax department under article 6, section V
of the Union of Parishes of Aljustrel and Rio de Moinhos; (g) rural property located at Courela das Texugueiras ou Texugueiras inscribed
in the tax department under article 7, section V of the Union of Parishes of Aljustrel and Rio de Moinhos; (h) rural property located at
Courela das Texugueiras ou Texugueiras inscribed in the tax department under article 23, section V of the Union of Parishes of Aljustrel
and Rio de Moinhos; and (i) rural property located at Courela das Texugueiras ou Texugueiras inscribed in the tax department under
article 10, section V of the Union of Parishes of Aljustrel and Rio de Moinhos.

“Aljustrel Owned Property” means the urban property comprised of plot of land for construction with a total area of 66,331
sq.m, described in the Land Registry Office of Aljustrel under number 4426 of the parish of Aljustrel and inscribed in the tax department
under article 4225 of the Union of Parishes of Aljustrel e Rio de Moinhos.

“Akanda Business” means the business carried on by the Akanda as of the Agreement Date and as of the Closing Date, as
described further in the Akanda Disclosure Record.

“Akanda Disclosure Record” means the public disclosure of Akanda posted on its issuer profile available on the Electronic
Data Gathering, Analysis and Retrieval system at https://www.sec.gov/edgar/browse/?CIK=1888014&owner=exclude.

“Akanda Financial Statements” means the unaudited consolidated annual financial statements of Akanda for the period of
July 16, 2021 to September 30, 2021.

“Akanda Fundamental Representations” means, collectively, the representations and warranties set forth in Sections 5.1, 5.2
and 5.11.

“Akanda Group Member” means Akanda and the direct or indirect Subsidiaries of Akanda, from time to time, including the
Purchaser and the Subsidiaries described in the Akanda Disclosure Record.

“Akanda Material Adverse Effect” means any change, event, development, occurrence, state of facts, condition or effect (each,
a “Akanda Effect”) that is, or would reasonably be expected to be, individually or in the aggregate with all other Akanda Effects,
materially adverse to Akanda, the value of the Akanda Shares or the financial condition or results of operations of Akanda taken as a
whole.

“Akanda Released Person” has the meaning specified in Section 11.1.

“Akanda Securities” has the meaning specified in Section 5.5.2.

“Akanda Shares” means common shares in the capital of Akanda.

“Applicable Laws” means, with respect to any Person, any law (statutory, common or otherwise), rule, regulation, ordinance,
order, injunction, judgment, award, decree, permit or determination of (or agreement with) a Governmental Authority, in each case

binding on that Person or any of its assets or properties, including any stock exchange requirements.

“Bank Debt” means the debt owed by OpCo to Caixia Central de Credito RDL.
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“Business” means (i) with respect to the Company, the business of acting as a holding company, holding all of the issued and
outstanding shares of OpCo, and (ii) with respect to OpCo, the business of medical cannabis cultivation, distribution and sales in Portugal
and other European Union countries, as applicable.

“Business Day” means any day other than a Saturday, Sunday or a day on which banks in Toronto, Ontario, Canada, Lisbon,
Portugal or Valletta, Malta are authorized or required by Applicable Laws to be closed.

“Change of Control” means: (i) Flowr completing any transaction, including any consolidation, amalgamation, merger, plan
of arrangement, reverse take-over or any other business combination or similar transaction whereby all of the outstanding shares of
Flowr are sold, transferred or exchanged for securities of the resulting issuer that are not subject to any restricted period or hold period
under applicable securities laws in Canada or any other jurisdiction (other than in respect of resales by control persons or any escrow
requirements of an applicable stock exchange); or (ii) Flowr consummating: (A) any transaction that results in a Person or Persons acting
jointly or in concert, directly or indirectly, acquiring the right to cast, at a general meeting of shareholders of Flowr, more than 50% of
the votes that may be ordinarily cast at a general meeting, (B) an amalgamation, consolidation or merger with or into any other Person,
or any merger of another Person into Flowr, unless the holders of voting securities of Flowr immediately prior to such amalgamation,
consolidation or merger hold securities representing 50% or more of the voting control or direction in Flowr or the successor entity upon
completion of such amalgamation, consolidation or merger, or (C) any conveyance, transfer, sale, lease or other disposition of all or
substantially all of Flowr’s assets and properties.

“Claim” means any actual or threatened civil, criminal, administrative, regulatory, arbitral or investigative action, suit,
investigation or proceeding and any claim, arbitration or demand resulting therefrom, at law or in equity or by any Person.

“Closing” means the completion of the Contemplated Transactions on the Closing Date.

“Closing Date” means April 29, 2022 or such other date as may be mutually agreed upon by the Parties on which the Closing
occurs.

“Closing Financial Statements” means the unaudited financial statements for the Target Corporations for the period
commencing January 1, 2022 to and including the Closing Date.

“Closing Time” means 10:00 a.m. (Toronto time) on the Closing Date, or such other time as the parties may mutually determine.
“Company” means Holigen Limited.

“Company Financial Statements” means, collectively, the Company’s unaudited financial statements for the year ended
December 31, 2021 and OpCo’s unaudited financial statements for the year ended December 31, 2021.

“Company Shares” means the Ordinary Shares in the capital of the Company.

“Computer Hardware” means any and all computer, telecommunications and network equipment used by OpCo.

“Computer Software” means any and all computer programs and applications in both source and object code form used
by OpCo, including all source and other preparatory materials relating thereto, user requirements, functional and programming
specifications, principles, file structures, any relevant manuals or other documentation, and computer generated works.

“Computer Systems” means all the Computer Hardware and Computer Software.

“Contemplated Transactions” mean collectively, the Acquisition, and all other transactions and action contemplated by the
Transaction Documents.

“Contract” means any contract, agreement, policy, lease, commitment, understanding or arrangement, whether written or oral
to which a Party or any Affiliate thereof is a party, or is bound or affected by, or to which any of their respective properties or assets is
subject.
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“Corporate IP” has the meaning specified in Section 3.19.1.
“Damages” means, whether or not involving a third party claim, any loss, cost, liability, claim, interest, fine, penalty, assessment,
damages available at law or in equity, or expense (including consultant’s and expert’s fees and expenses and reasonable costs, fees and

expenses of legal counsel).

“Directors’ Resolution” has the meaning specified in Section 2.6.

“Employee Plans” means all the employee benefit, fringe benefit, supplemental unemployment benefit, bonus, incentive, profit
sharing, termination, change of control, pension, retirement, savings, stock option, stock purchase, stock appreciation, health, welfare,
medical, dental, disability, life insurance and similar plans, programmes, arrangements or practices (whether written or unwritten) relating
to any current or former employees, officers or directors or dependants or independent contractors of either Target Corporation or any of
their respective dependants or beneficiaries maintained, sponsored, contributed to or funded by either Target Corporation or under which
either Target Corporation may have any liability contingent or otherwise other than benefit plans established pursuant to statute.

“Enforceability Limitations” means limitations on enforcement and other remedies by or arising under or in connection with
applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other similar Applicable Laws affecting creditors’
rights generally or general principles of equity.

“Environmental Laws” means any Applicable Laws relating to environmental contamination, exposure to Hazardous
Materials, the protection of the environment or the protection of human health and safety as it relates to the environment.

“Exchange” means the Nasdaq Capital Market or such other recognized stock exchange on which the Akanda Shares are
principally traded.

“Form BO2” has the meaning specified in Section 2.6.
“Form T” has the meaning specified in Section 2.6.

“Fraud Claim” means any claim against any one or more of the Parties resulting from, in respect of, connected with, arising out
of, under, or pursuant to fraud or fraudulent misrepresentation, intentional misrepresentation, willful breach or criminal conduct by such
Person or Persons.

“IFRS” means the International Financial Reporting Standards established by the International Accounting Standards Board, as
applicable, at the relevant time applied on a consistent basis.

“Governmental Authority” means any foreign, federal, state, provincial, federal, local or other government, regulatory or
administrative authority, agency or commission, or any court, tribunal or judicial or arbitral body with competent jurisdiction.

“Hazardous Material” means: (i) any solid, liquid, gaseous or radioactive substance which, when it enters a premise, exists in
the premise or is present in the water supplied to the premise, or released into the environment from the premise that is likely to cause
material harm or degradation to any property or the environment or to any Person; (ii) any pollutants, contaminants, hazardous waste
or other noxious substances; and (iii) any substance declared at any time by any Governmental Authority to be hazardous under any
Environmental Law.

“Indebtedness” means, without duplication, in respect of a Person: (i) all obligations (including the principal amount thereof
and, if applicable, the accreted amount thereof and the amount of accrued and unpaid interest thereon) of such Person, whether or not
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represented by bonds, debentures, notes or other securities or instruments (and whether or not convertible into any other security or
instruments), for the repayment of money borrowed, whether owing to banks, to financial institutions, to Governmental Authorities, on
equipment leases or otherwise; (ii) all deferred indebtedness of such Person for the payment of the purchase price of property or assets
purchased (other than current accounts payable that were incurred in the ordinary course of business); (iii) all obligations of such Person
to pay rent or other amounts under a lease which is required to be classified as a capital lease or a liability on a balance sheet prepared in
accordance with IFRS, consistently applied; (iv) all outstanding reimbursement obligations of such Person with respect to letters of credit,
bankers’ acceptances or similar facilities issued for the account of such Person; (v) all obligations, contingent or otherwise, of such Person
to repay any grant or subsidy; (vi) all obligations of such Person under any interest rate swap agreement, forward rate agreement, interest
rate cap or collar agreement, or other financial agreement or arrangement entered into for the purpose of limiting or managing interest rate
risks; (vii) all obligations secured by any Lien existing on property or assets owned by such Person, whether or not indebtedness secured
thereby has been assumed; (viii) all guaranties, endorsements, assumptions and other contingent obligations of such Person in respect of,
or to purchase or to otherwise acquire, indebtedness of others; and (ix) all premiums, penalties, fees, expenses, breakage costs and change
of control payments required to be paid in respect of any of the foregoing on prepayment (regardless if any of such are actually paid), as
a result of the consummation of the Contemplated Transactions.

“Indemnified Party” means a Party or Parties entitled to indemnification from another Party or Parties pursuant to Article 8.
“Indemnifying Party” means a Party or Parties required to indemnify another Party or Parties pursuant to Article 8,

“Intellectual Property” means, collectively, all rights in or affecting intellectual or industrial property or other proprietary rights
existing in any jurisdiction, including with respect to the following: (i) patents and applications therefor, and patents issuing thereon,
including continuations, divisionals, continuations-in-part, reissues, reexaminations, renewals and extensions, and the right to file other
or further applications and claim priority thereto; (ii) trademarks, service marks, trade names, service names, brand names and trade
dress rights, and all applications, registrations and renewals thereof; (iii) copyrights and registrations and applications therefor, works of
authorship, “moral” rights and mask work rights; (iv) domain names, uniform resource locators and social media accounts or handles,
including applications and registrations thereof; (v) telephone numbers; (vi) trade secrets; (vii) cannabis genetics; and (viii) the right to
file applications and obtain registrations for any of the foregoing, as applicable.

“Knowledge of Akanda” means the actual knowledge of Tej Virk and Trevor Scott after having made, as applicable, reasonable
internal and external inquiry, so that, as a result of such inquiry, any such senior officer is able to express an informed understanding as
to the particular matters represented, or the actual knowledge any such senior officer would have acquired, had they made such inquiry.

“Knowledge of the Vendor” means the actual knowledge of Tom Flow and John Chou after having made, as applicable,
reasonable internal and external inquiry, so that, as a result of such inquiry, any such senior officer is able to express an informed
understanding as to the particular matters represented, or the actual knowledge any such senior officer would have acquired, had they
made such inquiry.

“Liability” means any liability, debt, obligation or commitment of any nature whatsoever (whether direct or indirect, known or
unknown, accrued or unaccrued, absolute or contingent, or matured or unmatured), including any arising under any Applicable Laws,

License, Action or Contract.

“License” means any license, permit, consent, approval, certification or other authorization of any Governmental Authority.

“Lien” means, with respect to any asset or property, any lien, mortgage, pledge, hypothecation, charge, security interest or
encumbrance of any kind in respect of such asset or property.

“Locked-Up Securities” has the meaning specified in Section 2.4.1.
“Lock-Up Period” has the meaning specified in Section 2.4.1.
“Notice” has the meaning specified in Section 12.2.

“OpCo” means RPK Biopharma Unipessoal, Lda.
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“Ordinary Course of Business” means the ordinary course of business consistent with past custom and practice (including with
respect to quantity and frequency) of the Person in question, taking into account actions taken in connection with such Person’s pursuit
and implementation of the Contemplated Transactions.

“Organizational Documents” means, as applicable: (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 and articles or
certificate of formation of a limited liability company; (v) any charter, indenture 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.

“Party” means a party to this Agreement, and “Parties” means all of the parties to this Agreement.

“Payment Shares” has the meaning specified in Section 2.2.

“Permitted Liens” means: (i) statutory Liens for current Taxes that are not yet due and payable as of the Closing Date or are
being contested in good faith by appropriate proceedings; (ii) other Liens that arise or are incurred in the Ordinary Course of Business
(other than in connection with any Indebtedness, including the Bank Debt), are not material in amount and do not adversely affect the
title of, materially detract from the value of or materially interfere with any present use of, the assets or properties affected by such Lien.

“Person” means an individual, partnership, limited partnership, limited liability partnership, corporation, limited liability
company, unlimited liability company, joint stock company, trust, unincorporated association, joint venture or other entity or
Governmental Authority, and pronouns have a similarly extended meaning.

“Purchase Price” has the meaning specified in Section 2.2.

“Purchased Interest” has the meaning specified in Section 2.1.

“Purchased Receivables” has the meaning specified in Section 2.1.

“Purchased Shares” has the meaning specified in Section 2.1.

“Related Party” means: (i) any affiliate of a Target Corporation; (ii) the Vendor; (iii) any affiliate of the Vendor; (iv) any
director, officer, or employee of a Target Corporation or, if applicable, the Vendor; (v) any parent, sibling, descendant or spouse of any of

the natural Persons referred to in clauses (i) through (iv): or (v) any third Person in which any of the foregoing Persons owns, directly or
indirectly, more than five percent (5%) of the voting securities or partnership or other ownership interests.

“Real Property” means rights, title, estate and interest, of one or more of the Target Corporations in and to the lands
and premises described in Section 3.28 of the Vendor Disclosure Schedule, including all buildings, erections, structures, fixtures and
improvements of any nature or kind now and hereafter situated thereon and all other appurtenances thereto.

“Securities Laws” means the securities legislation having application, the regulations and rules thereunder and all
administrative policy statements, instruments, blanket orders, notices, directions and rulings issued or adopted by the applicable securities
regulatory authority, all as amended.

“Share Transfer Instrument” has the meaning specified in Section 2.6.

“ShellCo” means GreyCan Pty Ltd.

“Sintra Property” means the urban property comprised of property with two floors intended for warehouse and industrial
purposes, with a total area of 4,385.00 sq.m located at Limites de Albarraque — Urbanizagao Industrial — Cabra Figa, Plot 2, Rio de Mouro

described in the 2nd Land Registry Office of Sintra under number 755 of Sintra parish and inscribed in the tax department under article
11180 of Rio de Mouro parish.
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“Solicit” means any direct or indirect communication of any kind whatsoever that invites, advises, encourages or requests any
Person, in any manner, to take or refrain from taking any action.

“Subsidiary” means, in respect of any Person, any corporation, partnership, trust, unlimited liability company, limited liability
company or other non-corporate business enterprise in which such Person owns stock or other ownership interests representing: (a) more
than 50% of the voting power of all outstanding stock or ownership interest of such entity; or (b) the right to receive more than 50%
of the net assets of such entity available for distribution to the holders of outstanding stock or ownership interests upon liquidation or
dissolution of such entity.

“Target Corporations” means, collectively, the Company and OpCo, and “Target Corporation” means either one of them, as
the context requires.

“Target Corporation Material Adverse Effect” means any change, event, development, occurrence, state of facts, condition
or effect (each, a “Target Corporation Effect”) that is, or would reasonably be expected to be, individually or in the aggregate with
all other Target Corporation Effects, materially adverse to either Target Corporation or the financial condition or results of operations of
either Target Corporation taken as a whole.

“Target Corporation Securities” has the meaning specified in Section 3.4.5.

“Tax” (including, with correlative meaning, the terms “Taxes” and “Taxable”) means: (i) any and all taxes, duties, fees,
excises, premiums, assessments, imposts, levies and other charges or assessments of any kind whatsoever imposed by any Governmental
Authority, whether computed on a separate, consolidated, unitary, combined or other basis, including those levied on, or measured by,
or described with respect to, income, gross receipts, profits, gains, windfalls, capital, capital stock, production, recapture, transfer, land
transfer, license, gift, occupation, wealth, environment, net worth, surplus, sales, goods and services, harmonized sales, use, value-added,
excise, special assessment, stamp, withholding, business, franchising, real or personal property, unclaimed property, escheat, health,
employee health, payroll, workers’ compensation, employment or unemployment, severance, social services, social security, education,
utility, surtaxes, customs, import or export, and including all license and registration fees and all employment insurance, health insurance
and government pension plan premiums or contributions; (ii) all interest, penalties, fines, additions to tax or other additional amounts
imposed by any Governmental Authority on or in respect of amounts of the type described in paragraph (i); above or this paragraph
(i1); (iii) any liability for the payment of any amounts of the type described in paragraphs (i) or (ii) as a result of being a member of
an affiliated, consolidated, combined or unitary group for any period; and (iv) any liability for the payment of any amounts of the type
described in paragraphs (i) or (ii) as a result of any express or implied obligation to indemnify any other Person or as a result of being a
transferee or successor in interest to any Party.

“Tax Contest” means any audit, investigation, claim, challenge, dispute or controversy relating to Taxes.

“Tax Returns” means all returns, reports and other documents of every nature (including elections, declarations, disclosures,
schedules, estimates and information returns) filed or required to be filed with any Governmental Authority relating to Taxes.

“Termination Date” has the meaning specified in Section 6.1.1.

“Transaction Documents” means, collectively, this Agreement and each other agreement, certificate or other document
required pursuant to this Agreement to be executed and delivered on Closing.

“Transaction Expenses” means the aggregate of all expenses incurred by either Target Corporation, or for which either Target
Corporation is responsible for paying on behalf of any other Person, in connection with the Contemplated Transactions (excluding any
such costs incurred personally by the Vendor), including all investment banking, legal, accounting and other advisory fees incurred in
respect of the transactions contemplated by this Agreement.

“Transfer” has the meaning specified in Section 2.4.1.

“U.S. Person” means a “U.S. person” as defined in Rule 902(k) of Regulation S under the U.S. Securities Act.
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“U.S. Securities Act” means the United States Securities Act of 1933.

“United States” means the United States of America, its territories and possessions, any state of the United States and the
District of Columbia

“Vendor Disclosure Schedule” means the disclosure schedule dated as of the Agreement Date delivered by the Vendor to
Akanda concurrently with the execution and delivery of this Agreement. The Vendor Disclosure Schedule will be arranged in sections
and subsections corresponding to the numbered and lettered sections and subsections contained in Article 3. The Parties agree that an
item disclosed in one section or subsection of the Vendor Disclosure Schedule will apply only with respect to the indicated section or
subsection, except to the extent that it is reasonably apparent on the face of the disclosure that such disclosure is also applicable to another
section or subsection of the Vendor Disclosure Schedule.

“Vendor Fundamental Representations” means, collectively, the representations and warranties set forth in Sections 3.4, 3.5,
3.6,3.16 and 3.33.

1.2 Exhibits, Schedules.

The following Exhibits and Schedules (including the Vendor Disclosure Schedule) form an integral part of this Agreement:

EXHIBITS

Exhibit A Form of Assignment of Purchased Receivables

Exhibit B Form of Resignation and Mutual Release

Exhibit C Form of Subscription Agreement

Exhibit D Form of Transition Services Agreement

Exhibit E Borrowing Request

Exhibit F Medical Cannabis Specifications

Exhibit G Non-Competition Agreement

ARTICLE 2
PURCHASE OF PURCHASED INTEREST

2.1 Purchase of Purchased Interest

Subject to the terms and conditions hereof, the Vendor covenants and agrees to sell, assign and transfer to the Purchaser
and Purchaser covenants and agrees to purchase from the Vendor (i) the number of Company Shares which are beneficially
owned by the Vendor at the Closing Time (collectively, the “Purchased Shares”), being all of the issued and outstanding
Company Shares, and (ii) the receivables owed by Holigen Limited to the Vendor having an aggregate principal amount of
€29,813,732. (collectively, the “Purchased Receivables”, and together with Purchased Shares, the “Purchased Interest”).

2.2 Purchase Price.
The consideration payable by the Purchaser to the Vendor for the Purchased Interest (the “Purchase Price”) shall be:
2.2.1 $3,000,000 in cash (the “Cash Consideration”); and
222 1,900,000 Akanda Shares (the “Payment Shares”).
The Purchase Price will be paid by the Purchaser to the Vendor on the Closing Date, and the Parties agree that $1.00 of

the Purchase Price will allocated to the Purchased Shares, and the balance of the Purchase Price will be allocated to the Purchased
Receivables.
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Acknowledgment of Purchaser

The Purchaser acknowledges that Akanda will deliver the Payment Shares to the Vendor, or as the Vendor directs, on behalf of

the Purchaser and, as a result, the Purchaser will be indebted to Akanda in the amount equal to the aggregate value of Payment Shares on
the date of issuance thereof, which amount shall be repaid by the Purchaser without interest on demand of Akanda.

10

24

Lock-Up of Payment Shares

241 Vendor agrees not to, and will not permit any of its affiliates (as such term is defined in the Securities Act (Ontario))
to, directly or indirectly, offer, sell, contract to sell, lend, swap, grant, secure, pledge, or otherwise transfer, dispose of or
monetize, or engage in any hedging transaction, or enter into any other agreement or arrangement to transfer the economic
consequences of or alter the economic exposure to, or otherwise dispose of or deal with, or publicly announce any intention
to undertake any of the foregoing, whether through the facilities of a stock exchange, by private placement or otherwise (any
such action is referred to herein as a “Transfer”), directly or indirectly, any Payment Shares issued to the Vendor pursuant to
the terms of the Acquisition (collectively, the “Locked-Up Securities”) from the date hereof until the date that is eleven (11)
months following the Closing Date (the “Lock-Up Period”), unless the Vendor first obtains the prior written consent of Akanda;
provided, however, that:

24.1.1 20% of the Locked-Up Securities shall cease to be subject to the Transfer restrictions provided for herein
on the date that is six (6) months following the Closing Date;

24.1.2 16% of the Locked-Up Securities shall cease to be subject to the Transfer restrictions provided for herein
on the date that is seven (7) months following the Closing Date;

2413 16% of the Locked-Up Securities shall cease to be subject to the Transfer restrictions provided for herein
on the date that is eight (8) months following the Closing Date;

24.1.4 16% of the Locked-Up Securities shall cease to be subject to the Transfer restrictions provided for herein
on the date that is nine (9) months following the Closing Date;

24.1.5 16% of the Locked-Up Securities shall cease to be subject to the Transfer restrictions provided for herein
on the date that is ten (10) months following the Closing Date; and

24.1.6 16% of the Locked-Up Securities shall cease to be subject to the Transfer restrictions provided for herein
on the date that is eleven (11) months following the Closing Date.

242 Notwithstanding the Transfer restrictions described herein, the Vendor may Transfer any or all of the Locked-Up
Securities pursuant to a bona fide arm’s length third party take-over bid made to all holders of common shares of Akanda or
similar acquisition transaction at any time, provided that if such take-over bid or acquisition transaction is not completed the
Locked-Up Securities shall remain subject to the restrictions contained herein.

243 The Vendor hereby authorizes Akanda and its transfer agent to, during the Lock-Up Period (but subject to the
release schedule contemplated herein), decline the transfer of, or to note stop transfer restrictions on the share register and other
records relating to the Locked-Up Securities, of which the Vendor is the holder of record, and, with respect to the Locked-Up
Securities of which the Vendor is the beneficial owner but not the holder of record, the Vendor hereby agrees to cause such record
holder to authorize Akanda and its transfer agent, as applicable, during the Lock-Up Period (but subject to the release schedule
contemplated herein), to decline the transfer of or to note stop transfer restrictions on the share register and other records relating
to such Locked-Up Securities. The Vendor acknowledges and agrees that the certificates or DRS statements evidencing any
Locked-Up Securities may be marked, in addition to any legend required by applicable securities law, with substantially the
following legend:
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“The securities represented hereby are subject to restrictions on transfer. A transfer of the securities represented
hereby may not be valid unless it is in compliance with the requirements of the restrictive agreements governing such
securities.”

