
Business Address
2614 QUEENSWOOD DR
VICTORIA B C A1 V8N 1X5
2504779969

Mailing Address
2614 QUEENSWOOD DR
VICTORIA BC CANADA A1
V8N 1X5

Business Address
2614 QUEENSWOOD DR
VICTORIA B C A1 V8N 1X5
2504779969

Mailing Address
2614 QUEENSWOOD DR
VICTORIA BC CANADA A1
V8N 1X5

SECURITIES AND EXCHANGE COMMISSION

FORM 425
Filing under Securities Act Rule 425 of certain prospectuses and communications in

connection with business combination transactions

Filing Date: 2022-04-18
SEC Accession No. 0001493152-22-010183

(HTML Version on secdatabase.com)

SUBJECT COMPANY
FLEXIBLE SOLUTIONS INTERNATIONAL INC
CIK:1069394| IRS No.: 911922863 | State of Incorp.:NV | Fiscal Year End: 1231
Type: 425 | Act: 34 | File No.: 001-31540 | Film No.: 22831000
SIC: 2890 Miscellaneous chemical products

FILED BY
FLEXIBLE SOLUTIONS INTERNATIONAL INC
CIK:1069394| IRS No.: 911922863 | State of Incorp.:NV | Fiscal Year End: 1231
Type: 425
SIC: 2890 Miscellaneous chemical products

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

http://www.sec.gov/Archives/edgar/data/0001069394/000149315222010183/0001493152-22-010183-index.htm
http://edgar.secdatabase.com/965/149315222010183/filing-main.htm
https://research.secdatabase.com/CIK/1069394
https://research.secdatabase.com/CIK/1069394
https://research.secdatabase.com/FileNumber/131540
https://research.secdatabase.com/SIC/2890
https://research.secdatabase.com/CIK/1069394
https://research.secdatabase.com/CIK/1069394
https://research.secdatabase.com/SIC/2890
https://www.secdatabase.com


UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (date of earliest event reported): April 17, 2022

FLEXIBLE SOLUTIONS INTERNATIONAL INC.
(Exact name of Registrant as specified in its charter)

Alberta 001-31540 71-1630889
(State or other jurisdiction

of incorporation)
(Commission

File No.)
(IRS Employer

Identification No.)

6001 54 Ave.
Tabor, Alberta T1G 1X4

(Address of principal executive offices, including Zip Code)

Registrant’s telephone number, including area code: (403) 223-2995

Check appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any
of the following provisions (see General Instruction A.2. below).

☒ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement communications pursuant to Rule 13e-14(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Trading Symbol(s) Name of Each Exchange on Which Registered
Common Stock FSI NYSE American

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§203.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§204.12b-2 of this chapter.

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

Merger Agreement

On April 17, 2022, Flexible Solutions International Inc., an Alberta corporation (the “Company” or “FSI”), entered into an Agreement
and Plan of Merger and Reorganization (the “Merger Agreement”) with Lygos, Inc., a Delaware corporation (“Lygos”), FSI Merger Sub
I, Inc., a Delaware corporation (“Merger Sub I”), and FSI Merger Sub II, Inc., a Delaware corporation (“Merger Sub II”). Pursuant to the
Merger Agreement, (a) Merger Sub I will merge with and into Lygos, Merger Sub I will cease to exist, and Lygos will become a direct,
wholly owned subsidiary of FSI (the “First Merger”), and (b) thereafter as part of the same overall transaction, Lygos will merge with and
into Merger Sub II, Lygos will cease to exist, and Merger Sub II will survive as a direct, wholly owned subsidiary of FSI (the “Second
Merger” and, collectively or in seriatim with the First Merger, as appropriate, the “Merger”).

The transaction was approved by the Boards of Directors of both FSI and Lygos

Subject to the terms and conditions of the Merger Agreement, at the effective time of the Merger (the “Effective Time”), (i) any shares
of Lygos capital stock held as treasury stock prior to the Effective Time will be canceled and retired and will cease to exist, and no
consideration will be delivered in exchange therefor, (ii) each other outstanding share of Lygos capital stock will be converted solely into
the right to receive a number of common shares of FSI (“FSI Common Shares”) equal to the Exchange Ratio; provided, that no fractional
FSI Common Shares will be issued in connection with the Merger as a result of the conversion and any holder of Lygos common stock
who would otherwise be entitled to receive a fraction of FSI Common Shares (after aggregating all fractional FSI Common Shares
issuable to such holder) shall, in lieu of such fraction of a share, be entitled to receive, from FSI one FSI Common Share and (iii) each
Lygos option that is outstanding and unexercised immediately prior to the Effective Time (whether vested or unvested) will automatically
be assumed by FSI and converted into an option to acquire a number of FSI Common Shares at an adjusted exercise price per share (each
such resulting option, a “Rollover Option”), and the number of FSI Common Shares subject to each Rollover Option shall be determined
by multiplying the Exchange Ratio and rounding the resulting number down to the nearest whole number of FSI Common Shares. Prior
to the Effective Time, unless otherwise determined by Lygos in its sole discretion, Lygos will use commercially reasonable efforts to
enter into an agreement (“SAFE Conversion Agreement) with each person (“SAFE Party”) that has entered into a Simple Agreement
for Future Equity with the Company (“SAFE”), pursuant to which each SAFE will be terminated, effective as of immediately prior to
the Effective Time, with each SAFE Party receiving the number of shares of the Lygos common stock set forth in the applicable SAFE
Conversion Agreement. Immediately following the effective time of the Merger, the former stockholders of Lygos are expected to own
approximately 66.7% of the outstanding share capital of the Company.

The “Exchange Ratio” will equal the total number of FSI Common Shares on a fully diluted basis outstanding as of the end of the last
trading day of the FSI Common Shares on the NYSE American before the Effective Time multiplied by two and then divided by the total
number of shares of Lygos capital stock on fully diluted basis outstanding as of the same time.

2

The Merger Agreement contains customary representations, warranties and covenants made by FSI and Lygos, including covenants
relating to obtaining the requisite approvals of the shareholders of FSI and stockholders Lygos, indemnification of directors and officers,
and FSI’s and Lygos’s conduct of their respective businesses between the date of signing of the Merger Agreement and the Closing.

In connection with the Merger, FSI will prepare and file with the U.S. Securities and Exchange Commission (“SEC”) a registration
statement on Form S-4 that will contain a prospectus and a proxy statement, and will seek the approval of FSI’s shareholders with respect
to certain actions, including the following (collectively, the “FSI Shareholder Matters”):

● the issuance of the FSI Common Shares to the Lygos stockholders in connection with the transactions contemplated by the
Merger Agreement;

● the change of control of FSI resulting from the Merger pursuant to pertinent NYSE American rules;

● the adoption of the FSI 2022 Equity Incentive Plan;

● the election of Eric Steen and other individuals designated by Lygos as directors of FSI; and

● the ratification of the amended and restated bylaws of FSI.
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The Closing is subject to satisfaction or waiver of certain conditions including, among other things, (i) the required approvals by the
parties’ stockholders and shareholders, as applicable, (ii) the accuracy of the representations and warranties, subject to certain materiality
qualifications, (iii) compliance by the parties with their respective covenants, (iv) no law or order preventing the Merger and related
transactions, and (v) the listing of the FSI Common Shares to be issued in the Merger on the NYSE American. In connection with the
transaction contemplated by the Merger Agreement, Daniel O’Brien, the Company’s Chief Executive Officer, will sell 1,000,000 FSI
Common Shares to FSI for $7.50 per share immediately after the Effective Time.

The Merger Agreement may be terminated prior to the Effective Time: (i) by mutual written consent of FSI and Lygos, (ii) by either
FSI or Lygos if the Merger shall not have been consummated by September 30, 2022, (iii) by either FSI or Lygos if there is a law or
order preventing the Merger and related transactions, (iv) by FSI if approval of the Lygos stockholders shall not have been obtained
within forty-eight (48) hours after the date that the definitive Registration Statement / Proxy Statement is filed with the SEC, (v) by
either FSI or the Company if the FSI Shareholder Matters are not approved, (vi) by Lygos upon a breach of any representation, warranty,
covenant or agreement on the part of FSI or the Merger Subs, or if any representation or warranty of FSI or the Merger Subs shall have
become inaccurate, subject to certain materiality qualifications and a thirty (30) day cure period, and (vii) by FSI, upon a breach of any
representation, warranty, covenant or agreement on the part of Lygos, or if any representation or warranty of Lygos shall have become
inaccurate, subject to certain materiality qualifications and a thirty (30) day cure period.

3

Support Agreements

Also in connection with the Merger Agreement, (i) the officers, directors and certain shareholders of FSI holding approximately 37% of
the outstanding share capital of FSI have each entered into a support agreement in favor of Lygos (the “FSI Support Agreements”). The
FSI Support Agreements place certain covenants on the voting of such shares in favor of approving the FSI Shareholder Matters. The
directors and certain stockholders of Lygos collectively holding a sufficient number, type and class of Lygos capital stock to obtain the
requisite approval of the Lygos stockholders of the transactions contemplated by the Merger Agreement have entered into similar support
agreements with FSI.

Other Agreements

Lygos has entered into a financing arrangement with certain investors which has provided to Lygos $160 million in capital. Under the
terms of a note purchase agreement, Lygos issued 5.5% convertible notes with a $160 million principal amount. The conversion price
of the convertible note will be set 12 months from the date of the note, and the pricing terms will be set upon the trading price of FSI
Common Shares but will be no less than $250M or no greater than $350M. The combined company intends to use these proceeds, in
addition to FSI’s cash balance at the closing of the Merger, to fund the development of the combined company’s business. The proceeds
from the loan will be used to purchase a portion of the FSI Common Shares from Mr. O’Brien (as discussed above) and to provide
working capital to Lygos.

Daniel O’Brien and FSI entered into a registration rights agreement in connection with the transactions contemplated by the Merger
Agreement (the “Registration Rights Agreement”). The Registration Rights Agreement will become effective at the closing of the
transaction contemplated by the Merger Agreement. The Registration Rights Agreement provides that the Company will file a resale
shelf registration statement to provide for the resale of securities delivered in connection with the Merger for the benefit of parties to the
Registration Rights Agreement. The Registration Rights Agreement also provides for piggy back registration rights to the parties thereto.

Upon the completion of the transactions contemplated by the Merger Agreement, the present management of the Company will resign
and will be replaced by the management of Lygos.

The foregoing description of the Merger Agreement and the transactions contemplated thereby and the Registration Rights Agreement
and the transactions contemplated thereby, in each case, do not purport to be complete and are qualified in their entirety by reference to
the Merger Agreement, which is filed as Exhibit 2.1 hereto and which is incorporated herein by reference, and the Registration Rights
Agreement, which is filed as Exhibit 10.1 hereto and which are incorporated herein by reference.

The Merger Agreement has been filed to provide information to investors regarding its terms. It is not intended to provide any other
factual information about FSI, Lygos or the Merger Subs, their respective businesses, or the actual conduct of their respective businesses
during the period prior to the consummation of the Merger or the other transactions contemplated by the Merger Agreement. The Merger
Agreement and this summary should not be relied upon as disclosure about FSI, Lygos or the Merger Subs. None of FSI’s shareholders
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or any other third parties should rely on the representations, warranties and covenants or any descriptions thereof as characterizations
of the actual state of facts or conditions of FSI, Lygos, the Merger Subs or any of their respective subsidiaries or affiliates. The Merger
Agreement contains representations and warranties that are the product of negotiations among the parties thereto and that the parties
made to, and solely for the benefit of, each other as of specified dates. The assertions embodied in those representations and warranties
are subject to qualifications and limitations agreed to by the respective parties and are also qualified in important part by confidential
disclosure schedules delivered in connection with the Merger Agreement. The representations and warranties may have been made for
the purpose of allocating contractual risk between the parties to the agreements 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 investors.

4

Additional Information about the Merger and Where to Find It

In connection with the proposed Merger, FSI and Lygos intend to file relevant materials with the SEC, including a registration statement
on Form S-4 that will contain a prospectus and a proxy statement. Investors and security holders of FSI and Lygos are urged to read
these materials when they become available because they will contain important information about FSI, Lygos and the proposed
Merger. The proxy statement, prospectus and other relevant materials (when they become available), and any other documents filed by
FSI with the SEC, may be obtained free of charge at the SEC web site at www.sec.gov. In addition, investors and security holders may
obtain free copies of the documents filed with the SEC by FSI by directing a written request to: FSI at Flexible Solutions International,
Inc. 6001 54th Ave, Taber AB, Canada T1G 1X4. Investors and security holders are urged to read the proxy statement, prospectus and
the other relevant materials when they become available before making any voting or investment decision with respect to the proposed
Merger.

This communication shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any
securities, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction. No offering of securities in connection with the proposed
Merger shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended.

Participants in the Solicitation

FSI and its directors and executive officers and Lygos and its directors and executive officers may be deemed to be participants in
the solicitation of proxies from the shareholders of FSI in connection with the proposed transaction. Information regarding the special
interests of these directors and executive officers in the proposed Merger will be included in the joint proxy statement/prospectus referred
to above. Additional information regarding the directors and executive officers of FSI is also included in FSI’s Annual Report on Form
10-K for the year ended December 31, 2021. These documents are available free of charge at the SEC web site (www.sec.gov) and from
the Secretary of FSI at the address set forth above.

5

Forward-Looking Statements

This report and the press release attached hereto as Exhibit 99.1 contain forward-looking statements based upon FSI’s and Lygos’s
current expectations. Forward-looking statements involve risks and uncertainties, and include, but are not limited to, statements about the
structure, timing and completion of the proposed Merger; the combined company’s listing on the NYSE American after closing of the
proposed Merger; expectations regarding the ownership structure of the combined company; the expected executive officers and directors
of the combined company; the combined company’s expected cash position at the closing of the proposed Merger; the future operations of
the combined company; the nature, strategy and focus of the combined company; the development and commercial potential and potential
benefits of any product candidates of the combined company; the executive and board structure of the combined company; the location
of the combined company’s corporate headquarters; anticipated development activities and related timelines; Lygos having sufficient
resources to advance its pipeline; the expected charges and related cash expenditures that FSI expects to incur; and other statements that
are not historical fact. Actual results and the timing of events could differ materially from those anticipated in such forward-looking
statements as a result of these risks and uncertainties, which include, without limitation: (i) the risk that the conditions to the closing of the
proposed Merger are not satisfied, including the failure to timely obtain stockholder and shareholder approval for the transaction, if at all;
(ii) uncertainties as to the timing of the consummation of the proposed Merger and the ability of each of FSI and Lygos to consummate the
proposed Merger; (iii) risks related to FSI’s ability to manage its operating expenses and its expenses associated with the proposed Merger
pending closing; (iv) risks related to the failure or delay in obtaining required approvals from any governmental or quasi-governmental
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entity necessary to consummate the proposed Merger; (v) the risk that as a result of adjustments to the Exchange Ratio, FSI shareholders
and Lygos stockholders could own more or less of the combined company than is currently anticipated; (vi) risks related to the market
price of FSI Common Shares relative to the Exchange Ratio; (vii) unexpected costs, charges or expenses resulting from the transaction;
(viii) potential adverse reactions or changes to business relationships resulting from the announcement or completion of the proposed
Merger; and (ix) risks associated with the possible failure to realize certain anticipated benefits of the proposed Merger, including with
respect to future financial and operating results. Actual results and the timing of events could differ materially from those anticipated
in such forward-looking statements as a result of these risks and uncertainties. These and other risks and uncertainties are more fully
described in periodic filings with the SEC, including the factors described in the section entitled “Risk Factors” in FSI’s Annual Report
on Form 10-K for the year ended December 31, 2021, filed with the SEC on March 29, 2022, and in other filings that FSI makes and will
make with the SEC in connection with the proposed Merger, including the proxy statement/prospectus described above under “Additional
Information about the Proposed Merger and Where to Find It.” You should not place undue reliance on these forward-looking statements,
which are made only as of the date hereof or as of the dates indicated in the forward-looking statements. FSI expressly disclaims any
obligation or undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any
change in its expectations with regard thereto or any change in events, conditions or circumstances on which any such statements are
based.

6

ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENT OF CERTAIN OFFICERS

Employment Agreement

In connection with and contingent upon the closing of the Merger (the actual date of closing, the “Closing Date”), FSI and Mr. O’Brien
entered into a new Employment Agreement, dated April 17, 2022 (the “Employment Agreement”), which will become effective as of the
Closing Date. Under the terms of the Employment Agreement, Mr. O’Brien will be employed as FSI’s Head-Flexible Solutions Division,
and he will receive an annual base salary of $500,000, which will be increased each year during the Term (as defined below) based
on annual increases in the Consumer Price Index (the “Base Salary”). Also immediately after the Effective Time, FSI will purchase
1,000,000 shares of FSI common stock owned by Mr. O’Brien at a price of $7.50 per share (as discussed above). Additionally, on the
Closing Date, Mr. O’Brien will receive an option to purchase 500,000 shares of FSI’s common stock pursuant to the FSI 2022 Equity
Incentive Plan (the “Option”). The Option will vest and become exercisable on the twelve-month anniversary of the grant date; provided,
however, the vesting will accelerate upon Mr. O’Brien’s termination of employment for any reason. While Mr. O’Brien’s Option will be
granted with an exercise price equal to the fair market value per share on the date of grant, in the event FSI grants any options during the
twelve-month period following the Option grant with an exercise price that is lower than the exercise price set for the Option, FSI will
reprice the Option down to such lower exercise price; provided, however, the exercise price per share will in no event be lower than the
fair market value per share on the date the Option is granted or, if applicable, the date the Option is subsequently repriced. Moreover, on
each of the 20- and 30-month anniversaries of the Closing Date, FSI will issue Mr. O’Brien 1,000,000 shares of FSI’s common stock as
a fully vested stock grant, regardless of his employment status at such time.

The term of the Employment Agreement will begin on the Closing Date and continue for a period of five years (the “Term”) or until
earlier terminated by either the Company or Mr. O’Brien as provided in the Employment Agreement. If Mr. O’Brien resigns for “good
reason” (as defined in the Employment Agreement) in connection with or within 12 months following a “change in control” (as defined
in the Employment Agreement) or, if at any time during the Term, FSI terminates Mr. O’Brien’s employment without “cause” (as defined
in the Employment Agreement) or Mr. O’Brien resigns from employment for “good reason,” then, in addition to any accrued benefits
(as set forth in the Employment Agreement), he will be entitled to receive the following severance payments and benefits: (i) continued
payments of any remaining unpaid Base Salary for the rest of the Term plus an additional three months of Mr. O’Brien’s then current
Base Salary, (ii) (a) full vesting acceleration of any then-unvested stock options held by Mr. O’Brien and (b) an extension of the post-
termination exercise period until the expiration date of any stock options held by Mr. O’Brien, and (iii) to the extent permissible under
the terms of the applicable plans, continuation of all FSI welfare benefits, including medical, dental, vision, life and disability benefits
Mr. O’Brien and/or his family were receiving, or otherwise reimbursement for the cost of continuing of state health coverage for Mr.
O’Brien and/or his family, for up to 18 months following the date of his termination, provided, however, Mr. O’Brien will be required to
pay any portion of such cost as required for key executives of the Company upon termination. If, however, Mr. O’Brien’s employment
is terminated due to “disability” (as defined in the Employment Agreement), then, in addition to any accrued benefits, FSI will pay him
a lump sum of one-months’ worth of his Base Salary, reduced by any disability insurance maintained by the Company to be received by
Mr. O’Brien for 6 months following his termination.

7
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The Employment Agreement also provides that in the event of a change in control of the Company, the Company will engage a consultant
to analyze any payments or benefits Mr. O’Brien will receive in connection with the change in control. In the event any such payments
or benefits would subject Mr. O’Brien to the 20% excise tax under Section 4999 of the Internal Revenue Code of 1986, as amended (the
“Code”), the Company will cutback the amount of such payments and benefits if and only if Mr. O’Brien will be economically better off
as a result of such cutback on an after-tax basis to avoid the excise tax.

Under the Employment Agreement, Mr. O’Brien agreed to sign a confidential information and invention assignment agreement and the
Company and Mr. O’Brien agreed to a mutual non-disparagement provision.

The foregoing description of the Employment Agreement is not complete and is qualified in its entirety by the full text of the Employment
Agreement, which is incorporated herein by reference, and is filed as Exhibit 10.2 to this Current Report.

ITEM 8.01 OTHER EVENTS.

On April 18, 2022, FSI and Lygos issued a joint press release relating to the Merger Agreement. A copy of the joint press release is
attached hereto as Exhibit 99.1 and is incorporated by reference herein.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits

Exhibit
No.

2.1* Agreement and Plan of Merger and Reorganization by and among Flexible Solutions International Inc., Lygos, Inc., FSI
Merger Sub I, Inc. and FSI Merger Sub II, Inc., dated April 17, 2022

10.1 Registration Rights Agreement, dated April 17, 2022

10.2 Employment Agreement by and between Flexible Solutions International Inc. and Daniel O’Brien, dated April 17, 2022

99.1 Joint Press Release of FSI and Lygos, dated April 18, 2022

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Certain exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(a)(5). The Company
hereby agrees to furnish supplementally a copy of any omitted exhibit or schedule to the SEC upon its request.
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SIGNATURES

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

Date: April 18, 2022
FLEXIBLE SOLUTIONS INTERNATIONAL INC.

By: /s/ Daniel B. O’Brien
Daniel B. O’Brien, President and Chief Executive
Officer
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EXHIBIT 2.1

AGREEMENT AND PLAN OF MERGER
AND REORGANIZATION

among:

FLEXIBLE SOLUTIONS INTERNATIONAL INC.,
an Alberta corporation,

FSI MERGER SUB I, INC.
a Delaware corporation,

FSI MERGER SUB II, INC.
a Delaware corporation,

and

LYGOS, INC.,
a Delaware corporation

____________________

Dated as of April 17, 2022

____________________
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AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

THIS AGREEMENT AND PLAN OF MERGER AND REORGANIZATION (this “Agreement”) is made and entered into as of April
17, 2022, by and among Flexible Solutions International Inc., an Alberta, Canada corporation (“FSI”), FSI Merger Sub I, Inc., a
Delaware corporation and a wholly owned subsidiary of FSI (“Merger Sub I”), FSI Merger Sub II, Inc., a Delaware corporation and a
wholly-owned subsidiary of FSI (“Merger Sub II”, and together with Merger Sub I, the “Merger Subs”), and Lygos, Inc., a Delaware
corporation (the “Company”). Certain capitalized terms used in this Agreement are defined in Exhibit A.

RECITALS

WHEREAS, FSI, the Merger Subs and the Company intend to effect a reorganization (the “Reorganization”) in which, as steps in a
single, integrated transaction, (i) Merger Sub I will merge with and into the Company in accordance with this Agreement and the DGCL,
Merger Sub I will cease to exist, and the Company will become a direct, wholly owned subsidiary of FSI (the “First Merger”), and (ii)
thereafter as part of the same overall transaction, the Company will merge with and into Merger Sub II in accordance with this Agreement
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and the DGCL, the Company will cease to exist, and Merger Sub II will survive as a direct, wholly owned subsidiary of FSI (the “Second
Merger” and, collectively or in seriatim with the First Merger, as appropriate, the “Merger”).

WHEREAS, the Board of Directors of FSI (i) has determined that the Merger is in the best interests of FSI and its shareholders, (ii) has
approved this Agreement, the Merger, the issuance of FSI Common Shares to the Company Stockholders pursuant to the terms of this
Agreement, the change of control of FSI, and the other actions contemplated by this Agreement, (iii) has determined to recommend that
the shareholders of FSI vote to approve the FSI Shareholder Proposals and (iv) has approved the amended and restated bylaws, as set
forth on Exhibit B, (the “FSI A&R Bylaws”).