11

25

244 The Vendor agrees that, upon any Locked-Up Securities ceasing to be subject to the Transfer restrictions provided
for herein, the Vendor (or the applicable affiliate or assignee) may not sell any Locked-Up Securities to the extent that the
Locked-Up Securities sold by the Vendor during any trading day would exceed 6% of the prior trading day’s total volume
of sales orders in Akanda Shares. Upon the request of Akanda, the Vendor will be required to submit brokerage statements
evidencing non-breach of this Section 2.4.4. The Vendor agrees that it will arrange for the sale of the Locked-Up Securities
exclusively through a brokerage account managed by Boustead Securities or such other investment dealer selected by Akanda
(acting reasonably). Each of Flowr and the Vendor agrees not to short sell or hedge any Akanda Shares, either directly or
indirectly, through its affiliates, parent or subsidiary companies, principals or advisors, during the Lock-Up Period.

Closing.

Subject to the terms and conditions of this Agreement, the Closing will take place at the Closing Time by way of electronic

exchange of documents. All documents delivered and actions taken at the Closing will be deemed to have been delivered or taken
simultaneously.

2.6

Closing Deliveries of the Vendor.
At or prior to the Closing, the Vendor will deliver or cause to be delivered to the Purchaser all of the following:

2.6.1 a certificate of status, good standing or like document for each Target Corporation issued as of a recent date by the
applicable Governmental Authority evidencing the good standing of the Company and each such Subsidiary;

2.6.2 a copy of the resolution in writing of the Board of Directors of the Company resolving inter alia to (i) approve the
contents of this Agreement and to authorize the entry thereto by the Company; (ii) authorize and approve the Contemplated
Transactions and (iii) authorise the registration of the Purchaser as the registered holder of the Company Shares in the
Company’s register of members and with the Malta Business Registry, which resolutions will have been certified as true, correct
and in full force and effect without rescission, revocation or amendment as of the Closing Date (the “Directors’ Resolution™);

2.6.3 a certificate of a Director (or other Person acceptable to Akanda) of the Vendor, dated the Closing Date, in form and
substance reasonably satisfactory to Akanda, certifying: (i) that there have been no amendments to either Target Corporation’s
notice of articles, articles or other applicable constating documents since the Agreement Date; and (ii) appending each Target
Corporation’s notice of articles and articles as in effect as of the Closing Date;

12
2.6.4 a copy of the duly updated register of members of the Company reflecting the entry of the Purchaser as a registered
holder of the Company Shares;
2.6.5 a copy of the duly updated register of beneficial owners of the Company reflecting any changes to the beneficial

ownership of the Vendor as a result of the sale and purchase of the Company Shares in terms of this Agreement;

2.6.6 a copy of the duly executed subscription agreement in respect of the Private Placement in the form attached to this
Agreement as Exhibit C (the “Subscription Agreement”);
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2.6.7 a copy of the duly executed share transfer instrument in a form agreed to by the Purchaser, acting reasonably
(the “Share Transfer Instrument”), which shall be followed by the delivery of the original document as soon as practicable
following the Closing Date but no later than ten (10) days from the Closing Date;

2.6.8 duly executed Form T (notice of share transfer) (the “Form T”) in a form agreed to by the Purchaser, acting
reaosnably;
2.6.9 duly executed statutory Form BO2 (notice of change in beneficial ownership) (the “Form B0O2”) in a form agreed

to by the Purchaser, acting reaosnably;
2.6.10 an assignment of the Purchased Receivables in the form appended hereto as Exhibit A;

2.6.11 evidence reasonably satisfactory to the Purchaser that, as of the Closing Date, ShellCo is a wholly-owned
subsidiary of Flowr, the Vendor or a third party;

2.6.12 the minute books and other corporate records of each Target Corporation;

2.6.13 the certificate of the Vendor required to be delivered pursuant to Section 7.3.4;

2.6.14 the cancelled share certificate(s) relating to the Company Shares as previously held by the Vendor;

2.6.15 the newly issued share certificate evidencing the Company Shares issued in the name of the Purchaser;

2.6.16 a duly executed resignation and mutual release in the form appended hereto as Exhibit B from each current director

and officer of each Target Corporation;

2.6.17 non-competition and non-solicitation agreement in the form appended hereto as Exhibit K, executed by Tom Flow
(the “Non-Competition Agreement”);

2.6.18 a transition services and licence agreement in substantially the form appended hereto as Exhibit D executed by
Flowr, pursuant to which, among other things, Flowr agrees to supply OpCo with Flowr’s cannabis genetics housed at the
University of Guelph for production and sale of cannabis products by the OpCo (the “Transition Services Agreement”);

2.6.19 evidence of the approval of the TSX Venture Exchange for the Acquisition as a “Reviewable Disposition” pursuant
to TSX Venture Exchange Policy 5.3;

13
2.6.20 evidence of definitive cancellation of the registration of the mortgage registered over Aljustrel Owned Property by
Ap. 139 0f 2020/11/12 in favour of ATB Financial;
2.6.21 evidence of definitive cancellation of the registration of the mortgage registered over Sintra Property by Ap. 3619

0f2019/06/14 in favour of Caixa Geral de Crédito Agricola Mutuo do Alto Douro, C.R.L;

2.6.22 evidence of the consent of the owner of Aljustrel Leased Premises to the Transaction;

2.6.23 a lock-up agreement from each Person to whom the Vendor directs any Payment Shares to be issued to at Closing,
pursuant to which, each such Person shall agree to the lock-up and resale provisions substantially similar to those contained in
Section 2.4 in respect of the Payment Shares issued to them;

2.6.24 such other documents as may be reasonably required for the Acquisition and the Closing; and

2.6.25 valid access code to the land registry certificate of the property named Texugueiras located in Aljustrel inscribed
in the tax department under article 7 section V, union of parishes of Aljustrel and Rio de Moinhos.
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2.7

Closing Deliveries of the Purchaser
At or prior to the Closing, the Purchaser will deliver or cause to be delivered to the Vendor all of the following:
2.7.1 a duly executed copy of the Share Transfer Instrument;

2.7.2 a certificate of status for Akanda issued as of a recent date by the applicable Governmental Authority evidencing
the good standing of Akanda;

2.7.3 a certificate of the Chief Executive Officer (or other Person acceptable to the Vendor) of the Purchaser, dated the
Closing Date, in form and substance reasonably satisfactory to the Vendor, as to the resolutions adopted by the board of directors
of each of the Purchaser and Akanda authorizing and approving the Contemplated Transactions, which resolutions will have
been certified as true, correct and in full force and effect without rescission, revocation or amendment as of the Closing Date;

2.7.4 DRS statements or equivalent documentation from Akanda’s transfer agent, evidencing the registration of the
Payment Shares registered in the name of the Vendor and in accordance with the registration instructions to be provided by the
Vendor prior to Closing the Closing Date;

2.7.5 evidence of delivery of the Cash Consideration as directed by the Vendor;
2.7.6 the certificate of the Purchaser and Akanda required to be delivered pursuant to Section 7.2.4;
2.7.7 the Transition Services Agreement signed by OpCo and Akanda;
14
2.7.8 Akanda will deliver written confirmation to the Vendor evidencing the Payment Shares have been approved for

listing on the Exchange;

2.7.9 a list setting out all Akanda Shares that are subject to lock-up restrictions as of date of this Agreement and as of the
Closing Date, along with dates when such shares will be released from lock-up (the “Akanda Locked-Up Securities”);

2.7.10 any consents, waivers or approvals required to be obtained by any Akanda Group Member with respect to the
completion of the Contemplated Transactions, including the consents, waivers, approvals and actions of or by, and all filings
with and notifications to, any Governmental Authority pursuant to Section 7.1.1; and

2.7.11 such other documents as may be reasonably required for the Acquisition and the Closing.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE VENDOR

As an inducement to the Purchaser and Akanda to enter into this Agreement and to complete the Contemplated Transactions,

the Vendor represents and warrants to the Purchaser and Akanda as set forth in this Article 3. The representations and warranties of the
Vendor contained in this Agreement shall survive the completion of the Contemplated Transactions and shall expire and be terminated on
the earlier of two years after the Closing Time and the date on which this Agreement is terminated in accordance with its terms; provided
that, notwithstanding the foregoing, if Closing occurs: (a) the representations and warranties of the Vendor contained in Section 3.19.1
shall survive the Closing, for the benefit of the Purchaser, until three (3) months after the latest of (i) the expiration of the applicable
limitation period under any Applicable Laws with respect to Taxes; and (ii) the date of the expiry of the period of time within which
the decision in relation to the subject matter hereof of one or more courts of competent jurisdiction may be appealed, and (b) the
Vendor Fundamental Representations shall survive the completion of the Contemplated Transactions indefinitely, and any claim which
is based upon or relates to a breach of the Vendor Fundamental Representations (or any of them), or which is based upon intentional
misrepresentation or fraud by the Vendor, may be made or brought by the Purchaser at any time for the maximum period permitted by
Applicable Laws.

3.1

Organization and Authorization.
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Each Target Corporation (i) is a corporation duly organized, validly existing and in good standing under the laws of its
jurisdiction of incorporation; (ii) has the requisite corporate power and authority to own or lease and to operate and use its assets and
properties and to carry on its Business; and (iii) is duly qualified or licensed to do business and is in good standing in the jurisdiction of
incorporation, which is the only jurisdiction in which the nature of the its Business, property or assets (whether owned or leased or used)
makes such qualification or licensing necessary under Applicable Laws. The Vendor has the requisite corporate power and authority to
execute and deliver this Agreement and any agreement to be delivered pursuant to or connection with this Agreement, to perform its
obligations hereunder and thereunder, and to complete the Contemplated Transactions.

32 No Conflicts

The execution and delivery by the Vendor of this Agreement and the completion by the Vendor of the Contemplated
Transactions will not: (i) conflict with or violate any Applicable Laws binding upon or applicable to either Target Corporation or
any of their respective assets or properties; or (ii) conflict with, violate, result in a breach of the terms, conditions or provisions
of, constitute a default or an event that, with notice or lapse of time or both, would become a default under, give to others any
rights of acceleration, termination or cancellation or a loss of rights under, or result in the creation or imposition of any Lien
upon the Purchased Shares or any assets or properties of either Target Corporation under any Contract or License to which any
such Target Corporation is a party or by which its assets or properties are bound.

15

33 Organizational Documents and Corporate Records.

The Company has previously delivered or made available to Purchaser true and complete copies of the Organizational
Documents of each Target Corporation. No Target Corporation is in default under or violation of any provision of its Organizational
Documents. The Company has previously delivered or made available to the Purchaser true and complete copies of the minute books of
each Target Corporation. The books and records of each Target Corporation are true and complete in all material respects and have been
maintained in compliance with Applicable Laws.

34 Capitalization.

34.1 (1) The authorized share capital of the Company is one hundred million one thousand and two hundred euro
(€100,001,200.00) divided into one hundred million one thousand and two hundred (100,001,200) Ordinary Shares of a nominal
value of one euro (€1.00) each; and (ii) the issued share capital of the Company consists of one thousand two hundred euro
(€1,200.00) divided into one thousand two hundred (1,200) Ordinary Shares having a nominal value of one euro (€1.00) each,
fully paid up all of which are held by the Vendor as of the Agreement Date.

342 Section 3.4 of the Vendor Disclosure Schedule sets for the authorized and issued share capital of OpCo.

343 All issued and outstanding Company Shares have been duly authorized, are validly issued, fully paid and non-
assessable, and were not issued in violation of any Applicable Laws, and, are not subject to and were not issued in violation of
any preemptive rights, rights of first refusal or rights of first offer.

344 All issued and outstanding shares in the capital of OpCo have been duly authorized, are validly issued, fully paid
and non-assessable, were not issued in violation of any Applicable Laws, and, are not subject to and were not issued in violation
of any preemptive rights, rights of first refusal or rights of first offer.

345 Except for the Purchased Shares and shares of OpCo issued to the Company, there are no outstanding: (i) shares
or other voting securities or other equity interests of either Target Corporation; (ii) securities of either Target Corporation
convertible into or exercisable or exchangeable for shares or other voting securities of either Target Corporation;
(iii) subscriptions, options or other rights to acquire from either Target Corporation, or other obligation of either Target
Corporation to issue or deliver, any shares, other voting securities, or securities convertible into or exercisable or exchangeable
for shares or other voting securities, of either Target Corporation; (iv) bonds, debentures, notes or other Indebtedness of either
Target Corporation having the right to vote (or convertible into or exercisable or exchangeable for securities having the right
to vote) on any matters with the shareholders of either Target Corporation; or (v) stock appreciation, “phantom” stock or other
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equity equivalent rights with respect to either Target Corporation (the items in clauses (i) through (v) are collectively referred to
as the “Target Corporation Securities”).

16

3.5

3.6

34.6 (1) There are no outstanding obligations of either Target Corporation to repurchase, redeem or otherwise acquire
either Target Corporation Securities; (ii) there are no agreements to register either Target Corporation Securities or sales or re-
sales thereof under any applicable Securities Laws; and (iii) there are no shareholder agreements, voting trusts or other similar
agreements or understandings to which either Target Corporation or any holder of Target Corporation Securities is a party or
otherwise bound in respect of either Target Corporation Securities, other than as contemplated herein.

Dividends
Except as disclosed in Section 3.5 of the Vendor Disclosure Schedule, none of the Target Corporations (i) has ever,
directly or indirectly, declared or paid any dividends or declared or made any other distribution to its shareholders or on any of
its shares of any class; or (ii) has, directly or indirectly, redeemed, purchased or otherwise acquired any of its shares of any class
or agreed to do so.

Investments.

The Company does not directly or indirectly own, of record or beneficially, any securities or other equity interests in, or have any

investment in or control, any Person, other than OpCo and ShellCo. OpCo does not directly or indirectly own, of record or beneficially,
any securities or other equity interests in, or have any investment in or control, any Person. ShellCo (i) does not carry on any business or
other activity whatsoever, (ii) has no value, and (iii) has no assets that are used by the Target Corporations to carry on their Business.

3.7

3.8

Corporate Records.

The corporate records of the Target Corporations, including all Constating Documents and by-laws, minute books,
registers, share certificate books and all other similar documents and records (collectively, the “Corporate Records”) are
complete and accurate in all material respects and have been maintained in compliance with Applicable Laws in all material
respects, and all present and former directors and officers of the Target Corporations were duly elected or appointed. The
directors and officers of each Target Corporation are as set out in Section 3.7 of the Vendor Disclosure Schedule. Each Target
Corporation has obtained or will obtain before Closing all requisite consents and/or waivers under all applicable unanimous
shareholders agreements to consummate the transaction of purchase and sale contemplated by this Agreement and all such
unanimous shareholders agreements (or equivalent governing documents) are disclosed in Section 3.7 of the Vendor Disclosure
Schedule and will be terminated prior to the Closing. Section 3.7 of the Vendor Disclosure Schedule also sets out the details
of any capital call rights in respect of either Target Corporation. No Target Corporation has requested or received any funds in
respect of any such capital call.

Company Financial Statements.

3.8.1 The Company has delivered to the Purchaser true and complete copies of the Company Financial Statements. The
Company Financial Statements (i) have been prepared from, and are in accordance with, the books of account and other financial
records of the Company, and reflect only actual transactions; (ii) have been prepared in accordance with IFRS consistently
applied during the periods involved; and (iii) present fairly and accurately, in all material respects, the financial condition and
results of operation of the Company and each other Target Corporation as of the dates thereof or for the periods covered thereby.
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3.8.2 All accounts, notes and other receivables reflected on the Company Financial Statements will have arisen from bona
fide transactions in the Ordinary Course of Business, and are or will be valid, genuine and fully collectible in the Ordinary Course
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3.9

3.10

3.11

3.12

of Business without resort to litigation or extraordinary collection activity, less any reserves for doubtful accounts reflected on
the Company Financial Statements.

No Undisclosed Liabilities

No Target Corporation has any material liability or obligation of any nature (whether known or unknown and whether
absolute, accrued, contingent, or otherwise) other than (i) liabilities or obligations to the extent shown on the Company Financial
Statements, (ii) current liabilities incurred in the Ordinary Course of Business since December 31, 2021, or (iii) liabilities
disclosed in Section 3.9 of the Vendor Disclosure Schedule. For certainty, no Target Corporation has any loan, or other liability
or Indebtedness, owing to the Vendor or any affiliate or associate of the Vendor, other than any such indebtedness disclosed in
Section 3.9 of the Vendor Disclosure Schedule.

Indebtedness.

Other than Transaction Expenses and Indebtedness of the Target Corporations set forth in Section 3.10 of the Vendor
Disclosure Schedule, (i) none of the Target Corporations has any Indebtedness; (ii) none of the Target Corporations has
guaranteed any Indebtedness of any Person; (iii) there are no Liens on any Target Corporation Securities; and (iv) other than
Permitted Liens, there are no Liens on the assets or properties of either of the Target Corporations.

Banking

Each Target Corporation that carries on business has bona fide banking relationships and one or more registered
banking accounts with a recognized financial institutions in Portugal and Ireland and, to the Knowledge of the Vendor (i) all such
banking relationships comply with Applicable Laws, and (ii) no bank of either Target Corporation has threatened to terminate
its banking relationship with such Target Corporation, or threatened to terminate, reduce, or make any demand in respect of, any
credit facilities made available to such Target Corporation.

Absence of Certain Changes.

Since December 31, 2021, each Target Corporation has conducted its Business only in the Ordinary Course of Business,
and there has not been: (a) any change, condition, event or occurrence that has had or would reasonably be expected to have,
individually or in the aggregate, a Target Corporation Material Adverse Effect; (b) any material damage, destruction or other
casualty loss (whether or not covered by insurance) affecting the Business or the assets or properties of either Target Corporation;
or (c) any action authorized or taken that, if authorized or taken after the Agreement Date, would constitute a breach of any
covenant set forth in Section 6.1.2.
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3.13

Material Contracts.

3.13.1 Except for the Contracts listed in Section 3.13 of the Vendor Disclosure Schedule (collectively, the “Material
Contracts”), no Target Corporation is a party to or bound by:

3.13.1.1 any trust indenture, mortgage, promissory note, loan agreement or other Contract for the borrowing of
money, any currency exchange, interest rate, commodities or other hedging arrangement or any leasing transaction of
the type required to be capitalized in accordance with IFRS;

3.13.1.2 any confidentiality, secrecy, non-disclosure or exclusivity Contract or any Contract limiting the freedom
of either Target Corporation to engage in any line of business, set the material terms of its Contracts, compete with any

other Person, solicit any Persons for any purpose or otherwise to conduct its business;

3.13.1.3 any employment, severance, change in control, personal services, consulting, non-competition or
indemnification Contracts;

3.13.14 any partnership or joint venture (or similar entity) agreements;
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3.13.1.5 any Contract for the acquisition, sale or lease of material Assets or any economic interest therein (by
purchase or sale of assets or stock or otherwise;

3.13.1.6 any Contract for capital expenditures in excess of CAD$300,000 in the aggregate;

3.13.1.7 any Contract with any Governmental Authority;

3.13.1.8 any Contract with any Related Party;

3.13.1.9 any Contract, other than contracts of employment that are disclosed in the Vendor Disclosure Schedule,

that provides for annual payments by or to a Target Corporation in excess of CAD$100,000 per annum;
3.13.1.10 any Contract that provides for success fees or contingency payments; or

3.13.1.11 any Contract that is material to the Business or if terminated or modified or if it ceased to be in effect,
would reasonably be expected to have a Target Corporation Material Adverse Effect;

3.13.2 each Target Corporation has performed all of the material obligations required to be performed by it to date and is
entitled to all benefits under the Material Contracts to which it is a party;

3.13.3 no Target Corporation is alleged to be in material default or breach of any Material Contract to which it is a party;
3.134 each of the Material Contracts is in full force and effect, unamended, and there exists no default or event of default
or event, occurrence, condition or act (including the transactions contemplated herein) which, with the giving of notice, the lapse

of time or the happening of any other event or condition, would become a default or event of default of either Target Corporation
or its counterparty under any Material Contract; and
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3.13.5 true, correct and complete copies of all Material Contracts have been delivered to the Purchaser.
3.14 Legal Proceedings.

There is no Action pending or, to the Knowledge of the Vendor, threatened against either Target Corporation. No Target
Corporation is subject to or otherwise bound by any Applicable Law that prohibits or limits in any material respect the conduct of its
Business and there is no Action pending or, to the Knowledge of the Vendor, threatened against or affecting the Vendor or either Target
Corporation that, if determined or resolved adversely to the Vendor or either Target Corporation, would cause a Target Corporation
Material Adverse Effect or would materially restrict the Vendor’s ability to perform its obligations hereunder or to timely complete the
Contemplated Transactions.

3.15 Compliance with Laws; Business

Each Target Corporation has at all times conducted, and currently conducts, its Business in material compliance with all
Applicable Laws. No Target Corporation has received any notice of any violation of any Applicable Laws, and no Target Corporation is
under investigation or review by any Governmental Authority with respect to any violation of any Applicable Laws. The only business
carried on by the Target Corporations is the Business.

3.16 Licenses.

3.16.1 Each Target Corporation holds or possesses, and is in compliance with, all Licenses required for the lawful conduct
of its Business as currently conducted. No Target Corporation has received any notice advising of the refusal to grant any License
that has been applied for or is in process of being granted and there is no reason to believe that any such Governmental Authority
is considering taking or would have reasonable ground to take any such action.
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3.17

3.16.2 No Target Corporation holds cannabis or cannabis-related operations or interests in the United States (including
employees, facilities, royalty entitlements or investments in a United States based cannabis business), or sells or distributes
cannabis into the United States.

Assets

3.17.1 Each Target Corporation owns (with good and marketable title) all of the properties (other than real property) and
assets that it purports to own that are material to the conduct of its Business, including all the properties (other than real property)
and assets reflected as being owned by each such Target Corporation in its financial books and records and as of the Closing
Date.

3.17.2 Each Target Corporation has legal and beneficial ownership of its properties and assets free and clear of all Liens,
except for Permitted Liens or as otherwise set out in Section 3.17 of the Vendor Disclosure Schedule.

3.17.3 No other Person owns any property (other than real property) or assets which are being used in the Business except

for the personal property leased by either Target Corporation pursuant to the Material Contracts and the Intellectual Property
licensed to either Target Corporation is disclosed in the Vendor Disclosure Schedule.
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3.18

3.17.4 With respect to each Target Corporation, (a) all of its tangible personal property used by it in connection with its
Business has been maintained in accordance with generally accepted industry practice, is in good operating condition and repair,
ordinary wear and tear excepted, and, with respect to tangible personal property used in the cultivation, production, processing
or packaging of cannabis, all such personal property is fit for its intended purpose and Section 3.17 of the Vendor Disclosure
Schedule sets forth the minimum quality guidelines, quantities and volumes in respect of such cannabis that may be cultivated,
produced, processed or packaged by each Target Corporation, (b) all personal property leased by it as lessee is, in all material
respects, in the condition required of such property by the terms of the lease applicable thereto during the term of the lease
and upon expiration thereof, (c) in respect of all owned personal property, there are no material Claims currently proceeding,
pending, or, to the Knowledge of the Vendor, threatened against or affecting any of such owned personal property which could
be reasonably expected to affect the applicable Target Corporation’s title to such personal property, and (d) in respect of all
leased personal property, there are no material claims currently proceeding or, to the Knowledge of the Vendor, pending or
threatened against or affecting such leased personal property which could be reasonably expected to affect the applicable Target
Corporation’s rights in respect of such personal property.

3.17.5 No part of the assets or properties of either Target Corporation (whether leased or owned), other than real property,
has been taken, condemned or expropriated by any Governmental Authority nor has any notice or proceeding in respect thereof
been given or commenced nor, to the Knowledge of the Vendor, is there any intent or proposal to give such notice or commence
any such proceedings.

3.17.6 Except as disclosed in Section 3.17 of the Vendor Disclosure Schedule, no Person has any Contract, option,
understanding, or any right or privilege capable of becoming such for the purchase or other acquisition from either Target
Corporation of any of its assets or properties, other than inventory to be sold in the Ordinary Course of Business, and no Person
disclosed in Section 3.17 of the Vendor Disclosure Schedule who has any such option, understanding, right or privilege has
provided notice that it intends to exercise any such option, understanding, right or privilege under any Material Contract to which
any such Person is party.

3.17.7 None of the buildings, plants, structures, vehicles, equipment or other property of either Target Corporation are
in need of maintenance or repairs except for routine maintenance and repairs in the Ordinary Course of Business that are not
material in nature or cost.

Products
Each product sold or delivered by either Target Corporation is and has been sold or delivered in conformity in all

material respects with all applicable Contracts of the applicable Target Corporation and all express and implied warranties of
the applicable Target Corporation, and neither of the Target Corporations has any liability (and to the Knowledge of the Vendor,
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there is no basis for any present or future action, suit, proceeding, hearing, investigation, charge, complaint, claim, or demand
against any of them giving rise to any liability) for replacement thereof or other Damages, liability or obligations in connection
therewith. Section 3.18 of the Vendor Disclosure Schedule includes copies of the standard terms and conditions of sale for
each applicable Target Corporation (containing applicable guarantee, warranty, and indemnity provisions). No product sold or
delivered by either Target Corporation is subject to any material guarantee, warranty, or other indemnity beyond the applicable
standard terms and conditions of sale set forth in Section 3.18 of the Vendor Disclosure Schedule.
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3.19

Intellectual Property; Privacy, Confidentiality

3.19.1 Each Target Corporation exclusively owns and possesses valid and enforceable rights, title and interest in and to all
Intellectual Property used in or necessary to operate its business, as disclosed in Section 3.19 of the Vendor Disclosure Schedule
(the “Corporate IP”), free and clear of any Liens. No Target Corporation has granted any license on such Intellectual Property
to any third parties. Section 3.19 of the Vendor Disclosure Schedule is a complete and accurate list of all Intellectual Property
owned and/or used by each Target Corporation and represent all the Intellectual Property necessary to conduct the Business of
each Target Corporation.

3.19.2 The prior and current use of the Corporate IP by the Target Corporations (or either of them) has not and does not
infringe, violate, dilute or misappropriate the Intellectual Property of any Person and, to the Knowledge of the Vendor, there
are no claims pending or threatened by any Person with respect to ownership, validity, enforceability, effectiveness or use of
the Corporate IP. The Vendor is not aware of any facts that indicate a likelihood of any of the foregoing. To the Knowledge of
the Vendor, no Person has infringed or is infringing, misappropriating, diluting or otherwise violating any of the Corporate IP,
and neither of the Target Corporations has made or asserted any claim, demand or notice against any Person alleging any such
infringement, misappropriation, dilution or other violation.

3.19.3 Each Target Corporation owns and has the right to use the Corporate IP. The Vendor does not own any right, title
or interest in any Corporate IP. No current or former director, consultant or employee of the either Target Corporation retains or
claims to have any ownership or right to use the Corporate IP.

3.194 Each Target Corporation has taken commercially reasonable steps under the circumstances to protect the secrecy,
confidentiality and value of its Corporate IP and neither Target Corporation has received any requests from any Person for
disclosure of any Corporate IP.

3.19.5 Each Target Corporation has taken reasonable steps to protect and maintain the Target Corporations’ confidential
information in accordance with industry best practices. The Target Corporations have taken reasonable steps to protect the
know-how, trade secret or confidential information of third parties provided to the Target Corporations in accordance with all
applicable obligations of confidentiality.

3.19.6 Each Target Corporation has paid all application and renewal fees relating to its Corporate IP that has become due.

3.19.7 No Target Corporation is bound by any outstanding judgment, injunction, order or decree restricting the use of its
Corporate IP or restricting the licensing thereof to any person or entity.

3.19.8 No Target Corporation has been notified in writing of, nor is either Target Corporation the subject of any
complaint, regulatory investigation or proceeding related to data security or privacy.

3.19.9 To the Knowledge of the Vendor, no third party has claimed or has reason to claim that any Person now or
previously employed or engaged as a consultant by either Target Corporation has (i) violated or may be violating any of the
terms or conditions of their employment, non-competition or non-disclosure agreement with such third party, (ii) disclosed or
may be disclosing or utilized or may be utilizing any trade secret or proprietary information or documentation of such third
party or violated any confidential relationship which such Person may have had with such third party in connection with the
development or sale of any service, product or proposed service or product of either Target Corporation, or (iii) interfered or may
be interfering in the employment relationship or other contractual relationship between such third party and any of its present or
former employees.
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3.20

3.19.10 The provision of information to the Purchaser or Akanda in connection with the transactions contemplated in this
Agreement has not violated any confidentiality or non-disclosure obligation of either Target Corporation.

Tax Matters.

3.20.1 Except as disclosed in Section 3.20 of the Vendor Disclosure Schedule, each Target Corporation has paid all Taxes
which are due and payable within the time required by Applicable Laws, and has paid all assessments and reassessments it has
received in respect of Taxes. Each Target Corporation has provided full and adequate provision in accordance with IFRS in the
Company Financial Statements for all Taxes for periods to which they relate which are not yet due and payable. Since the date
of such financials, no material liability in respect of Taxes not reflected in such statements or otherwise provided for has been
assessed, proposed to be assessed, incurred or accrued, other than in the Ordinary Course of Business. No Target Corporation
has received any refund of Taxes to which it is not entitled.

3.20.2 Except as disclosed in Section 3.20 of the Vendor Disclosure Schedule, each Target Corporation has filed or caused
to be filed with the appropriate Governmental Authority, within the times and in the manner prescribed by Applicable Laws, all
Tax Returns which are required to be filed by or with respect to it. The information contained in such Tax Returns is correct and
complete in all material respects and such Tax Returns reflect accurately all liability for Taxes of each Target Corporation for the
periods covered thereby.

3.20.3 There are no outstanding agreements, arrangements, waivers or objections extending the statutory period or
providing for an extension of time with respect to the assessment or reassessment of Taxes or the filing of any Tax Return by, or
any payment of Taxes by, either Target Corporation.

3.20.4 Except as disclosed in Section 3.20.4 of the Vendor Disclosure Schedule, there are no claims, actions, suits,
audits, proceedings, investigations or other actions pending or, to the Knowledge of the Vendor, threatened against either Target
Corporation in respect of Taxes and there is no reason to expect that any such claim, action, suit, audit, proceeding, investigation
or other action may be asserted against either Target Corporation by a Governmental Authority. No Target Corporation is
negotiating any final or draft assessment or reassessment in respect of Taxes with any Governmental Authority and no Target
Corporation has received any indication from any Governmental Authority that an assessment or reassessment is proposed or
may be proposed in respect of any Taxes for any period ending on or prior to the Closing Date.

3.20.5 Each Target Corporation has withheld and collected all amounts required by Applicable Laws to be withheld or

collected by it on account of Taxes and has remitted all such amounts to the appropriate Governmental Authority within the time
prescribed under any Applicable Laws.

23

3.20.6 No claim has ever been made in writing by a Governmental Authority in respect of Taxes in a jurisdiction where
either Target Corporation does not file Tax Returns that any such Target Corporation is or may be subject to Tax by that
jurisdiction.

3.20.7 No Target Corporation is party to or bound by any tax sharing agreement, tax indemnity obligation in favour of
any Person or similar agreement in favour of any Person with respect to Taxes (including any advance pricing agreement or
other similar agreement relating to Taxes with any Governmental Authority).

3.20.8 No Target Corporation is subject to any joint venture, partnership or other arrangement or contract that is treated
as a partnership for income tax purposes in any jurisdiction.
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3.21

3.22

3.20.9 No Target Corporation owns any interest in Taxable Australian Property (as defined in Section 855-15 of the
Australian Income Tax Assessment Act).

3.20.10 All of the Portuguese real estate assets owned by either Target Corporation were used in an agricultural,
industrial, or commercial activity (meaning, it is not for trading).

3.20.11 No more than 50% of the Target Corporations’ aggregate assets (in accordance with IFRS) are “immovable
property” as defined in the Article 27, n.°2, c) of the Portuguese Tax Benefits Code (Estatuto dos Beneficios Fiscais).

3.20.12 There are currently no Tax foreclosures or enforcement proceedings pending, or to the Knowledge of the Vendor,
threatened against either Target Corporation in Portugal, and to the Knowledge of the Vendor, there are no circumstances, and
none of the Target Corporations has any debts, that could become a Tax foreclosure or result in enforcement proceedings in
Portugal in the future. There are no Taxes outstanding in respect of the RPK Real Property.

3.20.13 The Aljustrel Lease is exempt from VAT and no VAT was added, is being added nor should be added to the rent.
Environmental Matters.

Each Target Corporation is in compliance with Environmental Laws. No Target Corporation has received any notice of
violation of, or incurred any Liability or any nature or kind with respect to, any Environmental Laws.

Employment Matters.

3.22.1 Section 3.22 of the Vendor Disclosure Schedule includes a complete and accurate list of (a) the names, titles
and annual compensation entitlements and other compensation entitlements (including non-cash fringe benefits) of all Persons
employed or engaged by each Target Corporation on a full or part-time basis and all persons (other than lawyers and external
chartered accountants) who provide consulting or other services to either Target Corporation on a full or part-time basis,
including all individuals who may be considered to be employees pursuant to Applicable Laws, notwithstanding that they may
have been laid off or terminated or on a short term, long term or parental leave, together with the location of their employment,
and (b) the date each such Person was hired or retained.
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3222 Since the date that is one (1) year prior to the date hereof, (x) there has not been any increase in the rate of
compensation payable or to become payable by either Target Corporation to a director, employee or officer of either Target
Corporation (other than standard increases in connection with general, regularly-scheduled reviews consistent with past practice
in respect of employees); (y) there has been no loan made to, nor grant of security nor guarantee to, or payment, grant or accrual
of any bonus payment, retention payment, incentive compensation payment, service award payment, or other similar payment
to a director, employee or officer of either Target Corporation; and (z) there have been no changes to the compensation structure
applicable to any director, employee or officer of either Target Corporation.

3223 The Purchaser has been provided with true and complete copies of any Contracts for the employment or
engagement of any officer, director, consultant or employee of each Target Corporation.

3224 No Target Corporation has entered into any Contract or made any arrangements with any of its employees or
service providers which could reasonably be expected to have the effect of depriving it of the continued services of any such
Persons following the Closing Date. To the Knowledge of the Vendor, none of the employees of either Target Corporation
currently intends to resign their employment.

3.22.5 The employment of all employees of each Target Corporation may be terminated at any time without the payment
of any consideration, except as may be required by Applicable Laws and consistent with the terms of their employment
agreements as disclosed in Section 3.22 of the Vendor Disclosure Schedule.

3.22.6 Except as disclosed in Section 3.22 of the Vendor Disclosure Schedule, each Target Corporation has paid to the
date of this Agreement, or to the last scheduled pay day immediately preceding the date of this Agreement, all amounts due and

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

payable on account of salary, fees, bonus payments, commissions and all other remuneration and other payment obligations to or
on behalf of any and all of its employees, and the Company Financial Statements properly reflect all required accruals, whether
for vacation pay or otherwise.

3.22.7 No Target Corporation is a party to any collective bargaining agreement nor subject to any application for
certification or threatened or apparent union-organizing campaigns for employees not covered under a collective bargaining
agreement nor are there any current, pending or, to the Knowledge of the Vendor, threatened strikes or lockouts or any charge of
unfair labour practice. No Target Corporation has experienced any work stoppage.

3.22.8 There are no material Claims for wrongful dismissal, constructive dismissal or any other material Claim, actual,
pending or, to the Knowledge of the Vendor, threatened, or any litigation, actual, pending or, to the Knowledge of the Vendor,
threatened, relating to employment or termination of employment of employees or independent contractors of either Target
Corporation.

3.22.9 Each Governmental Authority has, in all material respects, operated in accordance with all Applicable Laws with
respect to employment and labour, including employment and labour standards, occupational health and safety, pay equity,
workers’ compensation, human rights and labour relations and there are no current, pending or, to the Knowledge of the Vendor,
threatened proceedings before any Governmental Authority with respect to any employment or labour matters.
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3.22.10 All officers, directors, consultants, employees or any other engaged by each Target Corporation are covered by a
valid work accident insurance, updated with all amounts paid.

3.22.11 Each Target Corporation is in compliance with all occupational health and security regulations, occupational
health and security services are organized, employees consultation in the area of occupational health and safety has taken place,
risk assessment was done for all workstations and all recommendations in the reports of each of the workstations were followed.

3.22.12 All legal procedures to terminate employment and service providers contracts in the last 12 months have been
followed by each Target Corporation.

3.22.13 The admission of all foreign employees was communicated to the competent national authorities, each Target
Corporation keeps an updated record of the residence permit of such employees and there are no foreign employees with an
expired residence permit, or to be expired in the next six months, currently working at any Target Corporation.

3.22.14 No officers, directors, consultants, employees, service providers or any other engaged by each Target Corporation
have holidays days due in a material amount and not enjoyed from before 2022.

3.22.15 No officers, directors, consultants, employees, service providers or any other engaged by each Target Corporation
are entitled to any overtime or compensatory rest from before 2022.

3.22.16 Records of work time, overtime, holidays, disciplinary action, work accidents and vocational training are kept
since the date of admission of any officers, directors, consultants, employees, service providers or any other engaged by each
Target Corporation.

3.22.17 Neither of the Target Corporations was served with a notice issued by the competent national authorities in the
past 8 years regarding labour or employment violations.

3.22.18 The registration and payment to the salary guarantee fund of all employees are complete and updated on each
Target Corporation.
3.22.19 There are no tax or social security debts relating to any officers, directors, consultants, employees or any other

engaged by each Target Corporation.
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3.23

3.22.20 Each Target Corporation has complied with all Applicable Laws regarding prohibition of discrimination and
harassment.

Employee Plans.
3.23.1 Section 3.23 of the Vendor Disclosure Schedule contains a list of every Employee Plan.
3.23.2 The Vendor has delivered to the Purchaser true, complete and up-to-date copies of all written Employee Plans and

all amendments thereto together with all summary descriptions of the Employee Plans provided to past or present participants
therein, the statement of investment policies for each plan, all funding agreements and service provider contracts or other
contracts in respect of the Employee Plan in respect of which either Target Corporation may have liability (including insurance
Contracts, investment management agreements, subscription and participation agreements and record keeping agreements).
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3.233 No fact, condition or circumstance exists that would affect the information contained in the documents provided
pursuant to the preceding paragraph and, in particular, no promises or commitments have been made by either Target
Corporation on to amend any Employee Plan.

3234 All Contracts in respect of the Employee Plans are valid and the relevant Target Corporation can enforce such
Contracts or cause such contracts to be enforced.

3.235 All employer and employee obligations in respect of the Employee Plans, including payments, contributions and
premiums required under Applicable Laws and their terms have been satisfied and there are no outstanding defaults or violations
in respect thereof.

3.23.6 There are no Claims pending or, to the Knowledge of the Vendor, threatened with respect to the Employee Plans
against either Target Corporation, other than Claims for benefits in the Ordinary Course of Business.

3.23.7 None of the Employee Plans require or permit a retroactive increase in premiums or payments, and the level of
insurance reserves, if any, under any self-insured Employee Plan is reasonable and sufficient to provide for all unreported Claims
and incurred Damages.

3.24  Anti-Corruption; Money Laundering

3.24.1 No Target Corporation and no representative, or Person acting on behalf, of either Target Corporation in its
capacity as such has violated the anti-bribery or anti-corruption laws of any jurisdiction applicable to either Target Corporation.

3.24.2 No Target Corporation, nor the Vendor nor, any Person acting on their behalf, is, has been, or is reasonably
expected to become the subject of or a party to any Claim or internal investigation related to any anti-bribery or anti-corruption
laws and there are no circumstances likely to lead or give rise to any Claim or internal investigation.

3.243 Each Target Corporation has at all times complied with all Applicable Laws relating to export control and trade
sanctions or embargoes applicable to Target Corporation.

3.24.4 No Target Corporation, nor the Vendor, nor any of their respective affiliates are, or are considered by any
Governmental Authority or state-owned or controlled entity (“SOE”) to be, suspended from tendering or ineligible to tender
for any contract or business with, or ineligible to be awarded any contract or business by, a Governmental Authority or SOE or
suspended from tendering or ineligible to tender for or perform any sub-contracting work under a contract with a Governmental
Authority or SOE.

3.24.5 The Business is in compliance with financial record-keeping and reporting requirements of Applicable Laws
relating to money laundering and there is no Claim by or before any court or other Governmental Authority or any arbitrator non-
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Governmental Authority involving either Target Corporation with respect to such laws and no such Claim is, to the Knowledge
of the Vendor, pending or threatened.

3.25 Related Party Transactions.

3.25.1 Except as disclosed in Section 3.25 of the Vendor Disclosure Schedule, there are no accounts payable, accounts
receivable or other obligations, transactions, Contracts or liabilities of any nature whatsoever between either Target Corporation,
on the one hand, and any Related Party, on the other hand, excluding (a) any obligation of a Target Corporation incurred
in the Ordinary Course of Business to pay wages, salaries or fees for service to any Related Party in connection with such
Related Party’s services as an employee of such Target Corporation, or (b) any intercompany liabilities as between the Target
Corporations incurred in the Ordinary Course of Business.
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3252 No Related Party owns or has any proprietary, financial or other interests (direct or indirect) in any authorization,
pending authorization or asset which either Target Corporation owns, possesses or uses or proposes to own, use or possess in the
operation of its Business as now or previously conducted.

3.26 Insurance.

Section 3.26 of the Vendor Disclosure Schedule contains a correct and complete list of insurance policies to which either Target
Corporation is a party, as insured or a beneficiary or under which either Target Corporation or any officer or director of either Target
Corporation is covered, setting out, in respect of each policy, the type of policy, the name of insurer, the coverage allowance, the
expiration date, the annual premium and any pending claims. Each Target Corporation maintains such policies of insurance, issued by
responsible insurers, as are appropriate to such Target Corporation’s Business and assets (including liability insurance), in such amounts
and against such risks and subject to such deductibles as are customarily carried and insured against by owners of comparable businesses,
properties and assets. The proceeds of such policies are fully payable to a Target Corporation. All such policies of insurance are in full
force and effect and in good standing, and will continue to be so until the Closing. No Target Corporation is in material default with
respect to any of the provisions contained in the insurance policies. There is no reason to believe that any such policies as applicable to
either Target Corporation only would not continue to be renewed in the Ordinary Course of Business and at consistent premiums, subject
to general market fluctuations, after completion of the transactions contemplated hereby.

3.27 Insolvency.

3.27.1 No Target Corporation nor the Vendor is insolvent, nor will any be rendered insolvent as a result of the completion
of the Contemplated Transactions. For the purposes hereof, “insolvent” means that the sum of the debts and other probable
Liabilities of a Target Corporation or the Vendor, as the case may be, exceeds the present fair saleable value of their respective
assets.

3272 Immediately prior to the completion of the Contemplated Transactions, each Target Corporation will be able to
pay its Liabilities as they become due in the Ordinary Course of Business.

3.28 No Brokers
Except as set froth in Section 3.28 of the Vendor Disclosure Schedule, neither the Vendor, the Target Corporations, nor any
of their respective representatives has incurred any liability or obligation to any consultant, broker, agent, investment bank or other

intermediary for any fee, commission or other similar payment in connection with the transactions contemplated by this Agreement or
any ancillary agreement to which it is (or will be) a party.
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3.29  Real Property
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3.29.1 The Target Corporations are the sole and exclusive legal and beneficial owners of the owned Real Property,
as applicable, which were acquired lawfully and peacefully, being the respective possession and fruition public and pacific,
unconditional and undisputable, and there are no judicial or extrajudicial conflicts, either current or potential, in which the Target
Corporations’ property rights, possession and fruition of the same is discussed.

3.29.2 The Target Corporations (or either of them) has good and marketable property right to, or a valid leasehold
interest in, all Real Property. All such Real Property (including leasehold interests) is free from all Liens, guarantees, pledges,
liabilities or security interest of any kind seeking the ownership transfer or the possession transfer, any promissory right
of acquisition/usufruct/usage/lease in any form, easement, option right, pre-emption right, conditional assignment, fiduciary
assignment (alienagdo fiducidria), court order, claim, retention right, preferential arrangement, attachment or seizure, usufruct,
lease or third party’s right of use in any way, any encumbrance of any type that limits or prevents the use, enjoyment and disposal
of the Properties, as well as any agreement allowing to create any of the foregoing, except for the liens and easements described
in the Vendor Disclosure Schedule.

3.29.3 No Target Corporation owns, and has not directly or indirectly owned, any legal or beneficial interest in any real
property, other than the owned Real Property and the RPK Real Property (defined below), and there are no pending agreements
for the use of third-party properties other than the Aljustrel Lease, and there are no pending obligations or payments arising from
any agreement (either in force or terminated) for the use in any way of third-party properties.

3.29.4 Each Target Corporation has kept and maintained Real Property in good operating condition and repair to preserve
its value and operating efficiency, normal wear and tear excepted and there are no structural defects, any substances, superficial
or infiltrated, nor hazardous material, in the soil, in the subterranean waters and/or in the buildings and no works subject
to licensing or authorization by the relevant municipalities and/or by any other entity, public or private, or works subject
to mere prior communication to any of the referred entities, were performed without such licenses, authorizations and/or
communications having previously obtained or performed.

3.29.5 Section 3.29 of the Vendor Disclosure Schedule sets out a list of the real property in Portugal which either Target
Corporation owns, has a right to acquire, or leases (the “RPK Real Property”). The current Contracts in respect of the RPK
Real Property are not with Related Parties of either Target Corporation and such Contracts are in good standing and in full force
and effect and no default has occurred on the part of either Target Corporation under any of such Contract, nor to the Knowledge
of the Vendor, has any default occurred by any other party thereto under any such Contract (except in each case, any such default
that has previously been cured). The RPK Real Property has not and will not be acquired or leased from a Related Party of either
Target Corporation and such acquisition or lease will be on arm’s length terms. Except as disclosed at Section 3.29 of the Vendor
Disclosure Schedule, the Vendor has no reason to believe the RPK Real Property will cease to be Real Property of a Target
Corporation or that such Target Corporation may lose title to any RPK Real Property under the same conditions and warranties
as provided for in this Section 3.29 in respect of owned Real Property as at the applicable closing of the purchase of the RPK
Real Property by the applicable Target Corporation.

3.29.6 Section 3.29 of the Vendor Disclosure Schedule lists (i) the municipal address of each parcel of Real Property
and RPK Real Property, (ii) title and indication if such Real Property or RPK Real Property is (or is intended to be) leased or
subleased by the applicable Target Corporation, the details of such lease or sublease executed by reference to the RPK Real
Property (and any amendments and restatements, supplements or modifications), including the name of the landlord, the rental
amount currently being paid (including any prepaid rental payments and specifying any breakdown of base rent and additional
rents), the expiration of the term of such lease or sublease, any rights of renewal, any restrictions on assignment or change of
control pertaining to such lease, (iii) the current use of such Real Property and the RPK Real Property, and (iv) any Lien over
such Real Property and the RPK Real Property, other than Permitted Liens.
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3.29.7 With respect to the current use of the Real Property and the RPK Real Property:
3.29.7.1 except as set out in Section 3.29 of the Vendor Disclosure Schedule, all licences, certificates, consents,

approvals, rights, permits (including building and occupancy permits) and agreements required to enable the Real
Property and RPK Real Property to be used, operated and occupied in its current and intended manner were duly
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3.29.8

obtained, are in force and are being complied with or have been obtained, or to the extent that any have not already
been obtained, the same are not yet required and, if not yet required but the same are material, the Vendor has no reason
to believe that the same will not be available before the time that the same are so required;

3.29.7.2 all applicable legal and contractual requirements with regard to the use, occupancy, severance,
construction and operation thereof, including all zoning, by-laws, environmental, flood hazard, fire safety, health,
handicapped facilities, building and other laws, ordinances, codes, regulations, orders and requirements of any
governmental authority are being complied with and the Vendor has no reason to believe that any such applicable legal
or contractual requirement is not being complied with;

3.29.7.3 all declarations, easements, rights-of-way, covenants, consents, conditions and restrictions of record or
required by Law are being complied with;

3.29.74 all building services required for the proper functioning of the Real Property and RPK Real Property
have been obtained, are functioning properly and are fit and suitable for their intended purpose.

There are no agreements, options, rights, contracts or commitments to sell, transfer or otherwise dispose of any

Real Property or RPK Real Property (in whole or in part) or lease agreements, sublease agreements or promissory lease
agreements in favour of third parties, third party rights over the Real Property or the RPK Real Property (in whole or in part) or
any other agreements that would restrict or prevent in any way the ability of either Target Corporation to directly or indirectly
use, enjoy, dispose or transfer any Real Property or the RPK Real Property.