WHEREAS, the Board of Directors of each of the Merger Subs (i) has determined that the Merger is advisable and in the best interests
of such Merger Sub and its sole stockholder and (ii) has approved this Agreement, the Merger, and the other actions contemplated by this
Agreement and has deemed this Agreement advisable.

WHEREAS, the Board of Directors of the Company (i) has determined that the Merger is advisable and in the best interests of the
Company and its stockholders, (ii) has approved this Agreement, the Merger and the other transactions contemplated by this Agreement
and has deemed this Agreement advisable, and (iii) has determined to recommend that the Company Stockholders approve the Company
Stockholder Written Consent.

WHEREAS, FSI, the Merger Subs and the Company intend that the First Merger and the Second Merger are integrated steps in the
Reorganization and that, for U.S. federal income tax purposes, the Reorganization constitutes a “reorganization” within the meaning of
Section 368(a) of the Code, and further intend for this Agreement to constitute, and hereby adopt as, a “plan of reorganization” within the
meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a).

WHEREAS, pursuant to the terms and conditions of the Company’s Fifth Amended and Restated Certificate of Incorporation, as
amended (the “Certificate of Incorporation of the Company”), in connection with the Closing and immediately prior to the Effective
Time, all then outstanding shares of Company Preferred Stock will be converted on a one-for-one basis into shares of Company Common
Stock.

WHEREAS, prior to the execution and delivery of this Agreement, (i) the Company and an investor have executed a Convertible Note
Purchase Agreement (the “Note Purchase Agreement”), pursuant to which, among other things, the investor agrees to purchase the
Notes upon the terms and subject to the conditions set forth therein, and the Company will use the proceeds from the sale of the Notes for
general corporate purposes and to enable FSI to purchase immediately after the Effective Time 1,000,000 FSI Common Shares held by
the Major Shareholder for a per share purchase price of $7.50 per share; and (ii) the Company has delivered such executed Note Purchase
Agreement to FSI.

WHEREAS, in order to induce the Company to enter into this Agreement, (i) the Major Shareholder, (ii) the other directors and officers
of FSI, and (iii) certain other FSI shareholders, which FSI shareholders beneficially own, together with the Major Shareholder and the
other directors and officers of FSI, more than a majority of the outstanding FSI Capital Shares, concurrently with the execution and
delivery of this Agreement, are entering into a support agreement (the “FSI Support Agreement”), providing that, among other things,
such Persons will vote their FSI Capital Shares in favor of the proposals to be voted upon at the FSI Shareholder Meeting.

WHEREAS, in order to induce FSI and Merger Subs to enter into this Agreement, FSI and the Key Company Stockholders, concurrently
with the execution and delivery of this Agreement, are entering into a support agreement (the “Company Stockholder Support
Agreement”), providing that, among other things, the Key Company Stockholders will vote their shares of Company Capital Stock in
favor of this Agreement, the Merger and the other transactions contemplated by this Agreement.

WHEREAS, concurrently with the execution and delivery of this Agreement, FSI has entered into a registration rights agreement, to be
effective as of the Closing, with the Major Shareholder.

WHEREAS, concurrently with the execution and delivery of this Agreement, (i) Daniel B. O’Brien has entered into an employment
agreement with FSI, to be effective as of the Closing and (ii) George Murray has entered into an employment agreement with FSI, to be
effective as of the Closing.

WHEREAS, concurrently with the execution and delivery of this Agreement, each of the Major Shareholder and the Company Founder
has entered into an agreement with FSI not to sell certain securities of FSI until April 8, 2023.
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2

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties and covenants herein contained, and for
other good and valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, the Parties, intending to
be legally bound, hereby agree as follows:

Section 1. DESCRIPTION OF TRANSACTION

1.1 Structure of the Merger
. Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the DGCL, at the Effective Time (as
defined in Section 1.3), Merger Sub I shall be merged with and into the Company. As a result of such Merger, the separate corporate
existence of Merger Sub I shall cease, and the Company shall continue as the surviving corporation of the Merger (the “First Step
Surviving Corporation”) and a wholly owned subsidiary of FSI. Upon the terms and subject to the conditions set forth herein, and in
accordance with the DGCL, at the Second Effective Time (as defined in Section 1.3), the First Step Surviving Corporation shall merge
with and into Merger Sub II, the separate corporate existence of the First Step Surviving Corporation shall cease and Merger Sub II shall
continue as the surviving entity under the name “Lygos, Inc.” (sometimes referred to herein as the “Final Surviving Entity”).

1.2 Effect of the Mergers.

(a) First Merger. At and after the Effective Time, the First Merger shall have the effects as set forth in the
applicable provisions of the DGCL. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all the
property, rights, privileges, powers and franchises of each of the Company and Merger Sub I shall vest in the First Step Surviving
Corporation, and all debts, liabilities and duties of each of the Company and Merger Sub I shall attach to, and become the debts, liabilities
and duties of, the First Step Surviving Corporation.

(b) Second Merger. At and after the Second Effective Time, the Second Merger shall have the effects as set
forth in the applicable provisions of the DGCL. Without limiting the generality of the foregoing, and subject thereto, at the Second
Effective Time, all the property, rights, privileges, powers and franchises of each of the First Step Surviving Corporation and Merger Sub
II shall vest in the Final Surviving Entity, and all debts, liabilities and duties of each of the First Step Surviving Corporation and Merger
Sub II shall attach to, and become the debts, liabilities and duties of, the Final Surviving Entity.

1.3 Closing; Effective Time. Unless this Agreement is earlier terminated pursuant to the provisions of Section 9.1
of this Agreement, and subject to the satisfaction or waiver of the conditions set forth in Section 6, Section 7 and Section 8 of this
Agreement, the closing of the Merger (the “Closing”) shall take place at the offices of Orrick, Herrington and Sutcliffe LLP, The Orrick
Building, 405 Howard Street, San Francisco, CA 94105-2669, as promptly as practicable (but in no event later than the second Business
Day following the satisfaction or waiver of the last to be satisfied or waived of the conditions set forth in Section 6, Section 7 and Section
8, other than those conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of each of
such conditions), or at such other time, date and place as FSI and the Company may mutually agree in writing, provided that if all the
conditions set forth in Section 6, Section 7 and Section 8 shall not have been satisfied or waived on such second Business Day, then the
Closing shall take place on the first subsequent Business Day on which all such conditions shall have been satisfied or waived. The date
on which the Closing actually takes place is referred to as the “Closing Date.” On the Closing Date, the Parties hereto shall cause the
First Merger to be consummated by (a) filing a certificate of merger substantially in the form attached hereto as Exhibit C (the “First
Certificate of Merger”) with the Secretary of State of the State of Delaware, in accordance with the relevant provisions of the DGCL
and (b) making all other filings and recordings required under the DGCL. The term “Effective Time” shall mean the time of the filing of
the First Certificate of Merger, or, if different, the time of effectiveness thereof that is specified therein. Promptly following the Effective
Time, but in no event later than two (2) Business Days thereafter, FSI, the First Step Surviving Corporation and Merger Sub II shall cause
a certificate of merger in accordance with the relevant provisions of the DGCL in substantially the form attached hereto as Exhibit D (the
“Second Certificate of Merger” and, together with the First Certificate of Merger, the “Certificates of Merger”) to be filed with the
Secretary of State of Delaware (the “Second Effective Time”).
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1.4 Certificate of Incorporation and Bylaws; Directors and Officers. At the Effective Time:
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(a) the Certificate of Incorporation of the Company as the First Step Surviving Corporation shall be amended
and restated in its entirety to read identically to the Certificate of Incorporation of Merger Sub I as in effect immediately prior to the
Effective Time, and as so amended and restated, shall be the Certificate of Incorporation of the First Step Surviving Corporation, until
thereafter amended as provided by the DGCL and such Certificate of Incorporation;

(b) the Bylaws of the Company as the First Step Surviving Corporation shall be amended and restated in their
entirety to read identically to the Bylaws of Merger Sub I as in effect immediately prior to the Effective Time, and as so amended and
restated, shall be the Bylaws of the First Step Surviving Corporation until thereafter amended as provided by the DGCL and such Bylaws;

(c) unless otherwise determined by FSI prior to the Second Effective Time, at the Second Effective Time,
the Certificate of Incorporation of Merger Sub II, as in effect immediately prior to the Second Effective Time, shall be amended in its
entirety to read as set forth in the Second Certificate of Merger, until thereafter amended as provided by the DGCL and such Certificate
of Incorporation;

(d) unless otherwise determined by FSI prior to the Second Effective Time, the Bylaws of Merger Sub II, as in
effect immediately prior to the Second Effective Time, shall become the Bylaws of the Final Surviving Entity, until thereafter amended
as provided by the DGCL and such Bylaws;

(e) the directors and officers of the First Step Surviving Corporation and the Final Surviving Entity, each to
hold office in accordance with the Certificate of Incorporation and Bylaws of the First Step Surviving Corporation and the Final Surviving
Entity, respectively, shall be selected by the Company, in its sole discretion, prior to the Effective Time;

4

(f) the directors and officers of FSI shall be selected by the Company, in its sole discretion, prior to the
Effective Time;

(g) the Articles of Continuance of FSI shall be the FSI Articles immediately prior to the Effective Time, until
thereafter amended as provided by such Articles of Continuance; and

(h) the Bylaws of FSI shall be the FSI Bylaws immediately prior to the Effective Time, until thereafter
amended as provided by such FSI Bylaws; provided, however, that at the Effective Time, FSI shall amend and restate its Bylaws in
accordance with the FSI A&R Bylaws and the FSI Shareholder Proposals.

1.5 Conversion of Shares; Company Options; SAFES.

(a) At the Effective Time, by virtue of the First Merger and without any further action on the part of FSI,
Merger Subs, the Company or any stockholder of the Company:

(i) any shares of Company Capital Stock held as treasury stock prior to the Effective Time shall be canceled
and retired and shall cease to exist, and no consideration shall be delivered in exchange therefor; and

(ii) subject to Section 1.5(d), each share of Company Common Stock outstanding immediately prior to, and
contingent upon the occurrence of, the Effective Time (excluding shares to be canceled pursuant to Section 1.5(a)(i)) shall be converted
solely into the right to receive a number of FSI Common Shares equal to the Exchange Ratio (the “Merger Shares”).

(b) If any shares of Company Common Stock outstanding immediately prior to the Effective Time are
unvested or are subject to a repurchase option or the risk of forfeiture or under any applicable restricted stock purchase agreement or
other agreement with the Company (other than those shares (if any) which, as a result of the Merger, shall, by the terms of the agreements
applicable thereto, vest or for which any such repurchase options or other such restrictions or risks of forfeiture shall lapse), then the
shares of Merger Shares issued in exchange for such shares of Company Common Stock (the “Restricted Shares”) will to the same extent
be unvested and subject to the same repurchase option or risk of forfeiture. The Company shall take all action that may be necessary
to ensure that, from and after the Effective Time, FSI is entitled to exercise any such repurchase option or other right set forth in any
such restricted stock purchase agreement or other agreement in accordance with its terms. The parties hereto intend that the Restricted
Shares issued in exchange for shares of Company Common Stock in accordance with Section 1.5(a) and this Section 1.5(b) will be treated
as received in exchange for the applicable holder’s shares of Company Common Stock and agree to treat and report the receipt of the
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Restricted Shares for income Tax purposes as consideration for such holder’s shares of Company Common Stock and not as compensation
for services, except as otherwise required pursuant to a “determination” within the meaning of Section 1313(a) of the Code (or any similar
provision of state, local or foreign Tax law).