3.29.9

With respect to leased Real Property:

3.29.9.1 the Vendor has delivered or made available to the Purchaser true, complete and correct copies of any and
all leases affecting the Real Property together with all amendments and restatements, renewals, extensions, supplements
or modifications thereto. Such leases have been duly authorized and approved by the Target Corporation that is party
thereto, and are valid, binding and enforceable in accordance with their terms subject to Enforceability Limitations;
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3.29.10

3.299.2 no Target Corporation is a sublessor or grantor under any sublease, license, occupancy agreement or
other instrument granting to any other Person any right to the possession, lease, occupancy or enjoyment of any leased
Real Property;

32993 as of the date hereof, the leases affecting the Real Property together with all amendments and
restatements, renewals, extensions, supplements or modifications were entered into and are being executed in
compliance with the applicable legal regimes, are in good standing and in full force and effect and no default has
occurred on the part of either Target Corporation under any of such leases, nor to the Knowledge of the Vendor, has any
default occurred by the other parties under such leases (except in each case, any such default that has previously been
cured) and there are no causes for early termination of such leases nor has any of Target Corporation received any notice
for the termination of the same and there are no facts that could to the application of fines, penalties, compensation
obligations or any additional costs arising or related to such leases;

3.2994 to the Knowledge of the Vendor, there is no existing condition which, but for the passage of time or the
giving of notice, could result in (A) default by either Target Corporation under the terms of any of the leases affecting
the Real Property together with all amendments and restatements, renewals, extensions, supplements or modifications,
or (B) default by a tenant under the terms of its lease; and

3.29.9.5 there is no existing defect or condition affecting any leased Real Property that is impairing the current
use of such leased Real Property in connection with the businesses carried on by the Target Corporations or any of them

and purposes set out in Vendor Disclosure Schedule.

No material improvements constituting a part of the Real Property or RPK Real Property encroach on real

property owned or leased by a Person (other than a Target Corporation), and there is no encroachment or right of first refusal
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or first offer onto the Real Property, or RPK Real Property prior to owning or once owned, by buildings or improvements from
adjoining lands.

3.29.11 There are no actions pending nor, to the Knowledge of the Vendor, threatened against the either Target
Corporation, the Real Property or the RPK Real Property or any portion thereof or interest therein which would adversely affect
ownership and title over the Real Property or the RPK Real Property, use, enjoyment and disposal of the same, the value of
the Real Property or the RPK Real Property, the income generated by the Real Property or RPK Real Property, vacancy rates
in respect of the Real Property or RPK Real Property or the assets, financial condition, business or operations of the Target
Corporations.

3.29.12 The Vendor has not withheld any information of a material nature relating to the Real Property or RPK Real
Property.
3.29.13 True and complete copies of all agreements with respect to the Real Property and the RPK Real Property have

been provided to the Purchaser.
3.29.14 No owned Real Property, no leased Real Property, nor the RPK Real Property, has been taken, condemned or

expropriated by any Governmental Authority nor has any notice or proceeding in respect thereof been given or commenced nor
do the Vendor have any knowledge of any intent or proposal to give such notice or commence such proceedings.
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3.29.15 The registrations in respect of each Real Property or the RPK Real Property at the land registry office are in
compliance, in all material respects, with the tax authority’s registrations and the use permits (autorizagdo de utlizagdo) issued
for each Real Property or the RPK Real Property.

3.29.16 None of the Target Corporation has been notified of a material breach of any construction, urban planning
and zoning laws in respect of the Real Property or the RPK Real Property (including constructions, equipment, facilities and
installations) and, so far as the Sellers are aware, there are no reasons to expect that any such notifications may arise.

3.29.17 No urban operations, including but not limited to any zoning operation and/or construction works, have been
carried out in any Real Property or the RPK Real Property (or from which the Real Property or the RPK Real Property resulted)
without all necessary approvals and/or titles by the relevant authorities having been requested and effectively granted.

3.29.18 The use of the Real Property or the RPK Real Property is complying and have complied in all material respects
with the urban planning instruments and urban planning required licences, permits, consents, approvals, and authorisations and
there are no facts or circumstances that may limit, impair or prevent, in any way, the use of the Real Property or the RPK Real
Property for the purposes disclosed in the Vendor Disclosure Schedule.

3.29.19 None of the Target Corporations has received any notice by the relevant municipalities or any public or private
entity for the performance of compulsory works or works necessary the licensing or exercise of the activities that are being
carried out in the same in the Real Property or RPK Real Property or for the payment of any indemnity or compensations for
any damages caused by the lack of timely execution of such works.

3.29.20 All taxes, charges, fees and expenses, as well as urbanistic compensations relative to the urbanistic procedures
involving the Real Property or the RPK Real Property have been duly and timely paid and there is no liability, contingent or
pending, namely but not limited to, taxes for which the Real Property or the RPK Real Property may respond for or used as
collateral.

3.29.21 There are no, nor there will be, on the Closing Date any debts, responsibilities or fiscal or parafiscal charges
before the State, relevant Municipality or any public or private entity, referring to taxes, surtaxes, fees or contributions of any
nature, arising from the acquisition, use, construction, fruition or ownership of the Real Property or the RPK Real Property.
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3.29.22 There are no construction agreements executed by reference to any of the Real Property or the RPK Real Property
pending, with pending obligations (by any of the Parties) or pending guarantees and there are no outstanding amounts due to any
contractors under any construction works agreements related to the Real Property or the RPK Real Property.

3.30 Disclosure.

Neither this Agreement, the Vendor Disclosure Schedule, nor any agreement entered into in connection with this Agreement
(i) contains any untrue statement of a material fact in respect of the affairs, operations or condition of the Target Corporations, their
assets, their Business, or the transactions contemplated herein, or (ii) omits any statement of a material fact necessary in order to make
the statements in respect of, the affairs, operations or condition of the Target Corporations, their assets, their Busines, or the transactions
contemplated herein or therein not misleading. There is no fact known to the Vendor which materially and adversely affects the affairs,
operations, condition or prospects of either Target Corporation, their assets, their Business, or the transactions contemplated herein or
in any agreement entered into in connection with this Agreement, or which could reasonably be expected to have a Target Corporation
Material Adverse Effect, which has not been set forth in this Agreement or in the Vendor Disclosure Schedule.

32

3.31 Power and Capacity.

3.31.1 The Vendor has the power and capacity and good and sufficient right and authority to enter into this Agreement
on the terms and conditions herein set forth and any other Contract contemplated hereby to be entered into by the Vendor on the
terms and conditions set forth therein and to perform the Vendor’s obligations hereunder and thereunder.

3312 There is no Action in progress or pending and, to the Knowledge of the Vendor, there are no grounds on which any
such Action would reasonably be expected to be commenced, and there is no order outstanding against or affecting the Vendor
that, in any such case, adversely affects or would reasonably be expected to adversely affect the ability of the Vendor to enter
into this Agreement or to perform the Vendor’s obligations hereunder or complete the Contemplated Transactions.

3.32 Required Consents.

Except as disclosed in Section 3.32 of the Vendor Disclosure Schedule, no consents, approval or authorization of, or registration,
declaration or filing with, or notification to, any Governmental Authority or under any Contract is required to be obtained, made or
given by the Vendor as a result of its execution, delivery and performance of this Agreement or the completion of the Contemplated
Transactions.

3.33 Ownership of Purchased Interest and Shares of OpCo

The Vendor owns, beneficially and of record, and has good and valid title to, the Purchased Interest free and clear of any and all
Liens. Except as set forth in the Organizational Documents of the Company, there are no limitations or restrictions on the Vendor’s right
to sell or transfer the Purchased Interest and except for the rights of the Purchaser under this Agreement, no Person has any written or
oral agreement, option or warrant, or any right or privilege (whether by law, pre-emptive or contractual) capable of becoming such for
the purchase or acquisition from the Vendor of any of the Payment Interest. The Company owns, beneficially and of record, and has good
and valid title to, all of the issued and outstanding shares of OpCo, free and clear of any and all Liens and no Person has any written or
oral agreement, option or warrant, or any right or privilege (whether by law, pre-emptive or contractual) capable of becoming such for
the purchase or acquisition of any securities of OpCo.

3.34  Akanda Shares.
3.34.1 The Akanda Shares to be issued to the Vendor, or as the Vendor may direct, in connection with the Contemplated
Transactions are being acquired as principal for the Vendor’s own account for investment and will not be transferred by the

Vendor in violation of Applicable Laws. Except as set forth in Section 3.34 of the Vendor Disclosure Letter, no Person other than
the Vendor has any interest in or any right to acquire the Akanda Shares issuable to the Vendor, or as the Vendor may direct.
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3342 The Vendor has performed its own due diligence investigation with respect to the issuance of the Akanda Shares
to the extent the Vendor has deemed necessary or desirable. No representations or warranties have been made to the Vendor
by Akanda or any stockholder, officer, director, employee, agent or representative of Akanda, other than as set forth in this
Agreement.

3.343 The Vendor acknowledges that Akanda is relying on an exemption from the requirement to provide the Vendor
with a prospectus under Applicable Laws and, as a consequence of acquiring the Akanda Shares pursuant to such exemption,
certain protections, rights and remedies provided by the Applicable Laws will not be available to the Vendor.

3344 Neither the Vendor, nor any Person to whom the Vendor may direct the issuance of Akanda Shares to, is a U.S.
Person and none of such Persons is acquiring Akanda Shares for the account or benefit of a U.S. Person or a Person in the United
States.

3.34.5 The Vendor understands that the Payment Shares will be issued to the Vendor pursuant to the exclusion from the

registration requirements of the U.S. Securities Act provided under Rule 903 of Regulation S thereunder and will be “restricted
securities” within the meaning of Rule 144(a)(3) of the U.S. Securities and may not resold or transferred except pursuant to
an available exemption from the registration requirements of the U.S. Securities Act or pursuant to an effective registration
statement thereunder. The Payment Shares will be required to bear a U.S. restrictive legend substantially in the form as follows:

3.345.1 THE PAYMENT SHARES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE
U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND MAY NOT BE OFFERED
OR SOLD IN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS
DEFINED IN REGULATION S UNDER THE SECURITIES ACT (“REGULATION S”)). THE PAYMENT SHARES
ARE BEING OFFERED ONLY TO NON-U.S. PERSONS OUTSIDE THE UNITED STATES IN TRANSACTIONS
EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT IN RELIANCE ON
REGULATION S. THE PAYMENT SHARES ARE “RESTRICTED SECURITIES” AS DEFINED UNDER RULE
144(a)(3) PROMULGATED UNDER THE SECURITIES ACT. THE PAYMENT SHARES MAY NOT BE TAKEN
UP, OFFERED, SOLD, RESOLD, DELIVERED OR DISTRIBUTED, DIRECTLY OR INDIRECTLY
WITHIN, INTO OR FROM THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S.
PERSONS (AS DEFINED IN REGULATION S) EXCEPT: (A)(I) IN AN OFFSHORE TRANSACTION MEETING
THE REQUIREMENT OF REGULATION S, (II) PURSUANT TO AN AVAILABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, OR (III) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT.

3.35 Computer Systems
3.35.1 The Computer Systems are legally and beneficially owned by OpCo free and clear from any Lien, other than
Permitted Liens. OpCo has full right and authority to use the Computer Systems, and such use is not wholly or partly dependent

on any facilities or services not under the exclusive ownership and control of OpCo. Following Closing, OpCo shall be entitled
to continue to use the Computer Software without the need to obtain the consent of any Person.
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3352 The Computer Systems have been properly maintained and are the subject of warranty and/or maintenance
arrangements which are adequate for the requirements of the Business and sufficient to remedy or compensate any material
defect, no part of the Computer Systems is or has been infected by any computer viruses, worms, software bombs or similar
items, and no Person has had unauthorised access to the Computer Systems. OpCo has adequate disaster recovery and security
arrangements in place in relation to the Computer Systems.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
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As an inducement to the Vendor to enter into this Agreement and to complete the Contemplated Transactions, the Purchaser
hereby represents and warrants to the Vendor as set forth in this Article 4. The representations and warranties of the Purchaser contained
in this Agreement shall survive the completion of the Contemplated Transactions and shall expire and be terminated on the earlier
of two years after the Closing Time and the date on which this Agreement is terminated in accordance with its terms provided that,
notwithstanding the foregoing, if Closing occurs, and any claim which is based upon intentional misrepresentation or fraud by the
Purchaser, may be made or brought by the Vendor at any time for the maximum period permitted by Applicable Laws.

4.1 Organization.

The Purchaser (i) is a corporation duly organized, validly existing and in good standing under the laws of its jurisdiction of
incorporation; (ii) has the requisite corporate power and authority to own or lease and to operate and use its assets and properties and
to carry on its business as currently conducted; and (iii) is duly qualified or licensed to do business and is in good standing in each
jurisdiction in which the nature of its busines or the property or assets owned or leased or used by the Purchaser makes such qualification
or licensing necessary under Applicable Laws.

4.2 Authorization.

The Purchaser has the requisite corporate power and authority to execute and deliver this Agreement and any agreement to
be delivered pursuant to or connection with this Agreement, to perform its obligations hereunder and thereunder and to complete
the Contemplated Transactions. This Agreement has been duly and validly executed and delivered by the Purchaser, and (assuming
due authorization, execution and delivery by the other Parties) this Agreement constitutes a legal, valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with their respective terms, subject to the Enforceability Limitations.

43 No Conflicts; Required Consents.

43.1 The execution and delivery by the Purchaser of this Agreement does not, and the completion by the Purchaser the
Contemplated Transactions will not, (i) conflict with or violate any provision of the Purchaser’s Organizational Documents; or
(i1) (A) conflict with or violate any Applicable Laws binding upon or applicable to the Purchaser or any of its material assets or
properties; or (B) conflict with, violate, result in a breach of the terms, conditions or provisions of, constitute a default or an event
that, with notice or lapse of time or both, would become a default under, give to others any rights of acceleration, termination
or cancellation or a loss of rights under, or result in the creation or imposition of any Lien upon any assets or properties of the
Purchaser, or any material Contract or License to which the Purchaser is a party or by which the Purchaser or any of its material
assets or properties is bound.
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432 No consent, approval or authorization of, or registration, declaration or filing with, or notification to, any
Governmental Authority or any other third party is required to be obtained, made or given by the Purchaser as a result of
the execution, delivery and performance of this Agreement by it or the completion of the Contemplated Transactions, except
the filings with Governmental Authorities and payments required by Applicable Laws, including, inter alia, the registration
and publication by the Malta Business Registry of the notice duly submitted by the Purchaser delineating Akanda as the sole
shareholder of the Purchaser.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF AKANDA

As an inducement to the Vendor to enter into this Agreement and to complete the Contemplated Transactions, Akanda hereby
represents and warrants to the Vendor as set forth in this Article 4. The representations and warranties of Akanda contained in this
Agreement shall survive the completion of the Contemplated Transactions and shall expire and be terminated on the earlier of two years
after the Closing Time and the date on which this Agreement is terminated in accordance with its terms provided that, notwithstanding the
foregoing, if Closing occurs, the Akanda Fundamental Representations shall survive the completion of the Contemplated Transactions
indefinitely, and any claim which is based upon or relates to a breach of the Akanda Fundamental Representations (or any of them), or
which is based upon intentional misrepresentation or fraud by the Purchaser, may be made or brought by the Vendor at any time for the
maximum period permitted by law.
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5.1 Organization.

Akanda (i) is a corporation duly organized, validly existing and in good standing under the laws of its jurisdiction of
incorporation; (ii) has the requisite corporate power and authority to own or lease and to operate and use its assets and properties and
to carry on the Akanda Business as currently conducted; and (iii) is duly qualified or licensed to do business and is in good standing in
each jurisdiction in which the nature of the Akanda Business or the property or assets owned or leased or used by Akanda makes such
qualification or licensing necessary under Applicable Laws.

5.2 Authorization.

Akanda has the requisite corporate power and authority to execute and deliver this Agreement and any agreement to be delivered
pursuant to or connection with this Agreement, to perform its obligations hereunder and thereunder and to complete the Contemplated
Transactions. This Agreement has been duly and validly executed and delivered by Akanda, and (assuming due authorization, execution
and delivery by the other Parties) this Agreement constitutes a legal, valid and binding obligation of Akanda, enforceable against Akanda
in accordance with their respective terms, subject to the Enforceability Limitations.

53 Organizational Documents and Corporate Records.
Akanda has previously delivered or made available to the Company true and complete copies of Akanda’s Organizational

Documents. Akanda is not in default under or violation of any provision of its Organizational Documents. The books and records of
Akanda are true and complete in all material respects and have been maintained in compliance with Applicable Laws.
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54 No Conflicts; Required Consents.

54.1 The execution and delivery by Akanda of this Agreement does not, and the completion by Akanda of the
Contemplated Transactions will not, (i) conflict with or violate any provision of Akanda’s Organizational Documents; or
(i1) (A) conflict with or violate any Applicable Laws binding upon or applicable to Akanda or any of its material assets or
properties; or (B) conflict with, violate, result in a breach of the terms, conditions or provisions of, constitute a default or an event
that, with notice or lapse of time or both, would become a default under, give to others any rights of acceleration, termination or
cancellation or a loss of rights under, or result in the creation or imposition of any Lien upon the Akanda Shares or any assets
or properties of Akanda under, any material Contract or License to which Akanda is a party or by which Akanda or any of its
material assets or properties is bound.

542 No consent, approval or authorization of, or registration, declaration or filing with, or notification to, any
Governmental Authority or any other third party is required to be obtained, made or given by Akanda as a result of the execution,
delivery and performance of this Agreement by it or the completion of the Contemplated Transactions, except the approval of
the Exchange and the filings with Governmental Authorities and payments required by securities and corporate laws.

55 Capitalization.

5.5.1 The authorized share capital of Akanda consists of: (i) an unlimited number of Akanda Shares, of which 28,909,026
Akanda Shares are issued and outstanding as of the Agreement Date; and (ii) an aggregate of up to (A) 5,781,805 Akanda Shares
are issuable upon the exercise of stock options, and (B) 280,000 Akanda Shares are issuable upon the exercise warrants, as of
the Agreement Date. As of the Agreement Date, Akanda has not issued any debentures that are convertible into Akanda Shares.

552 Other than as set forth in the Akanda Disclosure Record, there are no outstanding: (i) shares or other voting
securities or other equity interests of Akanda; (ii) securities of Akanda convertible into or exercisable or exchangeable for shares
or other voting securities of Akanda; (iii) subscriptions, options or rights to acquire from Akanda, or other obligation of Akanda
to issue or deliver, any shares, other voting securities, or securities convertible into or exercisable or exchangeable for shares or
other voting securities, of Akanda; (iv) bonds, debentures, notes or other Indebtedness of Akanda having the right to vote (or
convertible into or exercisable or exchangeable for securities having the right to vote) on any matters with the shareholders of
Akanda; or (v) stock appreciation, “phantom” stock or other equity equivalent rights with respect to Akanda (the items in clauses
(1) through (v) are collectively referred to as the “Akanda Securities”).
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553 Except as set forth in the Akanda Disclosure Record, (i) there are no outstanding obligations of Akanda to
repurchase, redeem or otherwise acquire any Akanda Securities; (ii) there are no agreements to register any Akanda Securities
or sale or re-sales thereof under any applicable Securities Laws; and (iii) there are no shareholder agreements, voting trusts or
other similar agreements or understandings to which Akanda or, to the Knowledge of Akanda, any holder of Akanda Securities
is a party or otherwise bound in respect of any Akanda Securities.
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5.6

554 Other than pursuant to this Agreement and the issuance of the Payment Shares hereunder, no Person has any
Contract, option, understanding, arrangement or any right or privilege capable of becoming such, related to an acquisition of
assets, securities or other property by an Akanda Group Member, which would result in an obligation for Akanda to issue any
Akanda Shares or other equity securities or securities convertible into equity securities.

555 On the Closing Date, the list of Akanda Locked-Up Securities delivered in accordance with Section 2.7.9 shall be
true and correct and, to the knowledge of Akanda, no Akanda securityholder who is subject to any lock-up restrictions has
breached his, her or its covenants under the applicable lock-up agreement signed by such holder.

Subsidiaries and Investments.

The Akanda Disclosure Record sets forth a true and complete list of Akanda’s ownership, whether direct or indirect, or of record

or beneficial, of all securities or other equity interests in, or investment in or control of, any Person that is material to Akanda.

5.7

5.8

Akanda Financial Statements.

5.7.1 The Akanda Disclosure Record contains the Akanda Financial Statements. The Akanda Financial Statements
(1) have been prepared from, and are in accordance with, the books of account and other financial records of the Akanda Group
Members, which reflect only actual transactions; (ii) have been prepared in accordance with IFRS consistently applied during the
periods involved; and (iii) present fairly and accurately, in all material respects, the financial condition and results of operation
of the Akanda Group Member, as applicable, as of the dates thereof or for the periods covered thereby.

5.7.2 All accounts, notes and other receivables reflected on the Akanda Financial Statements have arisen from bona fide
transactions in the Ordinary Course of Business, and are or will be valid, genuine and fully collectible in the Ordinary Course of
Business without resort to litigation or extraordinary collection activity, less any reserves for doubtful accounts reflected on the
Akanda Financial Statements.

No Undisclosed Liabilities.

Except as set forth in the Akanda Disclosure Record, no Akanda Group Member has any Liabilities, other than Liabilities:

(1) disclosed in the Akanda Financial Statements; (ii) similar in nature and amount to those disclosed in the Akanda Financial Statements
that have been incurred since September 30, 2021 in the Ordinary Course of Business and not in violation of this Agreement; or (iii) that
are not material to Akanda.
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Indebtedness.

Except for the Indebtedness described in Akanda Disclosure Record: (i) no Akanda Group Member has any material

Indebtedness; (ii) no Akanda Group Member has guaranteed any Indebtedness of any Person; and (iii) other than Permitted Liens, there
are no Liens on the assets or properties of any Akanda Group Member.
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5.10

Compliance with Laws.
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Each Akanda Group Member has at all times conducted, and currently conducts, its business in compliance with all Applicable
Laws. None of the Akanda Group Members has received any notice of any material violation of and, to the Knowledge of Akanda, no
Akanda Group Member is under investigation or review by any Governmental Authority with respect to or has been threatened to be
charged with any violation of any Applicable Laws.

5.11 Licenses.

Except as set forth in the Akanda Disclosure Record, each Akanda Group Member holds or possesses, and each is in compliance
with, all Licenses required for the lawful conduct of the Akanda Business as currently conducted. No Akanda Group Member has received
any notice advising of the refusal to grant any License that has been applied for or is in process of being granted and there is no reason to
believe that any such Governmental Authority is considering taking or would have reasonable ground to take any such action.

5.12 Due Issuance.

The Akanda Shares, when issued and delivered in accordance with this Agreement, will be duly authorized, validly issued, fully
paid and non-assessable, will be free from all Liens, will not be issued in violation of any Applicable Laws, will rank pari passu in all
respects with all other outstanding Akanda Shares, and will not be subject to and will not be issued in violation of any preemptive rights,
rights of first refusal or rights of first offer.

5.13 No Orders.

No Governmental Authority has issued any order which is currently outstanding preventing or suspending trading in any
securities of Akanda, and no such proceeding is, to the Knowledge of Akanda, pending, contemplated or threatened. Akanda does not
have in place a shareholder right protection plan.

5.14 Securities Law Matters.

5.14.1 Reporting Requirements. Akanda has filed all material documents required to be filed by it under the U.S.
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations promulgated thereunder, and
such documents do not contain a misrepresentation (within the meaning of the Exchange Act), or contain an untrue statement of
a material fact, or an omission to state a material fact that is required to be stated or that is necessary to make a statement not
misleading in the light of the circumstances in which it was made. There are no material facts or material changes (within the
meaning of the Exchange Act) relating to Akanda or the Akanda Business which is required to be disclosed under the Exchange
Act but have not been publicly disclosed in the Akanda Disclosure Record. Akanda has not made any confidential filings with
any securities regulatory authorities that, as at the date of this Agreement, are not publicly available.

5.14.2 Exchange Listing. For so long as the Payment Shares are held by the Vendor, Akanda will use commercially

reasonable efforts to maintain listing of the Akanda Shares on the Exchange, and will use commercially reasonable efforts to
maintain Akanda’s status as a “reporting issuer” not in default of the requirements of the Exchange and the Exchange Act.
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5.14.3 Rule 144 Resales. Akanda shall take such action as the Vendor may reasonably request, all to the extent required
from time to time to enable the Vendor to sell Payment Shares without registration under the U.S. Securities Act within the
limitations of the exemption provided by Rule 144 thereunder. Upon the request of the Vendor in connection with such request
pursuant to Rule 144, subject to Applicable Laws (including applicable Securities Laws), Akanda shall promptly engage its
United States securities counsel to address and deliver to the Vendor and Akanda’s registrar and transfer agent a permissive
Rule 144 legal opinion with respect to the sale of the Payment Shares pursuant to Rule 144 under the U.S. Securities Act.

5.14.4 Sarbanes-Oxley; Accounting and Disclosure Controls. Except as disclosed in its public filings, Akanda is in
compliance with any and all applicable requirements of the Sarbanes-Oxley Act of 2002 that are effective and applicable to
Akanda as of the date hereof, and any and all applicable rules and regulations promulgated by the Securities and Exchange
Commission (the “SEC”) thereunder that are effective as of the date hereof and as of the Closing Date. Akanda maintains a
system of internal accounting controls sufficient to provide reasonable assurance that: (i) transactions are executed in accordance
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6.1

with management’s general or specific authorizations, (ii) transactions are recorded as necessary to permit preparation of
financial statements in conformity with IFRS and to maintain asset accountability, (iii) access to assets is permitted only in
accordance with management’s general or specific authorization, and (iv) the recorded accountability for assets is compared
with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences. Akanda has
established disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(¢e)) for Akanda and
designed such disclosure controls and procedures to ensure that information required to be disclosed by Akanda in the reports it
files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in
the SEC’s rules and forms.

5.14.5 Office of Foreign Assets Control. Neither Akanda, nor, to the knowledge of Akanda, any director or officer of
Akanda or any of its subsidiaries, or any employee, representative, agent or affiliate of Akanda or any of its subsidiaries or any
other person acting on behalf of Akanda or any of its subsidiaries is currently subject to any U.S. sanctions administered by the
Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”).

ARTICLE 6
COVENANTS
Interim Operations.
6.1.1 From the Agreement Date until the earlier of the Closing Date or the date, if any, on which this Agreement is

terminated pursuant to Section 10.1 (the “Termination Date”), except as otherwise provided in this Agreement, the Vendor
will cause the Target Corporations to: (i) conduct their Business only in the Ordinary Course of Business; and (ii) use its
commercially reasonable efforts to preserve intact the business organization and goodwill of such businesses and to maintain
their respective relationships with their customers, clients and other Persons having business dealings with them.
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6.1.2 Without limiting the generality of the foregoing, except as expressly permitted or required by this Agreement or
as approved in writing by Akanda, from the Agreement Date until the earlier of the Closing Time or the termination of this
Agreement in accordance with its terms, the Vendor will not permit either Target Corporation to:

6.1.2.1 amend or otherwise change its Organizational Documents;
6.1.2.2 take any action that would permit any Lien over any of its assets;
6.1.2.3 authorize, issue, sell or transfer any of its share capital or other equity interests or any securities

convertible into or exercisable or exchangeable for its share capital or other equity interests, or adjust, split or reclassify
any of its share capital or other equity interests;

6.1.2.4 declare, set aside, make or pay any dividend or other distribution (whether in cash, stock or other
property) in respect of any its share capital or other equity interests or make any other distribution (whether in cash,
stock or other property) whatsoever to any Related Party; provided that, the foregoing shall not apply to salaries or
wages paid in the Ordinary Course of Business to any Related Party who is an employee of a Target Corporation;

6.1.2.5 merge or consolidate with any other Person or acquire any business or assets of any other Person
(whether by merger, stock purchase, asset purchase or otherwise), or form any Subsidiary;

6.1.2.6 adopt a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other
reorganization;
6.1.2.7 make any material change in the operation of business, except such changes as may be required to

comply with this Agreement or any Applicable Laws;

6.1.2.8 make, authorize or make any commitment with respect to, any single capital expenditure that is in excess
of $60,000 or capital expenditures that are, in the aggregate, in excess of $240,000;
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6.1.2.9 except in connection with operations in the Ordinary Course of Business and upon terms not materially
adverse to the Target Corporations, amend in any material respect, or terminate (other than in accordance with its terms)
any Contract material to the Business or either Target Corporation, or waive, release or assign any material rights or
claims thereunder;

6.1.2.10 except in connection with operations in the Ordinary Course of Business and upon terms not materially
adverse to the Target Corporations enter into any Contract material to the Business: (i) that has a term of, or requires the
performance of any obligations over a period in excess of one month; or (ii) that cannot be terminated without penalty
on less than one (1) months’ notice;

6.1.2.11 sell, lease (as lessor), transfer or otherwise dispose of, or mortgage, encumber, pledge or impose any
Lien on, any of its assets or properties, other than dispositions of immaterial assets or properties for fair value in the
Ordinary Course of Business;

6.1.2.12 create, incur, assume or guarantee any Indebtedness, other than Transaction Expenses, or extend or
modify any existing Indebtedness;
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6.1.2.13 make any loans, advances or capital contributions to, or investments in, any Person;
6.1.2.14 cancel any debts owed to, or waive any material claims or rights held by either Target Corporation;
6.1.2.15 commence, settle or compromise any Action by or against either Target Corporation, other than

settlements entered into in the Ordinary Course of Business and requiring only the payment of monetary Damages in
an aggregate amount not to exceed $60,000;

6.1.2.16 incur expenses (including legal or other professional fees) in excess of $60,000 in the aggregate in
connection with any ongoing, new or proposed Action involving or relating to either Target Corporation, but excluding
any Transaction Expenses;

6.1.2.17 except as required by Applicable Laws or any existing Contract in effect on the Agreement Date:
(1) institute or announce any increase in the compensation, bonuses or other benefits payable to any of its executive
employees or consultants; (ii) enter into or amend any employment, consulting, severance or change of control
agreement with any such Person; or (iii) enter into or adopt any Employee Plan;

6.1.2.18 enter into any transaction with any of its Affiliates, except transactions that are at prices and on terms
and conditions not less favorable to the applicable Target Corporation than could be obtained on an arm’s-length basis
from unrelated third parties;

6.1.2.19 make any change in the accounting methods, principles or policies of either Target Corporation, other
than any change required by Applicable Laws or a change in IFRS;

6.1.2.20 fail to file any material Tax Return when due or pay any material Tax when due (other than Taxes being
contested in good faith), or make or change any Tax election;

6.1.2.21 fail to pay any accounts payable when due or within a reasonable period of time thereafter (other than
amounts being contested in good faith) or fail to use commercially reasonable efforts to collect any accounts receivable
when due;

6.1.2.22 fail to renew or otherwise keep in full force and effect any material License relating to its Business;

6.1.2.23 fail to use its best efforts to take all required steps and actions (including the payment of all fees and
expenses) necessary to obtain, and maintain in good standing, any required Licenses; or
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6.1.2.24 enter into any Contract with respect to any of the foregoing.
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6.2

6.3

6.4

Access to Information.
From the Agreement Date until the earlier of the Closing Date or the Termination Date:

6.2.1 the Vendor will cause the Company to, subject to compliance with Applicable Laws, furnish to the Purchaser or
Akanda and their authorized representatives such additional information relating to the Target Corporations and their respective
Business as the Purchaser or Akanda may reasonably request; and

6.2.2 Akanda will, subject to compliance with Applicable Laws, furnish to the Vendor such additional information
relating to Akanda and any other Akanda Group Members and the Akanda Business as the Vendor may reasonably request.

Notice of Certain Events.

6.3.1 From the Agreement Date until the earlier of the Closing Date or the Termination Date, the Vendor will promptly
notify the Purchaser and Akanda in writing of: (i) either Target Corporation Material Adverse Effect; (ii) any breach of or default
under this Agreement, or any event that would reasonably be expected to become a breach or default under this Agreement on
or prior to the Closing; (iii) any notice or other communication from any third Person (including any Governmental Authority)
alleging any required consent of such third Person (or Governmental Authority) is or may be required in connection with the
Contemplated Transactions; (iv) any Actions commenced or, to the Knowledge of the Vendor, threatened against the either
Target Corporation that, if pending on the Agreement Date, would have been required to have been disclosed pursuant to
this Agreement or that relate to the completion of the Contemplated Transactions; and (v) any communications from any
Governmental Authority relating to any License held or applied for by either Target Corporation.

6.3.2 From the Agreement Date until the earlier of the Closing Date or the Termination Date, Akanda will promptly notify
the Vendor in writing of: (i) any Akanda Material Adverse Effect; (ii) breach of or default under this Agreement, or any event
that would reasonably be expected to become a breach or default under this Agreement on or prior to the Closing; (iii) any notice
or other communication from any third Person (including any Governmental Authority) alleging that any required consent of
such third Person (or Governmental Authority) is or may be required in connection with the Contemplated Transactions; (iv) any
Actions commenced or, to the Knowledge of Akanda, threatened against any Akanda Group Member that, if pending on the
Agreement Date, would have been required to have been disclosed pursuant to this Agreement or that relate to the completion
of the Contemplated Transactions; and (v) any communications from any Governmental Authority relating to any License held
or applied for by any Akanda Group Member.

Efforts.

Subject to the terms and conditions of this Agreement, each Party will use its commercially reasonable efforts to satisfy the

conditions to Closing to be satisfied by it under Article 7 and to cause the Closing to occur and to take, or cause to be taken, all actions,
to file, or cause to be filed, all documents and to do, or cause to be done, and to assist and cooperate with the other Parties in doing,
all things necessary, proper or advisable to complete and make effective, in the most expeditious manner practicable, the Contemplated
Transactions.
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6.5

Exclusivity.

From the Agreement Date until the earlier of the Closing Time and the termination of this Agreement in accordance with its

terms, except with the prior written consent of the Purchaser and Akanda, the Vendor will not (and will cause all directors, officers,
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employees, agents, representatives and Affiliates acting on its behalf and/or on behalf of the Company (as applicable) not to): (i) solicit,
initiate, encourage or accept any offer or proposal from any Person (other than the Akanda Group Members and their respective
representatives) concerning any merger, consolidation, sale or transfer of material assets, sale or transfer of any equity interests or other
business combination involving either Target Corporation (an “Acquisition Proposal”); (ii) engage in any discussions or negotiations
with any Person (other than the Akanda Group Members and their respective representatives) concerning any Acquisition Proposal;
or (iii) furnish any non-public information concerning the business, properties or assets of the Company to any Person (other than the
Akanda Group Members and their respective representatives), except as required to comply with any Applicable Laws or this Agreement
or except in the Ordinary Course of Business. The Vendor will (and will cause the directors, officers, employees, agents, representatives
acting on behalf of the Company to) immediately cease and cause to be terminated all existing discussions, negotiations or other
communications with any Persons conducted heretofore with respect to any of the foregoing. The Vendor will immediately notify the
Purchaser and Akanda in writing upon receipt by either Target Corporation, or the Vendor, of any proposal, offer or inquiry regarding an
Acquisition Proposal, which notice will indicate in reasonable detail the identity of the Person making such proposal, offer or inquiry and
the terms and conditions of any such Acquisition Proposal.

6.6  Confidentiality.

6.6.1 Except with respect to an announcement pursuant to Section 12.11 of the Contemplated Transactions, no Party shall
disclose this Agreement or any other aspects of the Contemplated Transactions to any Person except (i) to its board of directors,
senior management, employees and legal, accounting, financial or other professional advisors, but, in each case only to the extent
that such representatives have been informed of the confidential nature of such information and are bound by an obligation to
maintain the confidentiality of such information, (ii) as is required to enforce its rights or the obligations of another Party under
this Agreement, or (iii) as may be required by any Applicable Laws and, then, only in compliance with Section 6.6.2.

6.6.2 In the event that a Party or any of its representatives is required by any Applicable Law in any proceeding to disclose
this Agreement or any aspects of the Contemplated Transactions, such Party will provide the other Parties with prompt prior
notice so that the other Parties (or any of them) may seek a protective order or other appropriate remedy and/or waive compliance
with the provisions of this Agreement. In the event that no other Party is able to obtain such protective order or other appropriate
remedy, the first Party will furnish only that portion of this Agreement or the aspects of the Contemplated Transactions which
it is advised by a written opinion of counsel is legally required, and will give the other Parties written notice of the information
to be disclosed as far in advance as practicable, and will exercise commercially reasonable efforts to obtain a protective order or
other reliable assurance that confidential treatment will be accorded the information so disclosed.

6.7 Expenses.

The Purchaser, Akanda and the Vendor will each bear and pay their own respective costs and expenses incurred in connection
with this Agreement and the Contemplated Transactions, whether or not the Contemplated Transactions are completed. No Target
Corporation will be responsible or liable for and will not pay any costs or expenses incurred in connection with this Agreement and the
Contemplated Transactions (including the fees and expenses of any counsel, accountant or other advisor retained by or for the benefit of
any such Person).
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6.8 Non-Competition.

6.8.1 From and after the Closing, each of the Vendor and Flowr (in consideration of $1.00 and other good and valuable
consideration paid to Flowr by each of the Purchaser and Akanda, the receipt and sufficiency of all of which is acknowledged by
Flowr) agrees that it will not, during the period commencing as of the Closing Date and ending on the date that is two (2) years
thereafter (the “Restricted Period”), for any reason, without the Purchaser’s express prior written consent, directly or indirectly,
either as an individual or in conjunction with any other Person, whether acting as a principal, agent, employee, independent
contractor or in any other capacity whatsoever, anywhere within Europe, advise, manage, carry-on, be engaged in, concerned
with, have an interest in or permit the Vendor’s or Flowr’s name or any part thereof to be used or employed by any company or
business entity that is engaged in the Business.

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

6.8.3 Each of the Vendor and Flowr acknowledges that the restrictions contained in this Section 6.8 are reasonable and
necessary to protect the legitimate interests of Purchaser and constitute a material inducement to Purchaser’s entering into this
Agreement and consummating the transactions contemplated by this Agreement. The covenants contained in this Section 6.8
and each provision hereof are severable and distinct covenants and provisions.

6.8.4 Notwithstanding the foregoing, the Purchaser and Akanda agree that the restrictive covenant of Flowr contained in
this Section 6.8 shall cease to apply, and be of no force or effect, upon the occurrence of a Change of Control.

6.9  Post-Closing Deliverables

6.9.1 Within fourteen (14) days following the Closing Date: (i) the Vendor shall, or shall cause the Company to, deliver
any documents and make all filings with the Governmental Authorities in Malta as may be required for the purposes of
registering the transfer of the Company Shares from the Vendor to the Purchaser, including, inter alia, the delivery of the
following documents to the Registrar of Companies at the Malta Business Registry: (a) the Form T; (b) the Form BO2, and
(b) the Directors’ Resolution

6.9.2 Within forty-five (45) days following the Closing Date, the Vendor shall have delivered the Closing Financial

Statements to the Purchaser and Akanda, which financial statements shall reflect compliance of the Vendor’s covenants set out
herein, as determined by the Purchaser and Akanda, each acting reasonably.
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6.10 Further Assurances.

At any time and from time to time following the Closing, at the reasonable request of any Party, each Party will execute and
deliver, or cause to be executed and delivered, such other documents and instruments and will take, or cause to be taken, such further or
other actions as any other Party may reasonably request or as otherwise may be reasonably necessary or desirable to evidence and make
effective the Contemplated Transactions.

6.11 Termination of Certain Arrangements.

On or prior to the Closing Date, all payables, receivables, loans, Liabilities and other obligations between either Target
Corporation on the one hand, and the Vendor or any of its other Affiliates on the other hand, will be repaid in full and extinguished.

6.12 Bridge Loans.

Subject to Akanda receiving a borrowing request in substantially the form appended to this Agreement as Exhibit E, containing
information acceptable to Akanda in its sole discretion (each an “Approved Borrowing Request”), between the Agreement Date and
the Closing Date, within five (5) Business Days of receiving an Approved Borrowing Request, Akanda agrees to advance loans to OpCo
(each a “Bridge Loan”), each in the principal amount of up to $339,000 (or such other amount agreed to by Akanda and the Vendor), to
permit OpCo to fund its immediate working capital needs and to repay the Bank Debt. Upon Closing, the Bridge Loans shall be treated as
inter-company loans from Akanda to OpCo; provided that, OpCo may not request more than one Bridge Loan per calendar month. The
Vendor shall ensure that OpCo only uses the Bridge Loans for OpCo’s immediate working capital needs and to repay the Bank Debt.

If Closing does not occur on or prior to May 31, 2022, OpCo shall repay the Bridge Loans on or before the 20th Business Day
following such date, by the delivery to Akanda (or as Akanda may direct in writing) of medical cannabis at a price of €2.00 per gram or
in cash, in OpCo’s sole discretion. The Parties agree that the payment in kind by medical cannabis shall meet the specifications set out in
Exhibit F, attached, and will comply with all Applicable Laws. The Vendor acknowledges that one loan was advanced to OpCo prior to
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the Agreement Date in the principal amount of $339,000 and that such loan shall be deemed a Bridge Loan and subject the provisions of
this Section 6.11 in all respects, notwithstanding its advancement prior to the Agreement Date.

6.13 Transfer of ShellCo

Prior to the Closing Date, the Vendor or Flowr shall, or the Vendor or Flowr shall cause a third party to, acquire all of the issued
and outstanding shares in the capital of ShellCo from the Company, such that ShellCo ceases to be a Subsidiary of the Company.

6.14 US Securities

The Vendor will comply with US securities laws and SEC regulations and filing requirements on any required beneficial
ownership reports under Section 13 of the Exchange Act, and the rules and regulations promulgated thereunder.
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ARTICLE 7
CONDITIONS PRECEDENT

7.1 Conditions to the Obligations of the Parties.

The obligations of the Parties to complete the Contemplated Transactions are subject to the satisfaction or (to the extent
permitted by Applicable Laws) waiver by the Purchaser and the Vendor, on or prior to the Closing Date, of each of the following
conditions:

7.1.1 Governmental and Exchange Approvals. All consents, approvals and actions of or by, and all filings with and
notifications to, any Governmental Authority and the Exchange required to complete the Contemplated Transactions will
have been obtained, taken or made, as applicable, and will remain in full force and effect, notwithstanding the publication
contemplated in Section 4.3.2.

7.1.2 No Prohibitions. No provision of any Applicable Laws will prohibit or otherwise challenge the legality or validity
of the Contemplated Transactions.

7.2 Conditions to the Obligations of the Vendor.

The obligations of the Vendor to complete the Contemplated Transaction are subject to the satisfaction or (to the extent permitted
by Applicable Laws) waiver by the Vendor, on or prior to the Closing Date, of each of the following further conditions:

7.2.1 Accuracy of Representations and Warranties. Each of the representations and warranties of Purchaser and Akanda
set forth in this Agreement; (i) that is qualified by materiality or Akanda Material Adverse Effect will be true and correct in all
respects; and (ii) that is not so qualified will be true and correct in all material respects, in each case at and as of the Closing
Date as if made on and as of the Closing Date (except to the extent that any such representations and warranties speak expressly
as of an earlier date, in which case they will be true and correct, or true and correct in all material respects, as the case may be,
as of such earlier date).

7.2.2 Performance of Covenants. The Purchaser and Akanda will have performed or complied in all material respects
with all covenants, agreements and obligations required by this Agreement to be performed or complied with by them on or
prior to the Closing Date.

7.2.3 No Akanda Material Adverse Effect. Between the Agreement Date and the Closing Date, there will have been no
Akanda Material Adverse Effect.

7.2.4 Certificate of Compliance. The Purchaser and Akanda will have delivered to the Vendor a certificate dated the
Closing Date, signed by an authorized officer of the Purchaser and Akanda, certifying as to the satisfaction of the conditions set
forth in Section 7.2.1, Section 7.2.2 and Section 7.2.3.
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7.2.5 Third Party Consents. The Purchaser and Akanda will have obtained the written consents of, or given notifications
(to the extent only notification is required) to, the Exchange, and any other third party or Governmental Authority that
Applicable Law requires consent or notification, in each case in form and substance reasonably satisfactory to the Vendor, and
all such consents will remain in full force and effect.
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7.3

7.2.6 Receipt of Closing Deliveries. Akanda will have executed and delivered, or caused to be executed and delivered, all
of the agreements, certificates and other documents specified in Section 2.7.

7.2.7 Akanda Shares. Akanda shall deliver to the Vendor certificates or registration statements evidencing the Payment
Shares issuable pursuant to Section 2.2.

7.2.8 Concurrent Private Placement. Contemporaneously with the Closing, the Purchaser and Flowr shall have completed
the private placement contemplated by the Subscription Agreement pursuant to which the Purchaser will subscribe for
14,285,714 common shares in the capital of Flowr (the “Flowr Shares”) for an aggregate purchase price of CAD$999,999.98
(the “Private Placement”).

Conditions to the Obligations of Purchaser and Akanda.

The obligations of the Purchaser and Akanda to complete the Contemplated Transaction are subject to the satisfaction or (to the

extent permitted by Applicable Laws) waiver by the Purchaser and Akanda, on or prior to the Closing Date, of each of the following
further conditions:

7.3.1 Accuracy of Representations and Warranties. Each of the representations and warranties of the Vendor set forth in
this Agreement and in any certificate or other writing delivered by them pursuant hereto: (i) that is qualified by materiality or
Target Corporation Material Adverse Effect will be true and correct in all respects; and (ii) that is not so qualified will be true
and correct in all material respects, in each case at and as of the Closing Date as if made on and as of the Closing Date (except
to the extent that any such representations and warranties speak expressly as of an earlier date, in which case they will be true
and correct, or true and correct in all material respects, as the case may be, as of such earlier date).

7.3.2 Performance of Covenants. The Vendor shall have performed or complied in all material respects with all covenants,
agreements and obligations required by this Agreement to be performed or complied with by the Vendor on or prior to the
Closing Date.

7.33 No Target Corporation Material Adverse Effect. Between the Agreement Date and the Closing Date, there will have
been no Target Corporation Material Adverse Effect.

7.3.4 Certificate of Compliance. The Vendor will have delivered to Akanda a certificate dated the Closing Date, signed
an authorized officer of the Vendor, certifying as to the satisfaction of the conditions set forth in Section 7.3.1, Section 7.3.2 and
Section 7.3.3.

7.3.5 Third Party Consents. The Vendor will have obtained the written consents of, or given notifications (to the extent
only notification is required) to, the TSX Venture Exchange and each of the third parties set forth in Section 3.32 of the Vendor
Disclosure Schedule, in each case in form and substance reasonably satisfactory to the Purchaser and Akanda, and all such
consents will remain in full force and effect.

7.3.6 No Outstanding Securities. As of Closing there will be no outstanding securities of (i) the Company which are
convertible into or exercisable or exchangeable for Company Shares or other securities of the Company, and (ii) OpCo which
are convertible into or exercisable or exchangeable for other securities of OpCo.
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8.1

7.3.7 Receipt of Closing Deliveries. The Vendor will, as applicable, have executed and delivered, or caused to be executed
and delivered, all of the agreements, certificates and other documents specified in Section 2.6, all in form and substance
reasonably satisfactory to Akanda.

7.3.8 Vendor Disclosure Schedule. The Vendor shall have delivered to the Purchaser and Akanda the Vendor Disclosure
Schedule in the form and substance reasonably satisfactory to the Purchaser and Akanda. The disclosure in the Vendor
Disclosure Schedule shall have not materially modified the representations and warranties of the Vendor.

7.3.9 Company Financial Statements. The Vendor shall have delivered the Company Financial Statements to the
Purchaser and Akanda, which financial statements shall reflect the accuracy of representations and warranties of the Vendor as
set out herein in respect of Company Financial Statements.

ARTICLE 8
INDEMNIFICATION

Indemnity by Vendor and Flowr

8.1.1 The Vendor and Flowr (in consideration of $1.00 and other good and valuable consideration paid to Flowr by each
of the Purchaser and Akanda, the receipt and sufficiency of all of which is acknowledged by Flowr) will, jointly and severally,
be liable to and indemnify the Purchaser, Akanda and the Target Corporations and defend and save them fully harmless against,
and will reimburse them for, any Damages arising from, in connection with or related in any manner whatsoever:

g1 incorrectness in or breach of any representation or warranty of the Vendor contained in this Agreement or any
7 agreement delivered pursuant to this Agreement;
g11o Ay breach or non-fulfilment of any covenant or obligation on the part of the Vendor contained in this Agreement
"7 or any agreement delivered pursuant to this Agreement;
any third party claim against the either Target Corporation instituted prior to or after the Closing Time and whether
8.1.1.3 or not disclosed in the Vendor Disclosure Schedule, which is based on an act or omission of the Vendor or either
Target Corporation that occurred or commenced prior to the Closing Time;

any Taxes required to be paid by either Target Corporation relating to any period ending before the Closing Date
8.1.1.4 and the portion of any Taxes relating to any period ending after the Closing Date that is attributable to the portion
of that period ending before the Closing Date; and

all debts or liabilities, contingent or otherwise, of either Target Corporation (and than in respect of the Assumed
8.1.1.5 Receivables) existing prior to the Closing Date or that arise from or after the Closing Date with respect to matters
that occurred prior to the Closing Date.

8.1.2 For greater certainty and without limiting the generality of the foregoing provision, the indemnity provided for in

this Section 8.1 will extend to any Damages arising from any act, omission or state of facts that occurred or existed prior to the
Closing Date.
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8.2

Indemnity by Purchaser and Akanda

8.2.1 The Purchaser and Akanda will, jointly and severally, be liable to and indemnify the Vendor and defend and save
it fully harmless against, and will reimburse it for, any Damages arising from, in connection with or related in any manner
whatsoever:

any incorrectness in or breach of any representation or warranty of the Purchaser or Akanda contained in this

8.2.1.1 Agreement or any agreement delivered pursuant to this Agreement; and
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g0 1o ANy breach or non-fulfilment of any covenant or obligation on the part of the Purchaser or Akanda contained in this
T Agreement or any agreement delivered pursuant to this Agreement;

8.3 Claim Notice.

If an Indemnified Party becomes aware of any act, omission or state of facts that may give rise to Damages in respect of which
a right of indemnification is provided for under this Article 8, the Indemnified Party will promptly give written notice thereof (a “Claim
Notice”) to the Indemnifying Party. The Claim Notice will specify whether the potential Damages arise as a result of a claim by a Person
against any Indemnified Party (a “Third Party Claim”) or whether the potential Damages arise as a result of a claim directly by the
Indemnified Party against the Indemnifying Parties (a “Direct Claim”), and will also specify with reasonable particularity (to the extent
that the information is available): (a) the factual basis for the Direct Claim or Third Party Claim, as the case may be; and (b) the amount
of the potential Damages arising therefrom, to the extent known.