5

(c) Each Company Option that is outstanding and unexercised immediately prior to the Effective Time
(whether vested or unvested) shall automatically be assumed by FSI and converted into an option to acquire a number of FSI Common
Shares at an adjusted exercise price per share, in each case, as determined under this Section 1.5(c) (each such resulting option, a
“Rollover Option”). Each Rollover Option shall be subject to the same terms and conditions as were applicable to such corresponding
Company Option immediately prior to the Effective Time (including applicable vesting conditions), except to the extent such terms or
conditions are rendered inoperative by the Merger or such other immaterial administrative or ministerial changes as the Parties may
determine are appropriate to effectuate the administration of the Rollover Options. Accordingly, effective as of the Effective Time:
(i) each such Rollover Option shall be exercisable solely for FSI Common Shares; (ii) the number of FSI Common Shares subject to
each Rollover Option shall be determined by multiplying the Exchange Ratio and rounding the resulting number down to the nearest
whole number of FSI Common Shares (such FSI Common Shares issuable upon exercise of a Rollover Option, the “Rollover Option
Shares”); and (iii) the per share exercise price for the Rollover Option Shares issuable upon exercise of such Rollover Option shall be
determined by dividing the per share exercise price for the shares of Company Capital Stock subject to the Company Option, as in effect
immediately prior to the Effective Time, by the Exchange Ratio, and rounding the resulting exercise price up to the nearest whole cent.
Notwithstanding the foregoing, the conversions described in this Section 1.5(c) shall occur in a manner consistent with the requirements
of Section 409A of the Code and, in the case of any Company Option to which Section 422 of the Code applies, the exercise price and
the number of FSI Common Shares purchasable pursuant to such option shall be determined in a manner consistent with the requirements
of Section 424(a) of the Code. Prior to the Effective Time, the Company shall perform such actions as are required under the Company
stock plans and the awards governing the Company Options in order to effect the treatment of the Company Options described in this
Section 1.5(c).

(d) No fractional FSI Common Shares shall be issued in connection with the Merger as a result of the
conversion provided for in Section 1.5(a)(ii), and no certificates or scrip for any such fractional shares shall be issued. Any holder of
Company Common Stock who would otherwise be entitled to receive a fraction of FSI Common Shares (after aggregating all fractional
FSI Common Shares issuable to such holder) shall, in lieu of such fraction of a share, be entitled to receive, from FSI in accordance
with the provisions of this Section 1.5, in lieu of such fractional shares, one FSI Common Share (the “Fractional Share Amount”). The
Parties acknowledge that payment of the Fractional Share Amount was not separately bargained-for consideration but merely represents
a mechanical rounding off for purposes of avoiding the expense and inconvenience to FSI that would otherwise be caused by the issuance
of fractional shares.

(e) Each share of common stock of Merger Sub I issued and outstanding immediately prior to the Effective
Time shall be converted into and exchanged for one validly issued, fully paid and non-assessable share of common stock of the First Step
Surviving Corporation.

(f) Each share of common stock of the First Step Surviving Corporation issued and outstanding immediately
prior to the Second Effective Time shall be converted into and exchanged for one validly issued, fully paid and non-assessable share of
common stock of the Final Surviving Entity.

6

(g) If, between the date of this Agreement and the Effective Time, the outstanding shares of Company Capital
Stock or FSI Common Shares shall have been changed into, or exchanged for, a different number of shares or a different class, by reason
of any stock dividend, subdivision, reclassification, recapitalization, split, combination or exchange of shares, the Exchange Ratio shall be
correspondingly adjusted to provide the holders of Company Capital Stock the same economic effect as contemplated by this Agreement
prior to such event.

(h) Prior to the Effective Time, unless otherwise determined by the Company in its sole discretion, the
Company shall use commercially reasonable efforts to enter into an agreement (a “SAFE Conversion Agreement”) with each SAFE
Party, pursuant to which each SAFE shall be terminated, effective as of immediately prior to the Effective Time, with each SAFE Party
receiving the number of shares of Company Common Stock set forth in the applicable SAFE Conversion Agreement; provided, however,

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

https://www.secdatabase.com


that the Company shall not be obligated to agree to a SAFE Party receiving any consideration different than or greater in amount or value
than as provided in the applicable SAFE.

1.6 Closing of the Company’s Transfer Books. At the Effective Time, the stock transfer books of the Company shall
be closed with respect to all shares of Company Capital Stock outstanding immediately prior to the Effective Time. No further transfer
of any such shares of Company Capital Stock shall be made on such stock transfer books after the Effective Time. If, after the Effective
Time, a valid certificate or documentation previously representing any shares of Company Capital Stock outstanding immediately prior to
the Effective Time (a “Company Stock Certificate”) is presented to FSI or the Final Surviving Entity, such Company Stock Certificate
shall be canceled or terminated and shall be exchanged as provided in Sections 1.5 and 1.7.

1.7 Exchange Agent; Deliverables.

(a) As promptly as reasonably practicable following the date of this Agreement, but in no event later than
ten (10) Business Days prior to the Closing Date, FSI shall appoint an exchange agent mutually agreed upon by FSI and the Company
(the “Exchange Agent”) and enter into an exchange agent agreement with the Exchange Agent for the purpose of exchanging Company
Stock Certificates, if any, representing the Company Capital Stock and each Company Capital Stock held in book-entry form on the stock
transfer books of the Company immediately prior to the Effective Time, in either case, for the portion of the Merger Shares issuable
in respect of such Company Capital Stock pursuant to Section 1.5 and on the terms and subject to the other conditions set forth in this
Agreement. Each of FSI and the Company shall mutually agree to any changes to the Letter of Transmittal (as defined below) in order to
satisfy any requirements of the Exchange Agent (in either case, such agreement not to be unreasonably withheld, conditioned or delayed).
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(b) Promptly after the Effective Time (and in any event within three (3) Business Days thereafter), FSI shall
mail or otherwise deliver, or shall cause to be mailed or otherwise delivered, to the Company Stockholders (i) a letter of transmittal in
customary form and containing such provisions as FSI and the Company shall reasonably agree (including (A) a provision confirming
that delivery of Company Stock Certificates (or affidavit of loss in lieu thereof in the form required by the Letter of Transmittal), if
any, shall be effected, and risk of loss and title to Company Stock Certificates shall pass, only upon delivery of such Company Stock
Certificates or affidavit of loss in lieu thereof in the form required by the Letter of Transmittal, if any, to FSI) and (B) a general release of
all claims against the Company and FSI) (“Letter of Transmittal”); and (ii) instructions for use in effecting the surrender of Company
Stock Certificates, if any, in exchange for certificates representing the Merger Shares and the Fractional Share Amount. Upon surrender
of a Company Stock Certificate or affidavit of loss in lieu thereof in the form required by the Letter of Transmittal, if any, to the
Exchange Agent for exchange, together with a duly executed Letter of Transmittal and such other documents as may be reasonably
required by FSI or the Exchange Agent, (A) the holder of such Company Capital Stock shall be entitled to receive in exchange therefor
a certificate representing the number of whole shares of Merger Shares that such holder has the right to receive (and the Fractional Share
Amount) pursuant to the provisions of Section 1.5; and (B) the Company Stock Certificate, if any, so surrendered shall be canceled. If
any certificates evidencing shares of Merger Shares are to be issued in a name other than that in which the surrendered Company Stock
Certificate or the transferred Company Common Stock is registered, it shall be a condition of the issuance thereof that the Company
Stock Certificate so surrendered or the transferred Company Common Stock shall be properly endorsed or accompanied by an executed
form of assignment separate from the Company Stock Certificate or shall otherwise be in proper form for transfer, and that the Person
requesting such exchange pay to the Exchange Agent any transfer or other tax required by reason of the issuance of a new certificate or
transfer for shares of Merger Shares in any name other than that of the registered holder of the Company Stock Certificate surrendered or
the transferred Company Capital Stock or otherwise establish to the satisfaction of the Exchange Agent that such tax has been paid or is
not payable.

(c) If a properly completed and duly executed Letter of Transmittal, together with any Company Stock
Certificates (or affidavit of loss in lieu thereof in the form required by the Letter of Transmittal), if any, is delivered to the Exchange
Agent in accordance with Section 1.7(b) (i) at least one (1) Business Day prior to the Closing Date, then FSI and the Company shall take
all necessary actions to cause the applicable portion of the Merger Shares to be delivered to the applicable holder of Company Capital
Stock on the Closing Date, or (ii) less than one (1) Business Day prior to the Closing Date, then FSI and the Company (or the Final
Surviving Entity) shall take all necessary actions to cause the applicable portion of the Merger Shares to be delivered to the applicable
holder of Company Capital Stock within two (2) Business Days after such delivery.

(d) Any portion of the Merger Shares not obtained by the holders of Company Capital Stock twelve (12)
months following the Closing Date shall be delivered to FSI or as otherwise instructed by FSI, and any holders of Company Capital Stock
who have not exchanged his, her or its Company Capital Stock for the applicable portion of the Merger Shares prior to that time shall
thereafter look only to FSI for the issuance of the applicable portion of the Merger Shares, without any interest thereon. No party to this
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Agreement or any of their respective Affiliates shall be liable to any Person in respect of any consideration delivered to a public official
pursuant to any applicable abandoned property, unclaimed property, escheat, or similar Law. Any portion of the Merger Shares remaining
unclaimed by the holders of Company Capital Stock immediately prior to such time when the amounts would otherwise escheat to or
become property of any Governmental Authority shall become, to the extent permitted by applicable Law, the property of FSI free and
clear of any claims or interest of any Person previously entitled thereto.
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(e) No dividends or other distributions declared or made with respect to Merger Shares with a record date after
the Effective Time shall be paid to the holder of any unsurrendered Company Stock Certificate with respect to the Merger Shares that
such holder has the right to receive in the Merger until such holder surrenders such Company Stock Certificate (or complies with the
lost stock provisions) in accordance with this Section 1.7 (at which time such holder shall be entitled, subject to the effect of applicable
abandoned property, escheat or similar Laws, to receive all such dividends and distributions, without interest).

(f) Each of FSI, Merger Subs, the Company and the Final Surviving Entity shall be entitled to deduct and
withhold, from any consideration payable or otherwise deliverable under this Agreement to any holder of record of any Company Capital
Stock immediately prior to the Effective Time or any other Person who is entitled to receive Merger Shares and/or a Fractional Share
Amount pursuant to this Agreement, such amounts as are required to be withheld or deducted under the Code or any other state, local or
foreign Tax Law with respect to the making of such payment; provided, that the person responsible for the withholding shall notify the
recipient of any such payment of any such withholding requirement prior to making any such withholding and shall use commercially
reasonable efforts to reduce or eliminate such withholding obligation. To the extent that amounts are so withheld or deducted and timely
paid to the applicable Governmental Authority, such withheld or deducted amounts shall be treated for all purposes of this Agreement as
having been paid to the Person(s) to whom such amounts would otherwise have been paid.

1.8 Further Action. If, at any time after the Effective Time, any further action is determined by the Final Surviving
Entity to be necessary or desirable to carry out the purposes of this Agreement or to vest the Final Surviving Entity with full right, title
and possession of and to all rights and property of the Company, then the officers and directors of the Final Surviving Entity shall be
fully authorized, and shall use their commercially reasonable efforts (in the name of the Company, in the name of the Merger Subs and
otherwise) to take such action.

Section 2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to FSI and the Merger Subs as follows, except as set forth in the written disclosure schedule
delivered by the Company to FSI (the “Company Disclosure Schedule”). The Company Disclosure Schedule shall be arranged in parts
and subparts corresponding to the numbered and lettered Sections and subsections contained in this Section 2. The disclosures in any part
or subpart of the Company Disclosure Schedule shall qualify other Sections and subsections in this Section 2.

2.1 Organization. The Company is a corporation, duly organized, validly existing and in good corporate standing under
the Laws of the State of Delaware. Section 2.1 of the Company Disclosure Schedule identifies each Subsidiary of Company and indicates
its jurisdiction of organization. Each of the Group Companies has all requisite corporate power and authority to own, lease and operate
all of its properties and assets and to carry on its business as it is now being conducted. Each of the Group Companies is duly licensed
or qualified to do business and is in corporate good standing in each jurisdiction in which the nature of the business conducted by it or
the character or location of the properties and assets owned, leased, or operated by it makes such licensing or qualification necessary,
except where the failure to be so licensed or qualified and in corporate good standing would not, either individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect.
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2.2 Capitalization.