8.4 Limitation of Liability of Vendor.

The aggregate amount of all Damages for which the Vendor and Flowr together will be liable to the Purchaser, Akanda and the
Target Corporations will not exceed $12,500,000; provided that, this Section 8.4 shall not apply to any Damages that arise as result of a
breach of any of the Vendor Fundamental Representations or any Claims that arise from the fraud or intentional misrepresentation of the
Vendor.

8.5 Limitation of Liability of Purchaser and Akanda.

The aggregate amount of all Damages for which the Purchaser and Akanda together will be liable to the Vendor will not
exceed $12,500,000; provided that, this Section 8.5 shall not apply to any Damages that arise as result of a breach of any of the Akanda
Fundamental Representations or any Claims that arise from the fraud or intentional misrepresentation of the Purchaser or Akanda.

8.6 Indemnity Baskets
Notwithstanding any other provision of this Agreement:

8.6.1 neither the Vendor nor Flowr will have liability for Damages suffered or incurred by the Purchaser, Akanda or
the Target Corporations, until the aggregate amount of all such Damages exceeds $250,000, and once the total of all such
Damages exceeds the foregoing threshold, the Purchaser, Akanda and/or the Target Corporations, shall be entitled to make an
indemnity claim for all such Damages in excess of $250,000, provided that, the foregoing limitation shall not apply to any
Damages suffered by the Purchaser, Akanda or the Target Corporations as result of or in connection with a breach of the Vendor
Fundamental Representations (or any of them), or any fraudulent or intentional misrepresentation on the part of the Vendor; and
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8.6.2 neither the Purchaser nor Akanda will have any liability for Damages suffered or incurred by the Vendor, until
the aggregate amount of all such Damages exceeds $250,000 and once the total of all such Damages exceeds the foregoing
threshold, the Vendor shall be entitled to make an indemnity claim for all such Damages in excess of $250,000, provided that,
the foregoing limitation shall not apply to any Damages suffered by the Vendor as result of or in connection with a breach of
the Akanda Fundamental Representations (or any of them), or any fraudulent or intentional misrepresentation on the part of the
Purchaser or Akanda.

8.7 Calculation of Damages.

The calculation of Damages payable to an Indemnified Party will not be affected by any inspection or inquiries made by on or
behalf of the Party entitled to be indemnified under this Article 8.

ARTICLE 9
POST-CLOSING TAX RETURNS
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9.1 Tax Returns

The Vendor shall, at its cost, cause the Target Corporations to prepare and file in a timely fashion all Tax returns
required under any applicable Tax legislation (“Tax Returns”) to be filed by the them for (i) any period ending on or

9.1.1.1 before the Closing Date (including as a consequence of the Closing) and for which Tax Returns have not been filed as
of that date; and (ii) any period beginning prior to the Closing Date and ending after the Closing Date (collectively, the
“Stub Period Returns”).

The Vendor and the Purchaser shall co-operate fully in good faith with each other and make available to each other in
a timely fashion any information in their respective possession and that is reasonably required for the preparation and
filing of the Stub Period Returns, and shall preserve that information in their respective possession until the expiration
of any applicable limitation period under any applicable tax legislation. The Vendor shall provide to the Purchaser (and
its tax advisors) for its review and approval a copy of the Stub Period Returns and Tax Returns 30 days prior to filing
and the Purchaser will have the opportunity to fully comment on those Stub Period Returns prior to filing.

9.1.1.2

From and after the Closing Date, the Purchaser shall cause the Target Corporations to retain, until the expiration of any
applicable limitation period under any applicable tax legislation, all books and records relating to any period ending on
9.1.1.3 or before the Closing Date (including as a consequence of Closing) and that are reasonably required for the purpose
of the preparation and filing of the Stub Period Returns. So long as such books and records are retained by the Target
Corporations, the Vendor may inspect the same for the purpose of the preparation and filing of the Stub Period Returns.

After Closing, the Purchaser shall cause the Target Corporations to co-operate in a reasonable manner with the Vendor
and its representatives for the purposes of the preparation of the Vendor’s accounts and the Tax Returns and in providing
any information in the possession of the Target Corporations and that is reasonably required for those purposes. Without

9.1.1.4 limiting the generality of the foregoing, the Purchaser shall, upon reasonable notice, cause the Target Corporations to
provide the Vendor and its representatives reasonable access to those books and records in the possession of the Target
Corporations that are reasonably required for the preparation of the Vendor’s accounts and the Tax Returns together
with the assistance of those employees of the Target Corporations that the Vendor may reasonably request.
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9.2 Cookies’ Agreements

With respect to: (i) the license and packaging agreement dated as of July 19, 2021, between OpCo, as licensee, and 1L Botanicals
LLC and Cookies Creative Consulting & Promotions, Inc., as licensors, and (ii) the retail license agreement dated as of July 19, 2021,
between OpCo, as licensee, and Cookies Creative Consulting & Promotions, Inc., as licensor ((i) and (ii) collectively, the “Cookies’
Agreements”), Flowr covenants to Akanda and the Purchaser that, forthwith following Closing, it shall use its best efforts to obtain
written confirmation from Cookies Creative Consulting & Promotions, Inc. and 1L Botanicals LLC (as applicable), in form and substance
satisfactory to Akanda and the Purchaser (each acting reasonably), that the Cookies’ Agreements will remain in place, notwithstanding
Closing.

ARTICLE 10
TERMINATION

10.1 Grounds for Termination.

Notwithstanding anything contained in this Agreement to the contrary, this Agreement may be terminated and the Contemplated
Transactions may be abandoned at any time prior to the Closing:

10.1.1 by the mutual written agreement of the Parties;

10.1.2 by the Purchaser and Akanda in the event of a material breach of any representation, warranty, covenant or
agreement of the Vendor contained herein and the failure of the Vendor to cure such breach within five (5) Business Days after
receipt of written notice from Akanda requesting such breach to be cured; provided, however, that there will be no right to
terminate if such breach was caused, in whole or in part, by a material breach by the Purchaser or Akanda;
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10.1.3 by the Vendor in the event of a material breach of any representation, warranty, covenant or agreement of the
Purchaser or Akanda contained herein and the failure of the Purchaser or Akanda to cure such breach within five (5) Business
Days after receipt of written notice from the Vendor requesting such breach to be cured; provided, however, that there will be no
right to terminate if such breach was caused, in whole or in part, by a material breach by the Vendor.

10.1.4 by any Party if any Governmental Authority will have issued a final and non-appealable order, decree or
judgment permanently restraining, enjoining or otherwise prohibiting the completion of the Contemplated Transactions or any
Governmental Authority has refused to provide a consent or approval set forth, or required by the terms of this Agreement to be
set forth, in Section 3.32 of the Vendor Disclosure Schedule; or

10.1.5 by any Party if the Closing will not have occurred on or before April 30, 2022 (or such later date as may be
agreed to in writing by the Purchaser and the Vendor); provided, however, that the right to terminate this Agreement under this
Section 10.1.5 will not be available to any Party whose failure to fulfill any obligation under, or breach of any provision of, this
Agreement will have been the cause of, or will have resulted in, the failure of the Closing to occur on or before the applicable
date.

52

10.2 Notice of Termination.

Any Party desiring to terminate this Agreement pursuant to Section 10.1 will give written notice of such termination to the other
Parties to this Agreement in accordance with Section 12.2, specifying the provision(s) pursuant to which such termination is effective.

10.3 Effect of Termination.

If this Agreement is terminated pursuant to this Article 10, this Agreement will forthwith become void and of no further force
and effect and all rights and obligations of the Parties hereunder will be terminated without further liability of any Party to any other
Party; provided, however, that: (i) the provisions of Sections 6.6 and 10.3, and Article 12, and the rights and obligations of the Parties
thereunder, will survive any such termination; and (ii) nothing herein will relieve any Party from liability for willful or intentional breach,
any Fraud Claim or any other liability arising prior to such termination under this Agreement prior to the date of termination.

ARTICLE 11
RELEASES

11.1 Vendor’s Release.

Except for obligations of Purchaser and Akanda arising under this Agreement or any agreement delivered by the Purchaser or
Akanda pursuant to or in connection with this Agreement, the Vendor, on its own behalf, and on behalf of its sharcholders, partners,
equityholders, directors, managers, officers, employees, agents, representatives, advisors successors and assigns, with effect from the
Closing, unconditionally and irrevocably waives, releases and forever discharges each of the Akanda Group Members and the Target
Corporations and each of their respective Affiliates and past, present and future shareholders, partners, equityholders, directors, managers,
officers, employees, agents, representatives, advisors, successors and assigns (each, a “Akanda Released Person”), from any and all
liability of any kind or nature incurred or arising prior to Closing in connection with the either of the Vendor’s employment or engagement
by, or through its legal or beneficial ownership of, the Company or any of its Affiliates, as applicable, in each case, whether absolute or
contingent, accrued or unaccrued, liquidated or unliquidated, known or unknown, or due or to become due, and the Vendor acknowledges
and agrees that such Person will not seek to recover any amounts in connection therewith or thereunder from any Akanda Released
Person; provided that, nothing in this Section 11.1 will be deemed to constitute a release by such Person of any right to enforce its rights
under this Agreement or any agreement delivered in connection with or pursuant this Agreement or not otherwise released pursuant to
this Section 11.1.

11.2 Akanda Group Member Release.

Except for obligations of the Vendor arising under this Agreement or any agreement delivered by the Vendor pursuant to or
in connection with this Agreement, each Akanda Group Member and each of their respective shareholders, partners, equityholders,

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

directors, managers, officers, employees, agents, representatives, advisors, successors and assigns, with effect from the Closing,
unconditionally and irrevocably waives, releases and forever discharges the Vendor from any and all liability of any kind or nature
incurred or arising prior to Closing in connection with a Vendor’s engagement by, or through its legal or beneficial ownership of, the
Company, whether absolute or contingent, accrued or unaccrued, liquidated or unliquidated, known or unknown, or due or to become
due, and each Akanda Group Member acknowledges and agrees that it will not seek to recover any amounts in connection therewith or
thereunder from the Vendor; provided that, nothing in this Section 11.2 will be deemed to constitute a release by such Person of any right
to enforce its rights under this Agreement or any agreement delivered in connection with or pursuant this Agreement, or not otherwise
released pursuant to this Section 11.2.
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ARTICLE 12
GENERAL PROVISIONS

12.1 Non-Survival of Representations, Warranties and Covenants.

The representations, warranties or covenants contained in this Agreement shall survive the Closing Time for a period of one year
unless otherwise specified in this Agreement.

12.2 Notices.

Any notice, direction or other communication given regarding the matters contemplated by this Agreement (each a “Notice”)
must be in writing, sent by personal delivery, courier or email transmission (provided that the sender of such email transmission does not
receive a delivery failure notice from the intended recipient in respect of such email transmission), or similar means of recorded electronic
communication, addressed as follows:

12.2.1 If to the Purchaser or Akanda, to:

Akanda Corp.

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5K 0A1
Attention: Tej Virk

Email: tej@akandacorp.com

with a copy to:

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5K 0A1

Attention: Eric Foster
E-mail: eric.foster@dentons.com
12.2.2 If to the Vendor or Flowr, to:

Holigen Holdings Limited
Attention: John Chou
Email: john.chou@flowr.ca

with a copy to:
Wildeboer Dellelce LLP

365 Bay Street, Suite 800
Toronto, ON M5H 2V1
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Attention: Jeff Hergott
Email: jhergott@wildlaw.ca

54

Subject to the foregoing, a Notice is deemed to be given and received on the date on which it was delivered or transmitted if it is a
Business Day and the delivery or transmission was made prior to 6:00 p.m. (local time in place of receipt) and otherwise on the next
Business Day. A Party may change its address for service from time to time by providing a Notice in accordance with the foregoing. Any
subsequent Notice must be sent to the Party at its changed address. Any element of a Party’s address that is not specifically changed in a
Notice will be assumed not to be changed.

12.3 Counterparts.

This Agreement may be executed and delivered (including by electronic transmission) in any number of counterparts, each of
which will be deemed an original, and all of which together will constitute one and the same instrument.

12.4 Amendments and Waivers.

This Agreement may not be amended or waived except by an instrument in writing signed by an authorized representative of
each Party. No course of conduct or failure or delay by any Party in exercising any right, power or privilege hereunder will operate as a
waiver thereof, nor will any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other
right, power or privilege.

12.5 Severability.

Wherever possible, each provision hereof will be interpreted in such manner as to be effective and valid under Applicable Laws,
but if any one or more of the provisions contained herein will, for any reason, be held to be invalid, illegal or unenforceable in any
respect by a court of competent jurisdiction, such provision will be ineffective to the extent, but only to the extent, of such invalidity,
illegality or unenforceability without invalidating the remainder of such invalid, illegal or unenforceable provision or provisions or any
other provisions hereof, unless such a construction would be unreasonable.

12.6 Assignment; Successors and Assigns.

Neither this Agreement nor any of the rights, interests or obligations of any Party hereunder may be assigned, delegated or
otherwise transferred by such Party, in whole or in part (whether by operation of law or otherwise), without the prior written consent of
each other Party, and any attempt to make any such assignment, delegation or other transfer without such consent will be null and void;
provided, however, that Akanda may assign its rights, interests and obligations under this Agreement, without the consent of the other
Parties, to any Person who acquires all or substantially all of the assets and business of Akanda or to any Affiliate of Akanda, subject to
the assumption in writing by such Person or Affiliate of Akanda’s obligations hereunder; and provided, further, that Akanda may assign
or encumber this Agreement or any of its rights and obligations hereunder as security for any Indebtedness of Akanda or its Affiliates
without the consent of the other Parties. Subject to the preceding sentences, this Agreement will be binding upon, inure to the benefit of
and be enforceable by the Parties and their respective successors and permitted assigns.

12.7 No Third Party Beneficiaries.
Nothing in this Agreement, express or implied, is intended or will be construed to confer upon any third party, other than the

signatories to this Agreement and their respective successors and assigns permitted by Section 12.6, any right, remedy or claim under or
by reason of this Agreement.
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12.8 Governing Law.
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This Agreement and all disputes and controversies relating to or arising out of this Agreement are governed by and will be
interpreted and construed in accordance with the laws of Ontario. Each signatory to this Agreement irrevocably attorns and submits to
the non-exclusive jurisdiction of the Ontario courts situated in Toronto, Ontario (and appellate courts therefrom) and waives objection to
the venue of any proceeding in such court or that such court provides an inappropriate forum.

12.9 Specific Performance.

The Parties agree that irreparable and ongoing Damages would occur in the event that any provision of this Agreement were
not performed in accordance with its terms or otherwise was breached. Accordingly, each Party agrees that in the event of any actual or
threatened breach of this Agreement by another Party, the non-breaching Party will be entitled, in addition to all other rights and remedies
that it may have, to obtain injunctive or other equitable relief (including a temporary restraining order, a preliminary injunction and a
final injunction) to prevent any actual or threatened breach of any of such provisions and to enforce such provisions specifically, without
the necessity of posting a bond or other security or of proving actual Damages. The prevailing Party in any action commenced under
this Section 12.9 (whether through a monetary judgment, injunctive relief or otherwise) will be entitled to recover from the other Parties
reimbursement for its reasonable legal fees and court costs incurred in connection with such action. Subject to any other provision hereof
including, without limitation, Section 10.3 hereof, such remedies will not be the exclusive remedies for any breach of this Agreement but
will be in addition to all other remedies available hereunder at law or in equity to each of the Parties hereto.

12.10 Interpretation; Absence of Presumption.

12.10.1 The defined terms and headings contained in this Agreement are for reference purposes only and will not affect
in any way the meaning or interpretation of this Agreement. In this Agreement, except to the extent otherwise provided herein
or that the context otherwise requires: (i) words used in the singular include the plural and words in the plural include the
singular; (ii) reference to any gender includes the other gender and neuter; (iii) the words “include”, “includes” and “including”
will be deemed to be followed by the words “without limitation™; (iv) the words “herein”, “hereof”, “hereto”, “hereunder”
and words of similar import will be deemed references to this Agreement as a whole and not to any particular Section or
other provision hereof; (v) reference to any Article, Section, Exhibit or Schedule will mean such Article or Section of, or such
Exhibit or Schedule to, this Agreement, as the case may be, and references in any Section or definition to any clause means
such clause of such Section or definition; (vi) reference to any Applicable Laws will mean such Applicable Laws (including all
rules and regulations promulgated thereunder) as amended, modified, codified or reenacted, in whole or in part, and in effect at
the time of determining compliance or applicability; and (vii) references to “$” are to the lawful currency of the United States
unless otherwise stated. Whenever the last day for the exercise of any privilege or the discharge or any duty hereunder will fall
upon a day that is not a Business Day, the Party having such privilege or duty may exercise such privilege or discharge such
duty on the next succeeding day which is a Business Day.
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12.10.2 Each Party acknowledges and agrees that the Parties have participated jointly in the negotiation and drafting of
this Agreement. In the event that an ambiguity or a question of intent or interpretation arises, this Agreement will be construed
as if drafted jointly by the Parties, and no presumption or burden of proof will arise favoring or disfavoring any Party by virtue
of the authorship of any provision of this Agreement.

12.10.3 In the event of any inconsistency between the statements in this Agreement and statements in the Vendor
Disclosure Schedule, the Akanda Disclosure Record or the other schedules referred to herein, the statements in this Agreement
will control and the statements in the Vendor Disclosure Schedule, the Akanda Disclosure Record and the other schedules
referred to herein will be disregarded to the extent of such inconsistency.

12.11 Announcements.

None of the Parties may make a press release, public statement or announcement or other public disclosure in respect of this
Agreement or the Contemplated Transactions without the prior written consent of the other Parties, unless required by Applicable Law
or a Governmental Authority. Where such disclosure is required by Applicable Law or a Governmental Authority, the Party required to
make such disclosure will provide notice to the other Parties as soon as reasonably possible and shall to the extent possible consult with
the other Parties with respect to the content and timing of such disclosure.
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12.12 Entire Agreement.

This Agreement (including the Exhibits referred to herein and which form part hereof) contain the complete agreement among
the Parties and supersede any prior understandings, agreements or representations by or among the Parties, whether written or oral, with
respect to the subject matter hereof and thereof. This Agreement may not be contradicted by evidence of prior, contemporaneous or

subsequent oral agreements of the Parties. There are no unwritten or oral agreements between the Parties.

[Remainder of this page intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, each Party has executed this Agreement.
AKANDA CORP.
By: /s/ Tejinder Virk

Name: Tejinder Virk
Title: Chief Executive Officer

CANNAHEALTH LIMITED

By: /s/ Tejinder Virk
Name: Tejinder Virk
Title: Director

HOLIGEN HOLDINGS LIMITED

By: /s/ Thomas Flow
Name: Thomas Flow
Title: Director

THE FLOWR CORPORATION

By: /s/ Noel Biderman
Name: Noel Biderman
Title: Director
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Exhibit 10.1
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flowr

CORPORATION
SUBSCRIPTION AGREEMENT FOR COMMON SHARES

THESE SECURITIES ARE BEING OFFERED FOR SALE ON A PRIVATE PLACEMENT BASIS TO
CANNAHEALTH LIMITED AND MAY ONLY BE PURCHASED BY CANNAHEALTH LIMITED PURSUANT TO
AVAILABLE EXEMPTIONS UNDER APPLICABLE SECURITIES LEGISLATION.

INSTRUCTIONS
1. Complete and sign page one of this Subscription Agreement,

2, If you are not an individual and do not have a current TSX Venture Exchange Form 4C on file with the TSX Venture
Exchange, complete and sign TSX Venture Exchange Form 4C - Corporate Placee Registration Form (Schedule “A™).

A completed and executed original of this Subscription Agreement by the Subscriber and the Aggregate Purchase Price must be
delivered to:

The Flowr Corporation
c/o Wildeboer Dellelee LLP
Suite 800, 365 Bay Street,
Torontoe, Ontario MSH 2V

At Jeff Hergott
c-mail: jhergott@wildlaw.ca

The Aggregate Purchase Price (as defined herein) payable by the Subscriber is payable to The Flowr Corporation ¢/'o Wildeboer
Dellelee LLP in trust, by certified cheque, bank draft, wire transfer in accordance with the instructions set forth in Schedule “C™
or other acceptable means.

THE SUBSCRIBER OR THE BENEFICIAL PURCHASER, IF ANY, FOR WHOM THE SUBSCRIBER IS ACTING
AS TRUSTEE OR AGENT, FULLY UNDERSTANDS THAT THE COMMON SHARES PURCHASED
HEREUNDER HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.5. SECURITIES ACT OF
1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION. ANY OF THESE
SECURITIES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES, CANADA OR ANY OTHER
JURISDICTION EXCEPT PURSUANT TO AN EXEMPTION FROM. OR IN A TRANSACTION NOT SUBJECT
TO, APPLICABLE REGISTRATION OR PROSPECTUS REQUIREMENTS.
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SUBSCRIPTION AGREEMENT

TO: THE FLOWR CORPORATION

The undersigned hereby irevocably subscribes for and agrees to purchase from The Flowr Corporation (the
“Corporation™), subject to the terms and conditions set forth in Appendix | hereto, that number of common shares in
the capital of the Corporation (the “Common Shares™) set out below at a price of $0.07 per Common Share (the
“Purchase Price™). Attached as Appendix | to this Agreement are the terms and conditions of the sale of the Common
Shares and the representations, warranties and covenants hereby made by the Subscriber and the Corporation, all of
which Appendix | forms part of and is herchy incorporated by reference into this Agreement (the “Terms and

Conditions™).

CannaHealth Limited
(Name of Subscriber — please print)

By:

Authorized Signature

Purchase Price: $0.07 per Common Share

Number of Common Shares: 14.285.714

Aggregate Purchase Price $1,000,000

(Official Capacity or Title — please print)

(Please print name of individual whose signature
appears above if different than the name of the
subscriber printed above.)

(Subscriber’s Address)

(Telephone Number)

Register the certificate for the Common Shares as set
forth below (if different):

(Name)

{Account Reference, if applicable)

{Address)

{Telephone Number)

(Email address)

Deliver the physical certificate for the Common
Shares as set forth helow (if different):

{Name)

{Account Reference, if applicable)

{ Address)
{Email)

{Contact Name) (Telephone Number)
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Present Ownership of Common Shares of the Corporation

The Subscriber (or the beneficial purchaser for whom the Subscriber is contracting hereunder), as the case may be,
cither |[check appropriate box|:

| DOES NOT OWN directly or indirectly, or exercise control or direction over, ANY common shares in the
capital stock of the Corporation or securities convertible into common shares in the capital stock of the
Corporation; or
O OWNS DIRECTLY OR INDIRECTLY, or exercises control or direction over, COTIMOnN
shares in the capital stock of the Corporation and convertible securities entitling the Subscriber (or the
beneficial purchaser for whom the Subscriber is contracting hereunder) to acquire an additional
common shares in the capital stock of the Corporation.

Insider Status

The Subscriber either [check appropriate box]:
iz an “Insider” of the Corporation as defined in the Common Shares Aef (Ontario); or
is not an Insider of the Corporation,

Registrant Status
The Subscriber either [check appropriate box]:

E i5 a “Registrant™ as defined in the Common Shares Act (Ontario); or

15 not a Registrant

Member of “Pro Group™

The Subscriber cither [initial appropriate box|:

is & Member of the Pro Group as defined in the TSX Venture Exchange Corporate Finance Manual
where “Pro Group” means:

. Subject to subparagraphs (2), (3) and (4), “Pro Group” shall include, either individually or
as a group:

(a) the member (i.e. a member of the TSX Venture Exchange under the TSX Venture
Exchange requirements);

(b) emplovees of the member;

() partners, oflicers and directors of the member;

(d) affiliates of the member; and

() associates of any partics referred to in subparagraphs (a) through (d).

2. The TSX Venture Exchange may, in its discretion, include a person or party i the Pro
Group for the purposes of a particular calculation where the TSX Venture Exchange
determines that the person is not acting at arm’s length to the Member.

3. The TSX Venture Exchange may, in its discretion, exclude a person from the Pro Group
for the purposes of a particular calculation where the TSX Venture Exchange determines
that the person is acting at arm’s length to the Member.

4. The TSX Venture Exchange may deem a person who would otherwise be included in the
Pro Group pursuant to subparagraph (1) to be excluded from the Pro Group where the TSX
Venture Exchange determines that:

{a) the person is an affiliate or associate of the Member acting at arm’s length of the
member;

{b) the associate or affiliate has a separate corporate and reporting structure;

{c) there are sufficient controls on information flowing between the member and the
associate or affiliate; and

{d)y the member maintains a list of such excluded persons; or

X is not a member of the Pro Group,
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Acceptance by the Corporation

This Agreement is accepted by the Corporation subject to the Terms and Conditions, this day of
2022,

THE FLOWR CORPORATION

Per:

Authorized Signing Officer
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TRANSITION SERVICES AND PRODUCTS AGREEMENT

This Transition Services and Products Agreement (this “Agreement”), dated as of ., 2022 (the
“Effective Date”), is made by and between The Flowr Corporation (“Flowr™), RPK Biopharma Unipessoal,
Lda. ("OpCo™), and Akanda Corp. (“Akanda™)

WHEREAS, pursuant to a share purchase agreement dated April 20, 2022 {the “Purchase Agreement”),
among the Akanda, Cannahealth Limited (*“Purchaser™) and Holigen Holdings Limited, the Purchaser has
agreed to purchase and the Vendor has agreed to sell, all of the issued and outstanding shares of Holigen
Limited (the “Company™), an entity which holds all of the issued and outstanding shares of OpCo; and

WHEREAS, in connection with the Purchase Agreement, Akanda desires Flowr, and Flowr is willing, to
provide certain transition services and products to OpCo and Akanda during the Transition Period (as
defined in Section 1.1 hereof), as applicable, on the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the agreements and covenants contained herein, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 Definitions. All capitalized terms and the word “including™ in this

Agreement {(whether used in the singular or the plural) shall have the meanings as set forth in the Purchase
Agreement. In addition, the following terms as used in this Agreement, whether used in the singular or the
plural, shall have the meanings as set forth in this Article 1. References to “Articles”, “Sections” and
“subsections” in this Agreement shall be to Articles, Sections and subsections respectively, of this
Agreement unless otherwise specifically provided.

“Agreement” shall have the meaning specified in the introductory paragraph to this Agreement.

“Akanda” shall have the meaning specified in the introductory paragraph to this Agreement.

*

“Company” shall have the meaning specified in the recitals to this Agreement.

“Effective Date” shall have the meaning specified in the introductory paragraph to this Agreement.
“Flowr" shall have the meaning specified in the introductory paragraph to this Agreement.
“Losses” shall have the meaning specified in Section 4.1.

“OpCo” shall have the meaning specified in the introductory paragraph to this Agreement.
*“Purchase Agreement” shall have the meaning specified in the recitals to this Agreement.
“Purchaser” shall have the meaning specified in the recitals to this Agreement.

“Term” shall have the meaning specified in Section 5.1.

“Tramsition Period” shall mean the period commencing on the date hereof and ending on the date

that is ninety (90) days from the date hereof, unless otherwise extended by murual written consent of the
parties to this Agreement.
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“Transition Services” shall have the meaning specified in Section 2.1.

ARTICLE 2
TRANSITION SERVICES

Section 2.1 Transition Services of Corporation. Subject to the terms and conditions of
this Agreement, during the Transition Period, OpCo and Akanda hereby retain Flowr to provide, and Flowr,
hereby agrees to provide (or cause an Affiliate to provide, as appliable) OpCo and Akanda, with certain
transition services and products as more specifically set forth in Schedule 2.1 attached hereto and made a
part hereof (collectively, the “Transition Services').

Section 2.2 Purpose of Transition Services. The purpose of this Agreement is to enable
Akanda and OpCo to receive the Transition Services on a transitional basis in order to: (i) enable OpCo to
continue to run its Business during the Transition Period in substantially the same manner as at the Closing
Date; and (ii) assist in an orderly and efficient transfer of the Company to the Purchaser following Closing
during the Transition Period.

Section 2.3 Compliance with Laws. All parties shall, and, if applicable, shall cause
their respective employees to, comply with all provineial, state, federal, local and foreign laws, regulations
and orders which may be applicable to the Transition Services.

Section 2.4 Quality Control. Flowr shall ensure that the Transition Services are
provided commensurate with the standard of care, and as applicable in accordance with Law as in effect at
the time such services are rendered, as used by Flowr in the performance of the same or similar functions
for itself for the twelve (12) month period immediately preceding the Effective Date.

ARTICLE 3
FEES AND PAYMENT

Section 3.1 Fees for Transition Services. Other than as set out in Schedule 2.1, there
will be no fees payable by the OpCo or Akanda to Flowr for the Transition Services, it being acknowledged
by Flowr that its consideration for providing the Transition Services is Akanda and the Purchaser
proceeding with Closing.

ARTICLE 4
INDEMNITIES

Section 4.1 OpCo shall protect, defend, indemnify and hold harmless Flowr and its
Affiliates from any and all claims, actions, causes of action, liabilities, losses, costs, damages or expenses,
including reasonable attorneys’ fees (“Losses™), which directly or indirectly arise out of or relate to the
Transition Services provided hereunder, unless such Losses result from the gross negligence or willful
misconduct of Flowr in the performance of its obligations under this Agreement.

Section 4.2 Flowr shall protect, defend, indemnify and hold harmless OpCo and its
Affiliates from any and all Losses, which directly or indirectly arise out of or relate , directly or indirectly,
to the Transition Services or any breach of this Agreement by Flowr (including, for certainty, any failure
to provide or perform the Transition Services), unless such Losses result from the gross negligence or

willful misconduct of OpCo.

Section 4.3 The indemnified party(ies) agrees to give the indemnifying party: (i)
prompt writien notice of any claims made for which the indemnified partyiies) knows or reasonably should

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

-11 -

know the indemnifying party reasonably may be liable under the foregoing indemnification; and (ii) the
opportunity to defend, negotiate, and settle such claims. The indemnified party(ies) shall provide the
indemnifying party with all information in its possession, all authority and all assistance necessary to enable
the indemnifying party to carry on the defense of such suit; provided, however, that the indemnified
party(ies) reserves the right to retain its own counsel to defend itself in such suit.

Section 4.4 No party(ies) shall be responsible to or bound by any settlement made by
the other party(ies) without the prior written consent of all applicable parties.

Section 4.5 NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, IN NO EVENT SHALL A PARTY BE LIABLE TO THE OTHER PARTY(IES) OR ITS
AFFILIATES FOR ANY SPECIAL, PUNITIVE, EXEMPLARY, CONSEQUENTIAL OR INCIDENTAL
DAMAGES OR LOSSES OF ANY KIND, NATURE OR DESCRIPTION WHATSOEVER
(INCLUDING BUT NOT LIMITED TO LOST PROFITS, LOST REVENUES AND/OR LOST
SAVINGS) SUFFERED OR INCURRED BY SUCH PARTY(IES) OR ITS AFFILIATES IN
CONNECTION WITH A BREACH OF THIS AGREEMENT BY SUCH OTHER PARTY.

ARTICLE 5
TERM AND TERMINATION

Section 5.1 This Agreement shall be effective as of the Effective Date and shall
continue in effect until the earlier of (a) the last day of the Transition Period, or (b) the termination of this
Agreement in accordance with its terms. Such effective peniod shall be referred to herein as the “Term™.
Notwithstanding the foregoing, the parties may, by mutual written agreement, extend the Term of this
Agreement for all or certain Transition Services on a month-to-month basis; in which case the definition
“Term”, shall be deemed to include such additional period.

Section 5.2 This Agreement may be terminated by OpCo or Akanda, at any time and
for any reason, by providing not less than five (5) Business Days’ prior written notice given to Flowr,

Section 5.3 The termination of this Agreement shall not affect the rights and
obligations of the parties arising prior to such termination. Termination under this Article 3 shall relieve
and release all parties from any liabilities and obligations under this Agreement other than those specifically
set forth in this Article 3, those that survive termination in accordance with Section 6.12 and any and all
obligations to indemnify the other parties in accordance with Article 4. Notwithstanding any provision of
the Purchase Agreement to the contrary, termination of this Agreement shall not affect the rights and
obligations of the parties under the Purchase Agreement.

ARTICLE 6
MISCELLANEOUS

Section 6.1 Force Majeure. The parties shall not be liable for the failure or delay in
performing any obligation under this Agreement {except for the payment of money), if and to the extent
such failure or delay is due to (a) acts of God; (b) weather, fire or explosion; (c) war, terrorism, invasion,
riot or other civil unrest; (d) governmental laws, orders, restrictions, actions, embargoes or blockades; (1)
national or regional emergency, including any pandemics (including the outbreak and impact of the 2019
novel corenavirus disease), epidemics, civil disobedience; (g) injunctions, strikes, lockouts, labor trouble
or other industrial disturbances: or (h) any other event which is beyond the reasonable control of the affected
party; provided that the party affected shall promptly notify the other of the force majeure condition and
shall exert all commercially reasonable efforts to eliminate, cure or overcome any such causes and to resume
performance of its obligations as soon as possible.
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Section 6.2 Governing Law. This Agreement will be governed by and construed in
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable therein,

Section 6.3 Independent Contractor. The parties hereto are independent contractors in
respect of the Transition Services provided hereunder. Nothing in this agreement is intended or shall be
deemed to constitute or create a partnership, agency, franchise, employee/employer, principal/agent or joint
venture relationship between the parties. Neither Flowr (or its Affiliates), on the one hand, nor OpCo or
Alkanda, on the other hand, shall enter into any agreements or make any commitments for the other,

Section 6.4 Confidentiality and Public Announcements.

(a) Akanda, OpCo and Flowr agree that the terms and conditions set forth in this
Agreement are strictly confidential, and that any disclosure made by one party to the other parties in
connection with this Agreement is confidential. The parties further agree not to use or disclose in any
manner to any other Person this Agreement, the terms hereof or any confidential information disclosed
hereunder (all of which shall be regarded as confidential information pursuant to Section 6.6 of the Purchase
Agreement) without the express written consent of the other parties.

(b) No press release, public announcement, confirmation or other communication to
the public or third parties regarding this Agreement or related matters shall be made by any party without
the prior written consent of the other parties with respect to the form, content and timing of such press
release, public announcement, confirmation or other communication to the public or third parties.

Section 6.5 Assignment. This Agreement and the rights and obligations of the parties
hereunder shall not be assignable or delegable, in whole or in part, without the consent of the other parties
except that all parties shall have the right to assign this Agreement or delegate its duties in whole or in part
to any Affiliate.

Section 6.6 Entire Agreement. This Agreement, including the Schedules hereto,
constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and
except as expressly otherwise provided herein, supersedes and cancels all previous agreements,
negotiations, commitments and writings in respect to the subject matter thereof. Notwithstanding anything
to the contrary in the first paragraph of this Section 6.6 or any other provision of this Agreement and the
Purchase Agreement shall each stand as independent agreements between the parties, and after the Effective
Date each of this Agreement and the Purchase Agreement will remain in full force and effect and this
Agreement shall not be deemed superseded or amended thereby, Without limitation of the foregoing, the
provisions of the Purchase Agreement and this Agreement with respect to indemnification by Corporation
shall both remain independently effective and no such contracts shall be deemed to supersede or limit the
indemnification obligations imposed on Corporation by any other, except as may be specifically specified
therein.

Section 6.7 Successors and Assigns. The terms and conditions of this Agreement shall
be binding upon and shall enure to the benefit of the parties hereto and their respective successors and
permitted assigns.

Section 6.8 Headings. The headings of the Articles, Sections and subsections of this
Agreement are inserted for convenience only and shall not be deemed to constitute a part of this Agreement
or affect the construction hereof.

Section 6.9 Modification and Waiver. No amendment, modification or alteration of
the terms of this Agreement shall be binding unless the same shall be in writing and duly executed by the
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parties hereto, except that any of the terms or provisions of this Agreement may be waived in writing at any
time by the party which is entitled to the benefits of such waived terms or provisions. No waiver of any of
the provisions of this Agreement shall be deemed to or shall constitute a waiver of any other provision
hereof (whether or not similar). No delay on the part of any party exercising any right, power or privilege
hereunder shall operate as a waiver thereof.

Section 6.10  Notices. Any notices or demands required by this Agreement shall be
given in writing and shall be given by delivery in person, by electronic transmission or other standard forms
of written telecommunications, by overnight courier or by registered or certified mail, postage prepaid,

il to Flowr:

60 Adelaide Street East. Suite 1000
Toronto, ON MSC 3E4

Attention: John Chou
E-mail: john.chou@flowr.ca

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

Wildeboer Dellelce LLP
365 Bay 5t. #3800
Toronto, ON MS5SH 2V1

Attention: Jeff Hergott
E-mail: jhcrgntt@wi ldlaw.ca

if to OpCo or Akanda, to:

¢/o 77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON MSK 0A1

Attention: Tej Virk
E-mail: tej@akandacorp.com

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

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M3K 0A1

Attention: Eric Foster
E-mail: eric.foster@dentons.com

or at such other address for a party as shall be specified by like notice. The date of giving any such notice
shall be the date of hand delivery, the date sent by electronic transmission or other standard forms of written
communications, the day after delivery to the overnight courier service, and the date three days following
the posting of the registered or certified mail.
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Section 6.11  Counterparts.  This Agreement may be executed in one or more
counterparts, each of which shall for all purposes be deemed an original and all of which shall constitute
one and the same agreement.

Section 6.12  Survival of Certain Provisions. The terms, provisions, representations, and
warranties contained in this Agreement that by their sense and context are intended to survive the
performance thereof (including Article 3, Article 4 and Section 6.2, Section 6.3, Section 6.4, Section 6.5,
Section 6.7, Section 6.9, Section 6.10, Section 6.12, Section 6.13, Section 6.15, Section 6.16, and Section
6.18) by the parties hereunder shall so survive the completion of performance, expiration or termination of
this Agreement.

Section .13 Severability, If any provision of this Agreement is found invalid or
unenforceable by a court of competent jurisdiction, the remainder of this Agreement shall continue in full
force and effect.

Section 6.14  Review by Legal Counsel. Each of the parties agrees that it has read and
had the opportunity to review this Agreement with its legal counsel. Accordingly, the rule of construction
that any ambiguity contained in this Agreement shall be construed against the dratting party shall not apply.

Section 6.15  Third Party Beneficiaries. Nothing in this Agreement, express or implied,
is ntended to confer upon any third party, any rights, remedies, obligations or liabilities.

Section 6.16  Purchase Agreement. The parties expressly acknowledge and agree that
certain provisions of the Purchase Agreement are incorporated by reference herein, or by their terms
otherwise apply hereto and further agree that such provisions shall be given full effect in interpreting and
enforcing this Agreement. In the event of any inconsistency between this Agreement and the Purchase
Agreement, the Purchase Agreement shall control.

Section 6.17  Cumulative Remedics. No remedy referred to in this Agreement is
intended to be exclusive, but each shall be cumulative and in addition to any other remedy referred to in
this Agreement or otherwise available under law or at equity.

Section 6.18  Further Assurances. Each party agrees to execute such further papers,

agreements, documents, instruments and the like as may be necessary or desirable to effect the purpose of
this Agreement and to carry out its provisions.

[Remainder of this page intentionally lefi blank. Signature page follows. ]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
respective duly authorized officers as of the date first above written.

THE FLOWR CORPORATION

Per:

Mame:
Title:

I have the authority to bind the
Corporation.

RPK BIOPHARMA UNIPESSOAL,
LDA.

Per:

Name:
Title:

I have the authority to bind the
Corporation.

AKANDA CORP.

Per:

Name:
Title:

I have the authority to bind the
Corporation.
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PACTO DE NAO CONCORRENCIA, NAO
SOLICITACAO E DE CONFIDENCIALIDADE

Entre:

THE FLOWR CORPORATION, sociedade
constituida ao abrigo das leis do Canada, com
sede em [#], com o numero de pessoa coletiva
[e], neste ato representada pelos
representantes legais identificados na pagina
das assinaturas, com poderes para o ato, de ora
em diante designada por "FLOWR";

HOLIGEN HOLDINGS LIMITED, sociedade
constituida ao abrigo das leis de [#], com sede
em [e], pessoa coletiva n.? [e], neste ato
representada pelos representantes legais
identificados na pagina das assinaturas, com
poderes para o ato, de ora em diante designada
por "HOLIGEN HOLDINGS";

THOMAS FLOW, casado, natural do Canada,
residente na [«], contribuinte fiscal n.© [«], titular
do Passaporte n.? [«], valido até [e], de ora em

diante também designado por TERCEIRO
CONTRAENTE;
RPK BIOPHARMA, UNIPESSOAL, LDA.

sociedade constituida ao abrigo das leis de
Portugal, com sede no Edificio Holigen, Avenida
de Santa Isabel, n.® 7, EN 249-4, freguesia de
Rio de Mouro, concelho de Sintra, com o ndmero
Unico de registo e de pessoa coletiva
514617845, neste ato representada pelos
representantes legais identificados na pagina
das assinaturas, com poderes para este ato, de
ora em diante designada por "RPK";

AKANDA CORP., sociedade constituida ao
abrigo das leis de [«], com sede em [#], pessoa
coletiva n.? [#], neste ato representada pelos
representantes legais identificados na pagina
das assinaturas, com poderes para o ato, de ora
em diante designada por AKANDA; e

CANNAHEALTH LIMITED, sociedade
constituida ao abrigo das leis de Malta, com sede
em [#], pessoca coletiva n.? [s], neste ato
representada pelos representantes  legais
identificados na pagina das assinaturas, com
poderes para o ato, de ora em diante designada
por COMPRADORA,

Conjuntamente referidas como "Partes”
CONSIDERANDO QUE:

a) Em[e] de [«] de 2022, a Holigen Holdings,
a Akanda e a Compradora celebraram, um

NON-COMPETE, NON-SOLICITATION AND
CONFIDENTIALITY AGREEMENT

Between:

THE FLOWR CORPORATION, company

incorporated under the laws of Ontario,
Canada, with registered offices at 365 Bay Street
Suite 800
Torontao, Ontario

MsH 2V1, , in this act represented by the legal
representatives identified in the signatures
page, with powers for this act, hereinafter also
referred to as "FLOWR";

HOLIGEN HOLDINGS LIMITED, company
incorporated under the laws of Maltain this act
represented by the legal representatives
identified in the signatures page, with powers
for this act, hereinafter referred to as
"HOLOGEN HOLDINGS"

THOMAS FLOW, married, Canadian citizen, ,
hereinafter referred to as THIRD PARTY;

RPK BIOPHARMA, UNIPESSOAL, LDA.,
company incorporated under the |aws of
Portugal, with registered offices at Edificio
Holigen, Avenida de Santa Isabel, n. 7, EN 249-
4, parish of Rio de Mouro, municipality of
Sintra, with the sole registration and taxpayer
number 514617845, in this act represented by
the legal representatives identified in the
signatures page, with powers for this act,
hereinafter also referred to as "RPK";

AKANDA CORP., company incorporated under
the laws of Ontario, Canada in this act
represented by the legal representatives
identified in the signatures page, with powers
for this act, hereinafter also referred to as
"AKANDA"; and

CANNAHEALTH LIMITED, company
incorporated under the laws of Malta in this act
represented by the legal representatives
identified in the signatures page, with powers
for this act, hereinafter also referred to as
"PURCHASER";

Jointly referred as "Parties”
WHEREAS:

a) On April 20, 2022 Holigen Holdings, Akanda
and the Purchaser entered into a Share
Purchase Agreement ("SPA") under which
the Purchaser acquired from Holigen
Holdings, with effects on or about April 29,
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Contrato de Compra e Venda de Acdes
("SPA"), nos termos do qual a Compradora
adguiriu @ Holigen Holdings, com efeitos a
data de [data] (a "Data da Conclusdo”),
uma participacio representativa de 100%
do capital social e direitos de voto na
Holigen Limited, sociedade constituida ao
abrigo das leis de [#], pessoa coletiva n.9®
[#], com sede em, [*] (de ora em diante
designada por "HOLIGEN LIMITED") - a
"“Transagao”;

b} A Holigen Holdings era, até & Data da
Conclusdo, a acionista Unica titular da
Holigen Limited que, por sua wvez, era, e
assim se mantém, a socia Unica da RPK;

¢} A Flowr & a acionista (nica da Holigen
Holdings;

d) O objeto social da RPK consiste no cultivo
de plantas medicinais e farmacéuticas;
producdo, comercializagdo e exportacdo de
produtos farmacéuticos e componentes
naturais para a industria farmacéutica a
partir de plantas naturais; fabrico,
producdo, comercializagdo e exportacdo de
produtos farmacéuticos de base e de
substancias ativas farmacéuticas que,
pelas suas propriedades farmacoldgicas,
sao utilizadas no fabrico de medicamentos;
atividades de investigagdo [
desenvolvimento em ciéncias fisicas e
naturais (o "Negdcio”};

e) 0O Terceiro Contraente desempenha
funcées de Direcdo Geral na RPK, sendo
responsavel pela gestdo e administracdo
desta sociedade;

fi  Apos o fecho da Transacdo, o Terceiro
Contraente cessou fungdes na RPK;

g) As Partes pretendem acordar um pacto de
nao concorréncia e ndo solicitagdo por
parte do Terceiro Contraente, da Holigen
Holdings & da Flowr, cuja producdoc de
efeitos se encontra condicionada a
contratacdo do Terceiro Contraente, como
trabalhador, pela AKAMNDA ou por qualquer
outra entidade que a AKANDA venha a
designar para o efeito (a “"Condigdo
Suspensiva”).

E, livremente e de boa-fé, celebrado o presente
pacto de ndoc concorréncia, ndo solicitacdo e
confidencialidade (o "Acordo"), o qual se regera
pelas clausulas seguintes, que as Partes mitua
e reciprocamente aceitam:

2022 (the "Closing Date”), the shares
representing 100% of the share capital and
voting rights in Holigen Limited, a company
incorporated under the laws of Malta
(hereinafter "HOLIGEN LIMITED") - the
"Transaction”;

b

s

Holigen Holdings was, until the Closing Date,
the sole shareholder of Holigen Limited,
which, in turn, was and remains as the sole
shareholder of RPK;

c) Flowr is the sole shareholder of Holigen
Holdings;

d)} The object of RPK is the cultivation of
medicinal and pharmaceutical plants;
production, marketing and export of
pharmaceutical products and  natural
components for the pharmaceutical industry

from natural plants; manufacture,
production, marketing and export of basic
pharmaceutical products and

pharmaceutical active substances which,
due to their pharmacological properties, are
used in the manufacture of medicines;
research and development activities in
physical and natural sciences, (the
"Business");

e) The Third Party performed the duties of
General Director of RPK, being responsible
for the management and administration of
this company;

f) After the closing of the Transaction, the
Third Party has ceased his functions in RPK;

g) The Parties intend to agree a non-
competition and non-solicitation agreement
by the Third Party, Holigen Holdings and
Flowr, the effect of which will be conditional
upon the employment of the Third Party, as
employee, of AKANDA or of any other entity
AKANDA may appoint for that purpose (the
"Condition Precedent”).