(a) The authorized capital stock of the Company consists of 90,000,000 shares of Company Common Stock
and 60,150,347 shares of Company Preferred Stock. As of the date hereof, there are 20,853,976 shares of Company Common Stock
issued and outstanding and 56,324,126 shares of Company Preferred Stock issued and outstanding. 6,648,543 shares of the Company
Preferred Stock are designated Series A-1 Preferred Stock, all of which are issued and outstanding; 13,404,958 shares of the Preferred
Stock are designated Series A-2 Preferred Stock, all of which are issued and outstanding; 284,090 shares of the Preferred Stock are
designated Series A-3 Preferred Stock, all of which are issued and outstanding; 136,462 shares of the Preferred Stock are designated
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Series A-4 Preferred Stock, all of which are issued and outstanding; 8,788,202 shares of the Preferred Stock are designated Series A-5
Preferred Stock, all of which are issued and outstanding; 125,239 shares of the Preferred Stock are designated Series A-6 Preferred Stock,
all of which are issued and outstanding; 16,757,251 shares of the Preferred Stock are designated Series B Preferred Stock, all of which
are issued and outstanding; and 14,005,602 shares of the Preferred Stock are designated Series B-2 Preferred Stock, of which 10,179,381
shares are issued and outstanding. The Company has two equity incentive plans. As of the date of this Agreement, the Company had
reserved an aggregate of 22,447,499 shares of Company Common Stock for issuance to employees, consultants and non-employee
directors pursuant to the Company Option Plan, under which 2,838,777 shares are available for issuance. Each Company Option under the
Company Option Plan that is outstanding and unexercised as of immediately prior to the Effective Time will be subject to Section 1.5(c).
As of the date hereof, there are no shares of Company Common Stock and no shares of Company Preferred Stock held in the treasury
of the Company. The Company has no shares of Company Common Stock or Company Preferred Stock reserved for issuance other than
as described above. The outstanding shares of Company Common Stock and Company Preferred Stock have been duly authorized and
are validly issued, fully paid and nonassessable, and were not issued in violation of the material terms of any agreement or understanding
binding upon the Company at the time at which they were issued and were issued in compliance with the certificate of incorporation,
bylaws and other charter and organizational documents of each Group Company, including all amendments thereto (the “Company
Organizational Documents”) and all applicable Laws. Except for Company Options granted under the Company Option Plan and the
Notes issued pursuant to the Note Purchase Agreement, the Company does not have and is not bound by any outstanding subscriptions,
options, warrants, calls, commitments, rights agreements, or agreements of any character calling for the Company to issue, deliver, or
sell, or cause to be issued, delivered, or sold any shares of Company Common Stock or any other equity security of the Company or
any securities convertible into, exchangeable for, or representing the right to subscribe for, purchase, or otherwise receive any shares of
Company Common Stock or any other equity security of the Company or obligating the Company to grant, extend, or enter into any such
subscriptions, options, warrants, calls, commitments, rights agreements, or any other similar agreements. Except as set forth in Section
2.2(a) of the Company Disclosure Schedule, there are no registration rights, repurchase or redemption rights, anti-dilutive rights, voting
agreements, voting trusts, preemptive rights or restrictions on transfer relating to any capital stock of the Company.
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(b) Section 2.2(b) of the Company Disclosure Schedule sets forth a true, correct and complete list, as of the
date hereof, of all issued and outstanding shares of Company Common Stock and shares of Company Preferred Stock, on a holder-by-
holder basis.

2.3 Authority. The Company has all requisite corporate power and authority to execute and deliver this Agreement and
to consummate the Contemplated Transactions and perform its respective obligations hereunder, subject only to obtaining the Company
Stockholder Approval. The adoption, execution, delivery and performance of this Agreement and the approval of the consummation of
the Contemplated Transactions have been recommended by, and have been duly and validly adopted and approved by a unanimous vote
of, the Board of Directors of the Company. No other approval or consent of, or action by, the holders of the outstanding securities of the
Company, other than the Company Stockholder Approval, is required in order for the Company to execute and deliver this Agreement
and to consummate the Contemplated Transactions and perform its obligations hereunder. The Board of Directors of the Company has
declared this Agreement advisable, has directed that this Agreement be submitted to the Company Stockholders for adoption and approval
and has recommended that the Company Stockholders adopt and approve this Agreement. Except for the Company Stockholder Approval
and the filing of the Certificates of Merger with the Secretary of State of the State of Delaware, no other corporate proceeding on the
part of the Company is necessary to authorize the adoption, execution, delivery and performance of this Agreement or to consummate
the Merger and the other Contemplated Transactions. This Agreement and all other documents required to be executed by the Company
in connection with the Contemplated Transactions has been duly and validly executed and delivered by the Company and (assuming due
authorization, execution and delivery by the other parties hereto), constitute the legal, valid and binding obligations of the Company,
enforceable against the Company in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium,
or other similar Laws relating to creditors’ rights and general principles of equity.

2.4 Non-Contravention; Consents.

(a) Except as set forth in Section 2.4(a) of the Company Disclosure Schedule, the execution and delivery of
this Agreement by the Company does not, and the consummation by the Company of the Contemplated Transactions will not, (i) conflict
with, or result in any violation or breach of, any provision of the Company Organizational Documents, (ii) conflict with, or result in any
violation or breach of, or constitute (with or without notice or lapse of time, or both) a default (or give rise to a right of termination,
cancellation or acceleration of any obligation or loss of any material benefit) under, require a consent or waiver under, constitute a change
in control under, require the payment of a penalty under or result in the imposition of any Encumbrance on any Group Company’s assets
under, any of the terms, conditions or provisions of any Company Material Contract or other agreement, instrument or obligation to which
a Group Company is a party or by which it or any of its properties or assets may be bound, or (iii) subject to obtaining the Company
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Stockholder Approval and subject to the consents, approvals and authorizations specified in clauses (i) through (vi) of Section 2.4(b)
having been obtained prior to the Effective Time and all filings and notifications described in Section 2.4(b) having been made, conflict
with or violate any Law applicable to the Group Companies or any of its properties or assets, except in the case of clauses (ii) and (iii)
of this Section 2.4(a) for any such conflicts, violations, breaches, defaults, rights of termination, cancellation or acceleration, change of
control, penalty or Encumbrances that have not had, and would not reasonably be expected to result in, a Company Material Adverse
Effect.
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(b) No consent, approval, license, permit, order or authorization of, or registration, declaration, notice or filing
with, any Governmental Authority is required by or with respect to the Group Companies in connection with the execution and delivery
of this Agreement by the Company or the consummation by the Company of the Contemplated Transactions, except for (i) obtaining
the Company Stockholder Approval, (ii) the filing of the Certificates of Merger with the Delaware Secretary of State and appropriate
corresponding documents with the appropriate authorities of other states in which the Company is qualified as a foreign corporation to
transact business, (iii) any filings required to be made with the SEC in connection with this Agreement and the Contemplated Transactions
(including (A) the filing of the Registration Statement / Proxy Statement with the SEC in accordance with the Securities Act and the
Exchange Act; and (B) the filing of a Form D Notice of Exempt Offering of Securities or other related filings in reliance on an exemption
provided in Regulation D of the Securities Act), (iv) such consents, approvals, orders, authorizations, registrations, declarations, notices
and filings as may be required under applicable state securities Laws, the rules and regulations of the NYSE American, (v) such filings
and notifications as may be required under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and
regulations promulgated thereunder (the “HSR Act”) or any other applicable federal, state or foreign law, regulation, order, decree or
other legal restraint designed to govern competition or prohibit, restrict or regulate actions with the purpose or effect of monopolization
or restraint of trade (collectively “Antitrust Laws”), to be made by Company, or by its “ultimate parent entity” as that term is defined in
the HSR Act, and the expiration or early termination of any applicable waiting periods under the HSR Act or applicable foreign Antitrust
Laws and (vi) such other consents, licenses, permits, orders, authorizations, filings, approvals and registrations which, if not obtained or
made, have not had, and would not reasonably be expected to result in, a Company Material Adverse Effect.

2.5 Financial Statements. Section 2.5 of the Company Disclosure Schedule includes true and complete copies of
each of the following: the unaudited consolidated balance sheet of the Company as of December 31, 2021, and the related unaudited
consolidated statement of operations of the Company for the year then ended (such financial statements, collectively, the “Company
Financial Statements”). The Company Financial Statements (a) were prepared in accordance with GAAP applied on a consistent basis
(unless otherwise noted therein) throughout the periods indicated and (b) fairly present, in all material respects, the financial condition and
operating results of the Company as of the dates and for the periods indicated therein. The balance sheet of the Company as of December
31, 2021, included in Section 2.5 of the Company Disclosure Schedule is hereinafter referred to as the “Company Balance Sheet.”
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2.6 Absence of Changes. Since the date of the Company Balance Sheet, (a) the Company Business has been conducted
in the ordinary course in all material respects and (b) there has not been any event, occurrence, development or state of circumstances or
facts that has had, or would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

2.7 Title to Assets. The Group Companies own, and have good and valid title to, or, in the case of leased properties
and assets, valid leasehold interests in, all tangible material properties or assets and equipment used or held for use in their business
or operations or purported to be owned by them. Except as described in Section 2.7 of the Company Disclosure Schedule, all of such
properties or assets are owned by the Group Companies free and clear of any Encumbrances, except for Permitted Encumbrances.

2.8 Properties.

(a) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, the Group Companies have good title to, or valid leasehold interests in, all property and assets reflected on the Company
Balance Sheet or acquired after the date of the Company Balance Sheet, free and clear of all Encumbrances, except for Permitted
Encumbrances, except as have been disposed of since the date of the Company Balance Sheet in the ordinary course of business.

(b) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, (i) each lease, sublease or license (each, a “Lease”) under which any Group Company leases, subleases or licenses any
real property is valid and in full force and effect and (ii) neither the Group Companies nor, to the Company’s Knowledge any other party
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to a Lease, is in violation of any provision of any Lease, (iii) neither the Group Companies nor, to the knowledge of the Company, any
of the other parties thereto has violated or committed or failed to perform any act which (with or without notice, lapse of time or both)
would constitute a default under any provision of any Lease, and (iv) none of the Group Companies have received written notice that it
has violated or defaulted under any Lease.

2.9 Intellectual Property.

(a) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, (i) all necessary fees and filings with respect to any material Company Registered Intellectual Property have been paid
in full and timely submitted to the relevant intellectual property office or Governmental Authority and Internet domain name registrars
to maintain ownership of and/or rights to such material Company Registered Intellectual Property in full force and effect, and (ii)
no issuance or registration obtained and no application filed by the Group Companies for any Intellectual Property Rights has been
cancelled, abandoned, allowed to lapse or not renewed. As of the date of this Agreement, there are no material Legal Proceedings pending,
including interference, re-examination, inter partes review, reissue, opposition, nullity or cancellation proceedings, that relate to any
material Company Registered Intellectual Property and, to the Company’s Knowledge, no such Legal Proceedings are threatened by any
Governmental Authority or any other Person.
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(b) A Group Company owns all right, title and interest in and to or has a valid right to use all material
Intellectual Property Rights used in or necessary for the Company Business free and clear of all Encumbrances or obligations to others
(other than Permitted Encumbrances), except has not had, and would not reasonably be expected to result in, a Company Material Adverse
Effect.

(c) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, no Group Company has (i) transferred ownership of, granted any exclusive license or right, or granted any other license
or right material to the Company Business with respect to, any Company-Owned Intellectual Property or Company Licensed Intellectual
Property used in or necessary for the Company Business to any other Person or (ii) granted any customer the right to use any Company
Product or service on anything other than a non-exclusive basis. Except as would not reasonably be expected to have, individually or
in the aggregate, a Company Material Adverse Effect, the applicable Group Company has valid rights under all Contracts for Company
Licensed Intellectual Property to use, sell, license and otherwise exploit, as the case may be, all Company Licensed Intellectual Property
as the same is currently used, sold, licensed and otherwise exploited by such Group Company.

(d) Except as would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect, all Company-Owned Intellectual Property (including all of the Company’s rights therein) is valid, subsisting
and enforceable (except for applications for Company Registered Intellectual Property that have not issued), and, to the Company’s
Knowledge, all of the Group Companies’ rights in the Company Licensed Intellectual Property, are valid and enforceable, in each case,
subject to applicable bankruptcy, insolvency, reorganization, moratorium or other Laws affecting generally the enforcement of creditors’
rights and subject to general principles of equity.

(e) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, each current and former employee, consultant, advisor or independent contractor of any Group Company that solely or
jointly contributed to or otherwise participated in the authorship, invention, creation, improvement, modification or other development
of any Intellectual Property Rights for the Group Companies since the Group Companies’ inception (each such person, a “Company
Creator”) has agreed under a valid and enforceable confidentiality agreement to maintain and protect the trade secrets and confidential
information of all Group Companies and has validly transferred and assigned to a Group Company all Intellectual Property Rights
authored, invented, created, improved, modified or otherwise developed by such Company Creator in the course of such Company
Creator’s employment or other engagement with such Group Company or has granted the Group Companies the right to exploit, sufficient
for the conduct of the Company’s Business as currently conducted, such Intellectual Property Rights.

(f) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, each Group Company has taken reasonable steps to safeguard and maintain the secrecy of any trade secrets, know-
how and other confidential information owned, possessed or used by each Group Company or any trade secrets, know-how and other
confidential information of any third party made available to any Group Company.
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(g) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, none of the Company-Owned Intellectual Property and, to the Company’s Knowledge, none of the Company Licensed
Intellectual Property, is subject to any outstanding Order that restricts in any manner the use, sale, transfer, licensing or exploitation
thereof by any of the Group Companies or affects the validity, use or enforceability of any such Company-Owned Intellectual Property
or Company Licensed Intellectual Property.

(h) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, (i) to the Company’s Knowledge, neither the conduct of the Company’s Business nor any of the Company Products
researched, tested, developed, manufactured, offered, marketed, licensed, provided, sold, distributed or otherwise exploited by any
of the Group Companies nor the design, development, manufacturing, reproduction, use, marketing, offer for sale, sale, importation,
exportation, distribution, maintenance or other exploitation of any Company Product has infringed, has constituted or has resulted from
an unauthorized use or misappropriation of or has otherwise violated any valid and enforceable Intellectual Property Rights of any other
Person and (ii) there is no Legal Proceeding pending, or, to the Company’s Knowledge, threatened, nor has any Group Company received
any communications (a) alleging that any Group Company has infringed, misappropriated or otherwise violated any Intellectual Property
Rights of any other Person, (b) challenging the validity, enforceability, use or exclusive ownership of any Company-Owned Intellectual
Property or (c) inviting any Group Company to take a license under any Patent or consider the applicability of any Patents to any products
or services of any of the Group Companies or to the conduct of the Company’s Business, and to the Company’s Knowledge, no Person has
infringed, misappropriated, diluted or otherwise violated any Company-Owned Intellectual Property or Company Licensed Intellectual
Property.

(i) Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, (i) all Company IT Systems are in good working condition to effectively perform all information technology operations
necessary for the Group Companies to conduct the Company Business and operate in accordance with their specifications and related
documentation and perform in a manner that permits the Group Companies to conduct the Company Business, (ii) no Group Company
has experienced any disruption to, or interruption in, the Company Business attributable to a defect, bug, breakdown or other failure
or deficiency of any Company IT System, (iii) the Group Companies have taken reasonable measures, consistent with current industry
standards, to protect the confidentiality and security of the Company IT Systems (and all information stored thereon or transmitted
thereby), including by implementing commercially reasonable back-up and disaster prevention and recovery measures, and (iv) there has
been no unauthorized use, access, interruption, modification or corruption of any Company IT Systems (or information stored thereon or
transmitted thereby).

(j) No Group Company has developed any Software that is material to the Company Business.
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2.10 Material Contracts. Section 2.10 of the Company Disclosure Schedule sets forth a list as of the date of this
Agreement of each of the following Contracts to which a Group Company is a party or by which it is bound (each such Contract listed or
required to be so listed, and each of the following Contracts to which a Group Company becomes a party or by which it becomes bound
after the date of this Agreement, a “Company Material Contract”):

(a) the Company Leases and the Company Ancillary Lease Documents;

(b) for the purchase or sale of materials, supplies, goods, services, equipment or other assets requiring annual
payments by the Group Companies of, or pursuant to which in the last year a Group Company paid, in the aggregate, $100,000 or more;

(c) that relates to any material partnership, joint venture, strategic alliance or other similar Contract;

(d) relating to Indebtedness for borrowed money or the deferred purchase price of property (whether incurred,
assumed, guaranteed or secured by any asset), except for Contracts relating to Indebtedness in an amount not exceeding $250,000 in the
aggregate;

(e) relating to severance or change-in-control Contracts;

(f) in respect of any Company Intellectual Property that provides for annual payments of, or pursuant to which
in the last year a Group Company paid or received, in the aggregate, $100,000 or more;
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(g) containing any royalty, dividend or similar arrangement based on the revenues or profits of the Group
Companies;

(h) with any Governmental Authority;

(i) any Contract with (a) an executive officer or director of a Group Company or any of such executive officer’s
or director’s immediate family members, in each case, excluding any Contract terminable at will without liability or notice, (b) an owner
of more than five percent (5%) of the voting power of the outstanding capital stock of the Company or (c) to the knowledge of the
Company, any “related person” (within the meaning of Item 404 of Regulation S-K under the Securities Act) of any such officer, director
or owner (other than a Group Company);

(j) that gives rise to any material payment or benefit as a result of the performance of this Agreement or any
of the other Contemplated Transactions;

(k) relating to the acquisition or disposition of any material interest in, or any material amount of, property or
assets of the Group Companies or for the grant to any Person of any preferential rights to purchase any of the Group Companies’ assets,
other than in the Ordinary Course of Business; or
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(l) with respect to material Company Licensed Intellectual Property or Company Licensed Out IP which
requires, or would reasonably be expected to require (based on any occurrence, development, activity or event contemplated by such
Contract), aggregate payments to or from any Group Company in excess of $100,000 over the life of the Contract (other than (i) licenses
to Off-the-Shelf Software, (ii) licenses to Public Software, and (iii) non-disclosure agreements and licenses granted by employees,
individual consultants or individual contractors of any Group Company pursuant to Contracts with employees, individual consultants or
individual contractors).

Except for breaches, violations of defaults which would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect, (i) each of the Company Material Contracts is valid and in full force and effect and (ii) none of the Group
Companies, nor to the Company’s Knowledge any other party to a Company Material Contract, is in violation of any provision of any
Company Material Contract.

2.11 Absence of Undisclosed Liabilities. As of the date of this Agreement, the Group Companies have no liability,
Indebtedness, obligation, expense, claim, deficiency, guaranty or endorsement of any kind, whether accrued, absolute, contingent,
matured, unmatured or other (each a “Liability”), individually or in the aggregate, except for Liabilities: (a) adequately shown on the
Company Balance Sheet, (b) incurred in the ordinary course of business since the date of the Company Balance Sheet and that do not
arise out of, result from, or relate to any tort, infringement or breach or violation of, or default under, a Contract or applicable Law,
(c) arising under this Agreement, (d) individually or in the aggregate, that would not be reasonably likely to have a Company Material
Adverse Effect, or (e) as set forth on Section 2.11 of the Company Disclosure Schedule.

2.12 Compliance with Laws; Regulatory Compliance.

(a) The Group Companies are in compliance in all material respects with all Laws or Orders, except where any
such failure to be in compliance has not had, or would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect. No investigation, inquiry, proceeding or similar action by any Governmental Authority with respect to the Group
Companies is pending or, to the knowledge of the Company, threatened in writing, nor has any Governmental Authority indicated in
writing an intention to conduct the same which, in each case, would reasonably be expected to have a Company Material Adverse Effect.

(b) International Trade & Anti-Corruption Laws.

(i) Neither the Group Companies nor, to the Company’s Knowledge, any of their Representatives is or has
been, in the past five years, (i) a Person named on any Sanctions and Export Control Laws-related list of designated Persons maintained
by a Governmental Authority; (ii) located, organized or resident in a Sanctioned Country; or (iii) an entity owned, directly or indirectly,
by one or more Persons described in clause (i) or (ii). The Group Companies are, and for the past five years have been, in compliance
with applicable Sanctions in all material respects.
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(ii) Neither the Group Companies nor, to the Company’s Knowledge, any of their Representatives for the
benefit of the Group Companies, has (i) made, offered, promised, paid or received any unlawful bribes, kickbacks or other similar
payments to or from any Person, (ii) made or paid any improper contributions, directly or indirectly, to a domestic or foreign political
party or candidate or (iii) otherwise made, offered, received, authorized, promised or paid any improper payment under any Anti-
Corruption Laws.

2.13 Taxes and Tax Returns.

(a) Each material Tax Return required to be filed by, or on behalf of, the Group Companies has been timely
filed (taking into account any valid extensions). Each such Tax Return is true, correct and complete in all material respects.

(b) The Group Companies (i) have paid (or has had paid on their behalf) all material Taxes due and owing,
whether or not shown as due on any Tax Return, except to the extent that any such Taxes are being contested in good faith and for
which adequate reserves have been made on the Company Balance Sheet, and (ii) have withheld and remitted to the appropriate Taxing
Authority, or properly set aside, all material Taxes required to be withheld and paid in connection with any amounts paid or owing to or
collected from any employee, independent contractor, supplier, creditor, stockholder, partner, member or other third party.

(c) The unpaid Taxes of the Group Companies (i) did not, as of the date of the Company Balance Sheet, exceed
the aggregate reserve for Tax liability (rather than any reserve for deferred Taxes established to reflect timing differences between book
and Tax income) set forth on the face of the Company Balance Sheet (rather than in any notes thereto) and (ii) will not exceed that reserve
as adjusted for operations and transactions through the Closing Date in accordance with the past custom and practice of the Company in
filing its Tax Returns.

(d) The Company has delivered to FSI correct and complete copies of all U.S. federal income Tax Returns,
examination reports, and statements of deficiencies assessed against, or agreed to by the Group Companies for all taxable periods ending
prior to the Closing Date that are still open to examination under all applicable statutes of limitations.

(e) There are no material liens for Taxes (other than Taxes not yet due and payable) upon any of the assets of
the Group Companies.

(f) The Group Companies are not currently the beneficiary of any extension of time within which to file any
material Tax Return.

(g) The Group Companies have not waived any statute of limitations with respect to any material Taxes or
agreed to any extension of the period for assessment or collection of any Taxes.

(h) There is no material Tax claim, audit, suit, or administrative or judicial Tax proceeding now pending or
presently in progress or threatened in writing by a Taxing Authority to the Group Companies with respect to a material Tax Return of the
Group Companies.
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(i) The Group Companies have not received notice in writing of any proposed material deficiencies from any
Taxing Authority.

(j) The Group Companies have not distributed stock of a corporation, or have had its stock distributed, in a
transaction purported or intended to be governed in whole or in part by Sections 355 or 361 of the Code.

(k) No Group Company is a party to or has any obligation under any Tax sharing agreement (whether written
or not) or any Tax indemnity or other Tax allocation agreement or arrangement (other than any such agreement entered into in the
Ordinary Course of Business and the primary purpose of which does not relate to Taxes).

(l) The Group Companies (A) are not nor have they ever been a member of a group of corporations that files
or has filed (or has been required to file) consolidated, combined, or unitary Tax Returns (other than a group in which the parent is the
Company) or (B) have no liability for the Taxes of any person under Treasury Regulations Section 1.1502-6 (or any similar provision of

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

https://www.secdatabase.com


state, provincial, local or foreign Law), as a transferee or successor, by contract or otherwise (other than any such agreement entered into
in the Ordinary Course of Business and the primary purpose of which does not relate to Taxes).

(m) No Group Company has been a United States real property holding corporation within the meaning of
Section 897(c)(2) of the Code at any time during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(n) No Group Company has participated in a listed transaction within the meaning of Treasury Regulations
Section 1.6011-4 (or any predecessor provision).