This non-competition, non-salicitation
agreement and confidentiality (the
"Agreement”) is entered into freely and in
good faith and shall abide by the following
clauses that the Parties mutually and
reciprocally accept:

1. Flowr, Holigen Heldings and the Third Party
acknowledge that they have and are aware
of confidential and competitively privileged
information regarding the Business and
about HOLIGEM LIMITED and RPK (the
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1. A Flowr, a Holigen Holdings e o Terceira
Contraente reconhecem ter conhecimento de
informacao confidencial e sensivel no plano da
concorréncia sobre o MNegdcio e sobre a

HOLIGEN

LIMITED e a RPK (as

"Sociedades”), nomeadamente respetivas
atividades, ativos, contratos e modelo de
negocio, & que, consequentemente, durante o
periodo de [e] ([«]) anos apds a Data da
Conclusdo ("Periodeo de Ndo Concorréncia

a
comprometem-se =

Confidencialidade”), obrigam-se e

direta ou

indiretamente, nomeadamente através
de Pessoas Relacionadas (conforme
definido abaixo), por conta propria ou
alheia - a ndo praticar ou executar os
seguintes atos:

Nio concorréncia. Desenvolver, levar a
cabo, promaover, investir, adquirir
participacdes, colaborar, assistir,
assessorar ou assumir e exercer qualguer
tipo de fungbes, atividade ou servigo sob
gualquer forma, remunerada ou n3o
remunerada, incluindo, mas sem limitar,
ao abrigo de contrato de trabalho, contrato
de prestacdo de servicos, desempenho de
funcbes em cargos sociais ou de qualquer
outro tipo contratual, em qualquer
empresa, sociedade, agrupamento de
empresas ou qualguer outra entidade gue
desenvolva uma atividade igual, similar ou
concorrente com o Negdcio em Portugal
ou noutro territério em que as Sociedades,
exercam ou venham exercer as respetivas
atividades, nomeadamente [insert
countries], paises estes onde a RPK projeta
exercer atividade e/ou se encontra ja a dar
inicio as acdes relevantes para ai exercer
atividade ("Territorio™);

MNao solicitacao. (i) Aliciar, ainda gue de
forma tentada, qualguer pessoa ou
entidade que seja ou tenha sido
trabalhador, consultor, gerente/
administrador, diretor, agente,
representante, ou colaborador de qualquer
uma das Sociedades a cessar a sua relacéo
contratual com as mesmas, ou, por
qualquer forma, a nao interferir nessa
relagdo, no Negdcio ou nas operagbes das
Sociedades, incluindo, mas sem limitar,
persuadindo 0os mesmos a cessar a sua
relacdo com as Sociedades; (ii) contratar
ou promover a contratacdo, ainda que de
forma tentada, de qualquer pessoa gue
seja, ou tenha sido a gqualquer momento
durante os [¢] ([¢]) meses anteriores a
presente data, trabalhador, consultor,
gerente /administrador, diretor, agente,

"Companies™), notably the respective
activities, assets, contracts and business
model and that, consequently, during the
period of two (2) years after the Closing
Date ("Non-compete and Confidentiality
Period”), are obliged and undertake -
directly or indirectly, notably through
Related Persons (as defined herein
below), on its own behalf or on behalf
of a third party - not to perform or execute
the following acts:

i. Non-compete. Develop, engage,
promote, invest, acquire any stakes,
collaborate, assist, consult or undertake
and exercise any functions, business or
service in any way whatsoever, paid or
unpaid, including, but not limited to
under an employment contract, a
contract for the provision of services, the
performance of roles in corporate bodies
or under any other type of contract, in
any company, enterprise, group of
companies or entities developing an
activity equal, similar or competing with
the Business in Portugal or in any other
territory where the Companies develop or
will develop the respective activities,
including but not limited to Portugal,
where RPK envisages to perform its
activity and/or where it has already
begun the relevant actions to launch
there its  activities (hereinafter
"Territory™);

ii. Mon-solicitation. (i) Entice, even
tentatively, any person or entity that is
or has been an employee, consultant,
manager/directaor, officer, agent,
representative, or collaborator of any of
the Companies, to terminate the
respective contractual relationship with
the same, or in any way not to interfere
with such relationship, in the Business or
operations of the Companies, including,
without limitation, persuading them to
terminate their relationship with the
Companies; (ii) engage or promote the
engagement, even tentatively, of any
person who is, or has been at any time
during twelve (12} months preceding the
date hereof, an employee, consultant,
manager/director, officer, agent,
representative, or collaborator of any of
the Companies; (iii) entice, even
tentatively, any customer, supplier,
distributor or partner to terminate his or
her business relationship with any of the
Companies or otherwise interfere with
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representante, ou colaboradar de qualguer
uma das Sociedades; (iii) aliciar, ainda gue
de forma tentada, gualguer cliente,
fornecedor, distribuidor ou parceiro a
cessar relagdo comercial com qualquer
uma das Sociedades ou, por qualguer
outra forma, interferir nessa relacao; e (iv)
contratar ou promover a contratacdo,
ainda que de forma tentada, de gualguer
pessoa gue seja, ou tenha sido a qualguer
momenta durante os [e] ([#]) meses
anteriores & presente data, cliente,
fornecedor, distribuidor ou parceiro de
gualguer uma das Sociedades.

Confidencialidade. Divulgar ou partilhar
com gualquer terceiro qualguer informac3o

de natureza confidencial ou
comercialmente sensivel sobre as
Sociedades efou 0 MNegbcio (a

“Informacdo Confidencial”, conforme
abaixo definida), mantendo-a sob estrita
confidencialidade, assim como a ndo
utilizar a mesma para guaisguer fins.

Para este efeito, entende-se por:

"Entidade Relacionada” significa:

(i as entidades nas quais a Flowr, a
Holigen Holdings efou o Terceiro
Contraente ou gualguer uma das
pessoas indicadas nos paragrafos
(ili) e (iv) infra seja titular de uma
participacdo representativa de 5%
ou mais do respetivo capital social
ou nas quais qualquer um deles
detenha pelo menos 5% dos direitos
de voto ou de alguma forma controle
a eleicdo de maioria dos membros
da respetiva administracao;

(i) as entidades ou pessoas gue
detenham uma participacdo de 5%
ou mais na Flowr, na Holigen
Holdings ou noutra entidade do
grupo ou 5% ou mais dos respetivos
direitos de voto, ou que de alguma
forme controlem a eleicdo da
maioria dos membros da respetiva
administracao; e

(iii) gualquer membro dos drgios sociais
da Flewr, na Holigen Holdings ou de
outra entidade do grupo;

{iv) osfamiliares até ac 3.9 grau da linha

direta ou indireta do Terceiro
Contraente, de qualquer membro
dos 6rgdos sociais da Flowr, da
Holigen Holdings ou de outra
entidade do grupo.

that relationship; and (iv) engage or
promote the engagement, even
tentatively, of any person who is, or has
been at any time during twelve (12}
months preceding the date hereof, a
customer, supplier, distributor or partner
of any of the Companies.

Confidentiality. To disclose or share
with any third-party any information of a
confidential or commercially sensitive
nature about the Companies and/or the
Business {the "Confidential
Information® as defined below),
keeping it under strict confidentiality, as
well as not use the same for any purpose.

For this purpose:

"Related Person” means:

(i)  the entities in which Flowr, Holigen
Holdings and/or the Third Party or
one of the persons indicated in
points (i) and (iv) herein below
holds a stake of 5% or more in the
respective share capital or in which
any of those has at least 5% of
voting rights or somehow controls
the appointment of the majority of
the respective management
members;

{ii} the entities or persons holding a
stake of 5% or more in the share
capital of Flowr, in Holigen Heoldings
or in any other group company or
5% or more of the respective voting
rights or somehow controlling the
appointment of the majority of the
respective management members;
and

(iii) any member of the corporate bodies
of Flowr, Holigen Holdings or of any
other group company;

{iv) the relatives up to the 3rd degree in

a direct and indirect line of the Third
Party, of any member of the
corporate bodies of Flowr, Holigen
Holdings or of any other group
company.

“Confidential Information” means any
information, regardless of its format or
support, regarding the Business and
Companies, including but not limited to
with regard to their products, activities,
assets, contracts, employees, customers,
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"Informacdo Confidencial” qualquer
informacao, independentemente do
respetivo formato ou suporte, relativa ao
Megdcio e as Sociedades, nomeadamente
no gue respeita aos respetivos produtos,

atividades, ativos, contratos,
trabalhadores, clientes, fornecedores,
colaboradores, incluindo respetivas
contactos, direitos de  propriedade
intelectual e industrial, projetos,

informacdo comercial, técnicas e métodos
de fabrico, projecbes, segredos de
negocio, estratégias e politicas comerciais,
planos de negocio e outra informacdo
financeira, métodos de analise, resultados
de testes, concecdo, desenvolvimento,
criacdo e de preparacdo dos produtos, bem
como qualquer documentacao técnica e de
utilizacdo que esteja ou possa estar na
génese ou em relagdo com os produtos
fabricados e comercializados pela RPK.

. Cada uma da Flowr, Holigen Holdings e o
Terceiro Contraente reconhece e concorda
que as disposicoes deste Acordo sdo
necessarias e razoaveis para proteger a RPK
na conducdo dos seus Negocios e constituem
um incentivae material & execugdo deste
Acordo e do SPA pela Compradora, o qual ja
reflete no preco de compra o valor dos
compromissos contidos no presente Acordo.

. Sem limitag&o aos direitos da Compradora e a
RPK recorrer a todos os remédios e direitos de
compensacao (nomeadamente por danos
excedentes) disponiveis ao abrigo da lei, em
caso de gualquer violagdo do presente Acordo
pela Flowr, Holigen Holdings ou pelo Terceiro
Contraente, conforme o caso, a RPK e a
Compradora tera direito, a titulo de cldusula
penal, um montante igual a [=].

. Durante a vigéncia das obrigagfes previstas
neste Acardo, o Terceiro Contraente devera
informar previamente a RPK da identificacao
de novo empregador, mais se obrigando a
informar esse novo empregador da vigéncia
das presentes obrigagtes.

. As Partes acordam gue a RPK poder3, a
qualguer momento, livremente, renunciar,
total ou parcialmente, as obrigagbes de ndo
concorréncia, de ndo solicitacdo ou de
confidencialidade previstas no presente
Acordo.

. O presente Acordo encontra-se sujeito a
Condicdo Suspensiva, considerando-se gue a

suppliers, collaborators, including
respective contacts, intellectual and
industrial rights, projects, commercial
information, manufacturing technigues
and methods, projections, trade secrets,
commercial strategies and policies,
business development plans and other
financial information, analysis methods,
tests results, design, development,
creation and preparation of the products,
as well as any technical and usage
documentation that is or may be in the
genesis or in relation to the products
manufactured and traded by RPK.

. Each of Flowr, Holigen Holdings and the

Third Party acknowledges and agrees that
the provisions of this Agreement are
necessary and reasonable to protect RPK in
the conduct of its Business and are a
material inducement to the Purchaser’s
execution of this Agreement and of the SPA,
which already reflects in the purchase price
the value of the undertakings contained in
this Agreement.

. Without limitation to the Purchasers’ and

RPK's rights to pursue all remedies and
indemnification rights (including but not
limited for exceeding damages) available to
them under applicable law, in the event of
any breach of this Agreement by Flowr,
Holigen Heldings and/or the Third Party, as
applicable.

. During the term of the obligations

established under this Agreement, the Third
Party shall previously inform RPK of the
identification of his new employer, as well as
to inform his new employer of the
obligations established hereunder.

. The Parties agree that RPK may freely waive,

in whole or in part, the non-competition,
non-solicitation and confidentiality
obligations provided by this Agreement.

. The present Agreement is subject to the

Condition Precedent, it being deemed that
the Condition Precedent is verified, and that
this Agreement takes immediate effect, on
the date of the execution of the employment
agreement between the Third Party and
AKANDA or any other entity AKANDA
appoints for this purpose.
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Condic3o Suspensiva se encontra verificada, e
que o presente Acordo produz efeitos
imediatos, na data da celebracdo de contrato
de trabalho entre o Terceiro Contraente e a
AKANDA ou outra entidade designada pela
AKANDA para este efeito.

. As obrigacbes constantes neste Acordo sdo
consideradas razoaveis pelas Partes e a
validade de cada numero deste Acordo nao
serd afetada pela eventual invalidade de
qualguer um dos demais. Se qualguer uma

das restricies vier a ser declarada nula, mas

seria considerada valida se parte da mesma
fosse eliminada,
aplicar-se-a com as

la valida.

-

. O presente Acordo € regulade pela lei

portuguesa e feito em seis vias originais, de

igual valor e conteldo, uma para cada Parte,
sendo cada uma das vias celebradas em
versdo em lingua inglesa e em lingua
portuguesa.

. Em caso de ddvida ou discrepancia
relativamente ao teor das versdes em lingua

inglesa e lingua portuguesa, prevalecerd a

primeira.
[Local de assinatura], [«] [=] 2022

Pela THE FLOWR CORPORATION,

Name: [#]
Capacity: [«]

Pela HOLIGEN HOLDINGS LIMITED,

MName: [e]
Capacity: [e]

Pela RPK BIOPHARMA, UNIPESSOAL, LDA.,

Name: [#]
Capacity: [«]

O TERCEIRO CONTRAENTE,

Name: Thomas Flow

a restricdo em questdo
modificactes
consideradas necessarias por forma a torna-

7. The obligations established under this
Agreement are considered reasonable by the
Parties and the validity of each paragraph of
this Agreement shall not be affected by the
invalidity of any of the others. If any of the
restrictions are declared null and void but
would be considered valid if part of it were
deleted, the restriction in question will apply
with such modifications as may be necessary
to make it valid.

8. This Agreement is governed by the
Portuguese law and is executed in six
original counterparts, which are equal in
value and content, one for each Party, each
containing an  English and Portuguese
version.

9. In case of any discrepancy between the
version in English and the wversion in
Portuguese, the first shall prevail.

DATED, April 21, 2022

On behalf of THE FLOWR CORPORATION,

Name: Moel Biderman
Capacity: Director

On behalf of HOLIGEN HOLDINGS LIMITED,

Name: Tom Flow
Capacity: Director

On behalf of RPK

UNIPESSOAL, LDA.,

BIOPHARMA,

Name: Tom Flow
Capacity: Director

The THIRD PARTY,

Name: Tam Flow

On behalf of AKANDA CORP.,

Name: [«]
Capacity: [#]

On behalf of CANNAHEALTH LIMITED,

0e
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Pela AKANDA CORP.,

MName: [«]
MName. [«] Capacity: [»]
Capacity: [«]

Pela CANNAHEALTH LIMITED,

Name: [#=]
Capacity: [«]
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Exhibit 99.1

AKANDA TO ACQUIRE PORTUGAL-BASED HOLIGEN, SECURING A CANNABIS SECTOR LEADERSHIP POSITION
IN EUROPE, THE MIDDLE EAST AND AFRICA (EMEA) WITH EU GMP MARKET ACCESS

Transformational deal will add prized cultivation, manufacturing and distribution assets to accelerate Akanda’s seed-to-patient model
and satisfy demand in fast-growing European cannabis markets

Akanda will have immediate EU GMP certification, a significantly expanded product portfolio, and an award-winning genetics library

London, April 20, 2022: International medical cannabis company Akanda Corp. (“Akanda” or the “Company”) (NASDAQ: AKAN)
today announced it has entered into a definitive agreement to acquire 100% of the issued and outstanding shares of Holigen Limited
(“Holigen”) from The Flowr Corporation (“Flowr”) (TSXV: FLWR, OTC: FLWPF). The proposed acquisition will significantly
accelerate Akanda’s seed-to-patient business model in the EMEA region, improving the Company’s ability to meet growing demand for
medical cannabis and positioning it for adult use markets as regulations evolve.

The highly complementary acquisition of Holigen, the owner of a Portugal-based cultivator, manufacturer and distributor, provides
Akanda with both the capacity and route-to-market for delivering first-party and third-party (“1P/3P””) EU Good Manufacturing Practice
(GMP) certified medical cannabis to legal EU markets through an efficient vertically integrated model. Holigen’s wholly owned
subsidiary RPK Biopharma Unipessoal, Lda (“RPK”), consists of a high-quality 20,000 square foot indoor EU GMP certified grow
facility located near Lisbon (in Sintra) dedicated to the cultivation of high-THC premium cannabis as well as a large seven million square
foot (180+ acres) outdoor facility located two hours south in Aljustrel. Combined, the Company believes these facilities will provide the
flexibility of capacity in Portugal to produce two tonnes of 1P premium indoor cannabis, over 100 tonnes of 1P outdoor cannabis, and
over eight tonnes of 3P manufacturing capacity annually.

Holigen’s prized purpose-built indoor grow facility is the only one of its kind that can produce EU GMP medical cannabis equivalent to
the recreational grades available in North America. Pursuant to the terms of the acquisition, Akanda will also benefit from the genetics
library available from Flowr, including its award-winning BC Pink Kush, BC Black Cherry and BC Strawnana as well as certain new
exotic genetics that will be exported to Portugal from Canada. Holigen harvested approximately 300 kilograms of medical cannabis in
the first quarter of 2022. Initial in-process testing for both genetics of medical cannabis are indicating high THC content levels of greater
than 25%.

The European medical cannabis market has continued to grow as additional countries have updated their regulations to legalize the use
of medical cannabis. Prohibition Partners estimates the medical market generated approximately US$382 million in 2022 and will reach

US$2.5 billion by 2026
Key Transaction Highlights and Benefits to Shareholders

EU GMP certification achieved. The acquisition provides the Company with EU GMP certification, bolstering Akanda’s

° . . . . . .

pharmaceutical credentials and opening direct international market access.

Significant synergies. The acquisition brings together two international medical cannabis companies with assets complementary
o 1 Akanda’s operations in Africa and the UK, distribution networks, products, and capabilities, resulting in significant synergies

and creating a powerful 1P/3P platform for accelerated growth, including the option to leverage existing Holigen infrastructure
to process and release Bophelo flower, resulting in significant cost/time savings and higher margins.

!'Source: The European Cannabis Report: 7th Edition.

Enhanced cash flow generation. The addition of Holigen reduces Akanda’s immediate capital expenditure requirements and
improves its margin profile, helping accelerate the Company's path to positive free cash flow generation.
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Unmatched global cannabis leadership. Holigen will add to Akanda's capabilities with advanced cultivation expertise that
would be an asset to the global cultivation operations of the combined company. Tom Flow, an internationally recognized
cultivation professional with over 18 years of experience across a range of grow operations, is expected to join Akanda, subject
to agreement and board approval.

Hyper-scalability in EMEA. Holigen would provide Akanda with significant asset scalability in the EU, while at the same time
e optimizing seasonality by having cultivation operations in both the northern and southern hemispheres, which is unique in the
industry.

Premium indoor cultivation. The Sintra facility is a 20,000 square foot premium indoor facility designed to produce at least
o two tonnes of high-THC premium medical cannabis per year. The facility is one of limited number of fully certified EU GMP
indoor facilities currently operating in Europe.

Large-scale outdoor cultivation. The Aljustrel facility is comprised of over seven million square feet of cultivation capacity
and completed a successful outdoor grow over a 30-acre parcel of land — see here.

Expanded B2B sales and services opportunities. While Holigen’s indoor facility can grow up to two tonnes of cannabis, it can
also process over eight tonnes annually. This will expand opportunities for the processing of 3P cannabis products.

Immediate B2C sales opportunities in the UK. Holigen’s product offering is expected to be in high demand in the burgeoning
e UK medical market and is planned to eventually be offered via Canmart, Akanda’s fully licensed importer and wholesaler

operation in the UK.

Potential for Portuguese market development. Akanda intends to pursue product distribution and B2C partnerships in

¢ Portugal, addressing currently unmet demand in the market.
Expanded inventory and genetics portfolio. Today, Holigen has more than 300 kilograms of high-THC premium medical
o cannabis in current inventory, comprised of BC Black Cherry and BC Strawnana. Akanda will own Holigen’s award winning

genetics library, consisting of over 40 strains known for their high THC terpene richness and vigor, which we plan to make
available through the Akanda distribution model.

European adult-use optionality. While Akanda’s business model is premised on existing global medical markets, multiple
e FEuropean companies are in the process of opening adult-use markets and the Company intends to supply these markets as they
begin to open.

Tom Flow, Interim CEO of Flowr, has been in charge of running and managing Holigen since October 2021, and following the successful
completion of the acquisition, is expected to stay on and continue running the operation. An accomplished business leader and recognized
cultivation expert, Flow co-founded Flowr in 2016 and has served in roles including CEO, Chief Operating Officer, and President. Prior
to Flowr, he was co-founder and Chief Operating Officer of MedReleaf Corp, a Canadian Licensed Producer which was sold to Aurora
Cannabis for US$2.5 billion (C$3.2 billion). Flow sits on the board and advisory committees of several cannabis-related companies.

“Holigen is a transformative building block in our mission to help people lead better lives through improved access to high quality and
affordable cannabis products,” said Tej Virk, Chief Executive Officer of Akanda. “Together with Holigen, we will become the clear leader
in current and emerging markets in Europe for both medical and eventually adult use customers. Portugal is one of the EU’s leading
jurisdictions to conduct cannabis business with a forward-looking government, in addition to a responsive regulator. The government
has been actively discussing the advancement of legalization of adult-use cannabis and Akanda is dedicated to our presence in the
country as the landscape continues to evolve. This acquisition materially accelerates our strategy and financials, and positions us to create
significant, sustainable value.”

Virk added, “We are leveraging our recent Initial Public Offering to secure state-of-the-art GMP-certified facilities that have been the
recipient of nearly US$16 million of investment over the past several years. There are also powerful strategic synergies with our first-
party/third-party operating model and assets in Africa and the UK, including the immediate opportunity to supply the growing number of
European patients that are seeking access to these high-quality cultivars.”
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Added Louisa Mojela, Executive Chairman of Akanda, “With this acquisition, Akanda will gain the substantial knowledge and skills of
the Holigen team, which has extensive experience in the U.S. west coast and which has overseen the buildout of one of the most advanced
indoor grows in the world in Portugal. The cross-pollination of this expertise will help Akanda deliver on our promise of manufacturing
high quality, scalable and affordable medical cannabis at our Bophelo campus and our footprint for our ESG initiatives. We expect to
leverage this expertise for emerging market opportunities in Lesotho, Africa.”

“The combination of Akanda and Holigen is an ideal synergistic opportunity for Holigen,” added Flow. “With outstanding agricultural
resources in both hemispheres, we can optimize production year-round, which is truly unique. And the exceptional cultivation talent
the combined organization will have will enable us to innovate with unique genetic strains. Finally, this combination creates a more
vertically integrated operation, with significant underused grow, processing, and distribution capacity, allowing us to control the value
chain, expand revenue sources and capture market share.”

Transaction Summary

Under the terms of the definitive agreement, Akanda will acquire Holigen for a combination of US$3.0 million in cash (C$3.75 million),
1.9 million Akanda common shares, and the assumption at RPK of approximately US$4.3 million (€4.0 million) of debt which is non-
recourse to Akanda. In addition, to further align Akanda and Flowr, concurrently with the closing of the acquisition, Akanda will purchase
14,285,714 Flowr common shares for aggregate gross proceeds to Flowr of approximately US$790,000 (C$1.0 million) at a price per
share of C$0.07, subject to the approval of the TSX Venture Exchange. Akanda has also provided US$678,000 of interim funding to
Holigen to fund Holigen's working capital needs prior to closing of the acquisition.

The acquisition, which has been approved by the Boards of Directors of both companies, is expected to close during the second quarter of
2022, and is subject to the satisfaction or waiver of customary closing conditions, including the approval by the TSX Venture Exchange.

About Akanda Corp.

Akanda is an international medical cannabis and wellness platform company seeking to help people lead better lives through improved
access to high quality and affordable products. The Company is building a seed-to-patient supply chain, connecting patients in the UK and
Europe with diverse products including cannabis products cultivated at its competitively advantaged grow operation in the Kingdom of
Lesotho and with other trusted third-party brands. Akanda’s initial portfolio includes Bophelo Bioscience & Wellness, a GACP qualified
cultivation campus in the Kingdom of Lesotho in Southern Africa, and CanMart, a UK-based fully licensed pharmaceutical importer and
distributor which supplies pharmacies and clinics within the UK.

Connect with Akanda: Email | Website | LinkedIn | Twitter | Instagram
Cautionary Note Regarding Forward-Looking Information and Statements

This press release contains certain "forward-looking information" within the meaning of applicable Canadian securities legislation and
may also contain statements that may constitute "forward-looking statements" within the meaning of the safe harbor provisions of the
United States Private Securities Litigation Reform Act of 1995. Such forward-looking information and forward-looking statements are
not representative of historical facts or information or current condition, but instead represent only Akanda's beliefs regarding future
events, plans or objectives, many of which, by their nature, are inherently uncertain and outside of Akanda's control. Generally, such
forward-looking information or forward-looking statements can be identified by the use of forward-looking terminology such as "plans",
"expects" or "does not expect", "is expected", "budget", "scheduled", "estimates", "forecasts", "intends", "anticipates" or "does not
anticipate", or "believes", or variations of such words and phrases or may contain statements that certain actions, events or results "may",
"could", "would", "might" or "will be taken", "will continue", "will occur" or "will be achieved". Forward-looking information may relate
to anticipated events or results including, but not limited to business strategy, product development, manufacturing plans, regulatory
landscape, potential acquisitions and synergies, integration plans and sales and growth plans. The forward-looking information and
forward-looking statements contained in this press release are made as of the date of this press release, and Akanda does not undertake to
update any forward-looking information and/or forward-looking statements that are contained or referenced herein, except in accordance

with applicable securities laws.
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Third Party Information

This press release includes market and industry data that has been obtained from third party sources, including industry publications. The
Company believes that the industry data is accurate and that its estimates and assumptions are reasonable, but there is no assurance as
to the accuracy or completeness of this data. Third party sources generally state that the information contained therein has been obtained
from sources believed to be reliable, but there is no assurance as to the accuracy or completeness of included information. Although the
data is believed to be reliable, the Company has not independently verified any of the data from third party sources referred to in this
press release or ascertained the underlying economic assumptions relied upon by such sources.

Investor Contact
Matt Chesler, CFA
FNK IR
ir@akandacorp.com

Media Contacts

United States:

Annie Grant

Allison + Partners
akanda@allisonpr.com

Europe:

Imogen Saunders

Irvine Partners
imogen@irvinepartners.co.uk
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