(o) No Group Company will be required to include any material item of income in, or exclude any material
item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any:

(i) change in method of accounting or use of an improper method of accounting prior to the Closing;

(ii) “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision
of state, local or foreign income Tax Law) executed prior to the Closing;

(iii) installment sale or open transaction disposition made prior to the Closing;

(iv) prepaid amount received prior to the Closing; or

(v) election with respect to income from the discharge of indebtedness under Section 108(i) of the Code.
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(p) No written claim has been made by any Taxing Authority to the Group Companies that a Group Company
is or may be subject to Tax or required to file a Tax Return in a jurisdiction where it does not file Tax Returns, which could reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect.

2.14 Employee Benefit Programs.

(a) Section 2.14(a) of the Company Disclosure Schedule sets forth a list of every Employee Program
maintained by the Group Companies (the “Company Employee Programs”).

(b) Except as would not, individually or in the aggregate, have a Company Material Adverse Effect, each
Company Employee Program that is intended to qualify under Section 401(a) of the Code has received a favorable determination or
approval letter from the IRS with respect to such qualification, or may rely on an opinion letter issued by the IRS with respect to a
prototype plan adopted in accordance with the requirements for such reliance, or has time remaining for application to the IRS for a
determination of the qualified status of such Company Employee Program for any period for which such Company Employee Program
would not otherwise be covered by an IRS determination. To the knowledge of the Company, no event or omission has occurred that
would reasonably be expected to cause any Company Employee Program to lose its qualification or otherwise fail to satisfy the relevant
requirements to provide tax-favored benefits under the applicable Code Section (including without limitation Code Sections 105, 125,
401(a) and 501(c)(9)).

(c) Except as would not, individually or in the aggregate, have a Company Material Adverse Effect, the Group
Companies do not know, nor should they reasonably know, of any material failure of any party to comply with any Laws applicable
with respect to the Company Employee Programs. Except as would not, individually or in the aggregate, have a Company Material
Adverse Effect, with respect to any Company Employee Program, there has been no (i) prohibited transaction, as defined in Section
406 of ERISA or Code Section 4975, (ii) failure to comply with any provision of ERISA, other applicable Laws, or any agreement, or
(iii) non-deductible contribution. No litigation or governmental administrative proceeding (or investigation) or other proceeding (other
than those relating to routine claims for benefits) is pending or, to the knowledge of the Company, threatened with respect to any such
Company Employee Program.

(d) None of the Group Companies nor any ERISA Affiliate has ever sponsored, maintained, administered or
contributed (or had an obligation to contribute to), or is reasonably expected to have any direct or indirect liability with respect to: (i)
a “pension plan” within the meaning of Section 3(2) of ERISA that is subject to Title IV of ERISA or the minimum funding standards
under Section 302 of ERISA and Section 412 of the Code; (ii) a “multiemployer plan” within the meaning of Section 3(37) of ERISA;
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(iii) a “multiple employer plan” within the meaning of Section 413(c) of the Code; or (iv) a “multiple employer welfare arrangement”
within the meaning of Section 3(40) of ERISA.
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(e) The Group Companies are not party to any written (i) agreement with any stockholders, director, or
employee of a Group Company (A) the benefits of which are contingent, or the terms of which are materially altered, upon the occurrence
of a transaction involving the Group Companies of the nature of any of the Contemplated Transactions, (B) providing any guaranteed
period of employment or compensation guarantee, or (C) providing severance benefits after the termination of employment of such
director or employee; or (ii) agreement or plan binding a Group Company, including any stock option plan, stock appreciation right plan,
restricted stock plan, stock purchase plan, or severance benefit plan, any of the benefits of which shall be increased, or the vesting of
the benefits of which shall arise or be accelerated, by the occurrence of any of the Contemplated Transactions or the value of any of the
benefits of which shall be calculated on the basis of any of the Contemplated Transactions. None of the Company Employee Programs
provide for retiree medical or life insurance benefits to any current or former employee, officer or director of any Group Company, other
than group health plan continuation coverage as required under Code Section 4980B or Part 6 of Subtitle B of Title I of ERISA or similar
state Law.

(f) There is no contract, agreement, plan or arrangement covering any individual that, by itself or collectively,
would give rise to any parachute payment subject to Section 280G of the Code, nor has any Group Company made any such payment,
and the consummation of the transactions contemplated herein shall not obligate the Group Companies or any other entity to make any
parachute payment that would be subject to Section 280G of the Code.

(g) Each Company Employee Program that is a “nonqualified deferred compensation plan” within the meaning
of Section 409A of the Code has been operated and maintained in compliance with Section 409A of the Code in all material respects. No
stock option granted under the Company Option Plan has any exercise price that was less than the fair market value of the underlying
stock as of the date the option was granted, or has any feature for the deferral of compensation other than the deferral of recognition of
income until the later of exercise or disposition of such option.

(h) For purposes of this Section 2.14:

(i) An entity “maintains” an Employee Program if such entity sponsors, contributes to, or provides benefits
under or through such Employee Program, or has any obligation (by agreement or under applicable Laws) to contribute to or provide
benefits under or through such Employee Program, or if such Employee Program provides benefits to or otherwise covers or has covered
employees of such entity (or their spouses, dependents, or beneficiaries).

(ii) An entity is an “ERISA Affiliate” of the Company if it would have ever been considered a single employer
with the Company under ERISA Section 4001(b) or part of the same “controlled group” as the Company for purposes of ERISA Section
302(d)(3).
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2.15 Labor and Employment Matters.

(a) Except as has not had or would not reasonably be expected to have, individually or in the aggregate,
a Company Material Adverse Effect, the Group Companies are, and since the date of incorporation of the Company have been, in
compliance with all applicable Laws relating to labor and employment, including those related to labor management relations, wages,
hours, overtime, employee classification, discrimination, sexual harassment, sexual misconduct, civil rights, affirmative action, work
authorization, immigration, safety and health, workers compensation, continuation coverage under group health plans, wage payment and
the payment and withholding of taxes.

(b) No Group Company is, or since the date of incorporation of the Company has been, a party to or subject to,
or is currently negotiating in connection with entering into, any Collective Bargaining Agreement, no employees of any Group Company
are represented by a labor union, and there have not been any, and, to the Company’s Knowledge, there are no threatened, organizational
campaigns or other unionization activity seeking recognition of a collective bargaining unit relating to any current or former employee.
Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect, there are no unfair labor practice complaints pending or, to the Company’s Knowledge, threatened against any Group Company
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before the National Labor Relations Board or any other Governmental Authority or any current union representation questions involving
any current or former employee with respect to any Group Company. There is no labor strike, slowdown, stoppage, picketing, interruption
of work or lockout pending or, to the Company’s Knowledge, threatened against or affecting any of the Group Companies, except for
such actions and events that have not had and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect.

(c) Except as has not had or would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, each Group Company is, and has been since the date of incorporation of the Company, in material
compliance with the Worker Adjustment and Retraining Notification Act and has no current material liabilities or other material
obligations thereunder.

2.16 Environmental Matters. Except as has not or would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect:

(a) the Group Companies are in compliance with all Environmental Laws applicable to their operations and
use of the Company Leased Real Property;

(b) the Group Companies have not generated, transported, treated, stored, or disposed of any Hazardous
Material, except in material compliance with all applicable Environmental Laws, and there has been no Release or threat of Release of any
Hazardous Material by a Group Company at or on the Company Leased Real Property or any property or facility that a Group Company
previously owned or leased that requires reporting, investigation or remediation by a Group Company pursuant to any Environmental
Law;

(c) the Group Companies have not (i) received written notice under the citizen suit provisions of any
Environmental Law or (ii) been subject to or, to the knowledge of the Company, threatened with any governmental or citizen enforcement
action with respect to any Environmental Law; and
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(d) to the knowledge of the Company, there are no underground storage tanks, landfills, current or former
waste disposal areas or polychlorinated biphenyls at or on the Company Leased Real Property that require reporting, investigation,
cleanup, remediation or any other type of response action by a Group Company pursuant to any Environmental Law.

2.17 Insurance. The Company has delivered or made available to FSI accurate and complete copies of all material
insurance policies and all material self-insurance programs and arrangements relating to the business, assets, liabilities and operations
of the Group Companies. Each of such insurance policies is in full force and effect and the Group Companies are in compliance
with the terms thereof. Other than customary end of policy notifications from insurance carriers, since the date of incorporation of the
Company, the Group Companies have not received any notice or other communication regarding any actual or possible: (i) cancellation
or invalidation of any insurance policy; (ii) refusal or denial of any coverage, reservation of rights or rejection of any material claim
under any insurance policy; or (iii) material adjustment in the amount of the premiums payable with respect to any insurance policy. To
the knowledge of the Company, there is no pending workers’ compensation or other claim under or based upon any insurance policy
of a Group Company. All information provided to insurance carriers (in applications and otherwise) on behalf of the Group Companies
was, as of the date of such provision, accurate and complete in all material respects. The Group Companies have provided timely written
notice to the appropriate insurance carrier(s) of each Legal Proceeding pending or threatened against the Group Companies, and no such
carrier has issued in writing to the Company a denial of coverage or a reservation of rights with respect to any such Legal Proceeding, or
informed the Group Companies of its intent to do so.

2.18 Legal Proceedings; Orders. As of the date hereof, there is no Legal Proceeding pending against, or, to the
knowledge of the Company, threatened against, any Group Company before (or, in the case of threatened actions, suits or proceedings,
that would be before) or by any Governmental Authority, that would reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect.

2.19 Inapplicability of Anti-Takeover Statutes. The Board of Directors of the Company has taken and will take all
actions necessary to ensure that the restrictions applicable to business combinations contained in Section 203 of the DGCL are, and will
be, inapplicable to the execution, delivery and performance of this Agreement and the Company Stockholder Support Agreement and
to the consummation of the Merger and the other Contemplated Transactions. No other state takeover statute or similar Law applies
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or purports to apply to the Merger, this Agreement, the Company Stockholder Support Agreement or any of the other Contemplated
Transactions.

2.20 Vote Required. The affirmative vote (or action by written consent) of (a) the holders of a majority of the
outstanding shares of the Senior Preferred Stock (voting together as a single class on an as-converted basis), as defined in the Certificate
of Incorporation of the Company, and (b) the holders of the majority of the outstanding shares of the Series B Preferred Stock and the
Series B-2 Preferred Stock (voting together as a single class on an as-converted basis), as such terms are defined in the Certificate of
Incorporation of the Company (the “Company Stockholder Approval”), are the only votes or consents of the holders of any class or
series of Company Capital Stock necessary to adopt or approve this Agreement, and approve the Merger, the Contemplated Transactions
and the other matters set forth in Section 5.2(a) of this Agreement.
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2.21 No Financial Advisor. No broker, finder or investment banker is entitled to any brokerage fee, finder’s fee,
opinion fee, success fee, transaction fee or other fee or commission in connection with the Merger or any of the other Contemplated
Transactions based upon arrangements made by or on behalf of the Company.

2.22 Disclosure; Company Information. The information in the Registration Statement / Proxy Statement relating to
the Company will not, on the date the Registration Statement / Proxy Statement is first mailed or made available to the FSI Shareholders
or at the time of the FSI Shareholder Meeting, contain any untrue statement of any material fact, or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein not false or misleading at the time and in light of the
circumstances under which such statement is made. Notwithstanding the foregoing, no representation is made by the Group Companies
with respect to the information that has been or will be supplied by FSI and the Merger Subs or any of their Representatives for inclusion
in the Registration Statement / Proxy Statement.

2.23 Data Privacy and Security. Except as has not had or would not reasonably be expected to have, individually or
in the aggregate, a Company Material Adverse Effect:

(a) Each Group Company has implemented written policies relating to the Processing of Personal Data
as and to the extent required by applicable Law (“Company Privacy and Data Security Policies”). Each Group Company has at
all times complied in all material respects with all applicable Privacy Laws, the Company Privacy and Data Security Policies and
contractual obligations entered into by a Group Company relating to the receipt, collection, compilation, use, storage, processing,
sharing, safeguarding, security, disposal, destruction, disclosure or transfer of Personal Data (collectively, the “Company Privacy
Requirements”).

(b) As of the date hereof, the Company has not received notice of any pending Legal Proceedings, nor has
there been any material Legal Proceedings against any Group Company initiated by (i) any Person; (ii) the United States Federal Trade
Commission, any state attorney general or similar state official; or (iii) any other Governmental Authority, in each case, alleging that any
Processing of Personal Data by or on behalf of a Group Company is in violation of any Company Privacy Requirements.

(c) Since the incorporation of the Company, (i) there has been no material unauthorized Processing of Personal
Data in the possession or control of any Group Company and/or any of the service providers of any Group Company and (ii) to the
Company’s Knowledge, there have been no unauthorized intrusions or breaches of security into any Company IT Systems under the
control of any Group Company.
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(d) Each Group Company owns or has a binding Contract in place to use the Company IT Systems as necessary
to operate the Company Business as currently conducted in all material respects.

(e) Each Group Company has established data safeguards against the destruction, loss, damage, corruption,
alteration, loss of integrity, commingling or unauthorized access, acquisition, use, disclosure or other Processing of Personal Data that are
consistent with industry standards and the requirements of applicable Law. Each Group Company maintains backups of all data used to
conduct the business of such Group Company at a reasonable frequency.
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2.24 Exclusivity of Representation and Warranties. Except as otherwise expressly provided in this Section 2 (as
modified by the Company Disclosure Schedule), the Company hereby expressly disclaims and negates, any other express or implied
representation or warranty whatsoever (whether at Law or in equity) with respect to the Company, the Group Companies, their Affiliates,
and any matter relating to any of them, including their affairs, the condition, value or quality of the assets, liabilities, financial condition or
results of operations, or with respect to the accuracy or completeness of any other information made available to FSI, its Affiliates or any
of their respective Representatives by, or on behalf of, the Company, and any such representations or warranties are expressly disclaimed.
Without limiting the generality of the foregoing, except as expressly set forth in this Agreement (as modified by the Company Disclosure
Schedule) or in any certificate delivered by the Company pursuant to this Agreement, neither the Company nor any other person on
behalf of the Company has made or makes, any representation or warranty, whether express or implied, with respect to any projections,
forecasts, estimates or budgets made available to FSI, its Affiliates or any of their respective Representatives of future revenues, future
results of operations (or any component thereof), future cash flows or future financial condition (or any component thereof) of the
Company (including the reasonableness of the assumptions underlying any of the foregoing), whether or not included in any management
presentation or in any other information made available to FSI, its affiliates or any of their respective Representatives or any other person,
and any such representations or warranties are expressly disclaimed.

2.25 Government Programs. Except as has not had or would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect, no agreements, loans, funding arrangements or assistance programs are
outstanding in favor of any Group Company from any Governmental Authority, and, to the knowledge of Company, no basis exists for
any Governmental Authority to seek payment or repayment from any Group Company of any amount or benefit received, or to seek
performance of any obligation of any Group Company, under any such program.
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Section 3. REPRESENTATIONS AND WARRANTIES OF FSI AND THE MERGER SUBS

FSI and the Merger Subs represent and warrant to the Company as follows, except as set forth in (x) the FSI SEC Reports filed prior to the
date hereof or (y) the written disclosure schedule delivered by FSI to the Company (the “FSI Disclosure Schedule”). The FSI Disclosure
Schedule shall be arranged in parts and subparts corresponding to the numbered and lettered sections and subsections contained in this
Section 3. The disclosures in any part or subpart of the FSI Disclosure Schedule shall qualify other Sections and subsections in this
Section 3 only to the extent it is clear from the face of the disclosure that such disclosure is applicable to such other Sections and
subsections.

3.1 Organization.

(a) FSI is a corporation, duly organized, validly existing and in good corporate standing under the Laws of
the Province of Alberta, Canada. FSI has all requisite corporate power and authority to own, lease and operate all of its properties and
assets and to carry on its business as it is now being conducted. FSI is duly licensed or qualified to do business and is in corporate good
standing in each jurisdiction in which the nature of the business conducted by it or the character or location of the properties and assets
owned, leased or operated by it makes such licensing or qualification necessary, except where the failure to be so licensed or qualified and
in corporate good standing would not, either individually or in the aggregate, reasonably be expected to have an FSI Material Adverse
Effect. The constating documents of FSI, copies of which have previously been made available to the Company, are true, correct and
complete copies of such documents as currently in effect and FSI is not in violation of any respective provisions thereof.

(b) The Merger Subs are corporations duly incorporated, validly existing and in good corporate standing under
the Laws of the State of Delaware. The Merger Subs were formed solely for the purpose of engaging in the Contemplated Transactions.
All of the issued and outstanding capital stock of Merger Sub I, which consists of 10 shares of Common Stock, $0.001 par value, is validly
issued, fully paid and non-assessable, and is owned, beneficially and of record, by FSI, free and clear of any claim, lien, Encumbrance, or
agreement with respect thereto. All of the issued and outstanding capital stock of Merger Sub II, which consists of 10 shares of Common
Stock, $0.001 par value, is validly issued, fully paid and non-assessable, and is owned, beneficially and of record, by FSI, free and
clear of any claim, lien, Encumbrance, or agreement with respect thereto. Except for obligations and liabilities incurred in connection
with its incorporation and the Contemplated Transactions, the Merger Subs have not, and will not have, incurred, directly or indirectly,
any obligations or liabilities or engaged in any business activities of any type or kind whatsoever or entered into any agreements or
arrangements with any Person. The certificates of incorporation and bylaws of the Merger Subs, copies of which have previously been
made available to the Company, are true, correct and complete copies of such documents as currently in effect, and the Merger Subs are
not in violation of any respective provisions thereof.
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(c) Each of FSI’s Subsidiaries is a corporation or legal entity, validly existing and, if applicable, in good
standing under the Laws of the jurisdiction of its organization. Each of FSI’s Subsidiaries has all requisite corporate power or other power
and authority to own, lease and operate all of its properties and assets and to carry on its business as it is now being conducted. Each of
FSI’s Subsidiaries is duly licensed or qualified to do business in each jurisdiction in which the nature of the business conducted by it or the
character or location of the properties and assets owned, leased, or operated by it makes such licensing or qualification necessary, except
where the failure to be so licensed or qualified and in good standing would not, either individually or in the aggregate, reasonably be
expected to have an FSI Material Adverse Effect. The certificate of incorporation and bylaws or equivalent organizational documents of
each of FSI’s Subsidiaries (other than the Merger Subs), copies of which have previously been made available to the Company, are true,
correct and complete copies of such documents as currently in effect, and such Subsidiaries of FSI are not in violation of any provision
thereof.
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3.2 Capitalization.

(a) As of the date hereof, the authorized capital shares of FSI consists of an unlimited number of FSI Common
Shares and an unlimited number of FSI Preferred Shares. As of the date hereof, there are 12,375,746 FSI Common Shares issued and
outstanding and no FSI Preferred Shares are issued and outstanding. As of the date hereof, there are no FSI Common Shares and no FSI
Preferred Shares held in the treasury of FSI. FSI has no FSI Common Shares or FSI Preferred Shares reserved for issuance other than
as described above or as set forth in Sections 3.2(b) or 3.2(c) below. The outstanding FSI Common Shares have been duly authorized,
validly issued, fully paid and nonassessable, and were not issued in violation of the material terms of any agreement or understanding
binding upon FSI at the time at which they were issued and were issued in compliance with the FSI Articles and FSI Bylaws and all
applicable Laws. Except for the FSI Stock Options issued pursuant to the FSI Stock Option Plan, FSI does not have and is not bound
by any outstanding subscriptions, options, warrants, calls, commitments, rights agreements, or agreements of any character calling for
FSI to issue, deliver, or sell, or cause to be issued, delivered, or sold any FSI Common Shares or any other equity security of FSI
or any Subsidiary of FSI or any securities convertible into, exchangeable for, or representing the right to subscribe for, purchase, or
otherwise receive any FSI Common Shares or any other equity security of FSI or any Subsidiary of FSI or obligating FSI or any such
Subsidiary to grant, extend, or enter into any such subscriptions, options, warrants, calls, commitments, rights agreements, or any other
similar agreements. There are no registration rights, repurchase or redemption rights, anti-dilutive rights, voting agreements, voting trusts,
preemptive rights or restrictions on transfer relating to any capital stock of FSI.

(b) As of the date hereof, there are 771,000 FSI Common Shares issuable upon exercise of all outstanding FSI
Stock Options, subject to adjustment on the terms set forth in the FSI Stock Option Plan. Section 3.2(b) of the FSI Disclosure Schedule
sets forth a true, correct and complete list, as of the date hereof, of (i) the name of the holder of each FSI Stock Option, (ii) the date each
FSI Stock Option was granted, (iii) the number, issuer and type of securities subject to each such FSI Stock Option, (iv) the expiration
date of each such FSI Stock Option, (v) the vesting schedule of each such FSI Stock Option, (vi) the price at which each such FSI Stock
Option (or each component thereof, if applicable) may be exercised, (vii) the number of FSI Common Shares issuable upon the exercise of
such, or upon the conversion of all securities issuable upon the exercise of such, FSI Stock Options and (viii) whether and to what extent
the exercisability of each FSI Stock Option will be accelerated upon consummation of the Contemplated Transactions or any termination
of employment thereafter.
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(c) Section 3.2(c) of the FSI Disclosure Schedule lists each Subsidiary of FSI, other than the Merger Subs,
as of the date hereof and indicates for each such Subsidiary as of such date (i) the percentage and type of equity securities owned or
controlled, directly or indirectly, by FSI and (ii) the jurisdiction of incorporation or organization. No Subsidiary of FSI has or is bound by
any outstanding subscriptions, options, warrants, calls, commitments, rights agreements, or agreements of any character calling for it to
issue, deliver, or sell, or cause to be issued, delivered, or sold any of its equity securities or any securities convertible into, exchangeable
for, or representing the right to subscribe for, purchase or otherwise receive any such equity security or obligating such Subsidiary to
grant, extend or enter into any such subscriptions, options, warrants, calls, commitments, rights agreements, or other similar agreements.
There are no outstanding contractual obligations of any Subsidiary of FSI to repurchase, redeem, or otherwise acquire any of its capital
stock or other equity interests. All of the shares of capital stock of each of the Subsidiaries of FSI (A) have been duly authorized and are
validly issued, fully paid (to the extent required under the applicable governing documents) and nonassessable, (B) are owned by FSI free
and clear of any claim, lien, Encumbrance (other than Permitted Encumbrances), or agreement with respect thereto, (C) were not issued
in violation of the material terms of any agreement or understanding binding upon FSI or any of its Subsidiaries at the time at which they
were issued and (D) were issued in compliance with the applicable governing documents and all applicable Laws.
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(d) The Merger Shares to be issued in the Merger will, when issued in accordance with the provisions of this
Agreement, have been duly authorized, and be validly issued, fully paid and nonassessable. The issuance of the Merger Shares and the
first trade by a holder of such securities shall be exempt from registration or prospectus requirements in Canada.

(e) All trades of FSI’s securities were, at all relevant times, based in part on the representations and warranties
of the purchasers, if applicable, exempt from registration or prospectus requirements in Canada.

3.3 Authority. Each of FSI and the Merger Subs has all requisite corporate power and authority to execute and deliver
this Agreement and to consummate the Contemplated Transactions and perform its respective obligations hereunder, subject only to
obtaining the FSI Shareholder Approval. The adoption, execution, delivery and performance of this Agreement and the approval of the
consummation of the Contemplated Transactions have been duly and validly adopted and approved by each of the Boards of Directors
of FSI and the Merger Subs by unanimous vote of the directors participating in such votes. The approval of the FSI A&R Bylaws has
been duly and validly adopted and approved by the Board of Directors of FSI. The Board of Directors of FSI has recommended that
the shareholders of FSI approve the FSI Shareholder Proposals at the FSI Shareholder Meeting. The Boards of Directors of the Merger
Subs have declared this Agreement advisable and has recommended that the sole stockholder of the Merger Subs adopt this Agreement
and approve the Merger. Except for FSI Shareholder Approvals and the filing of the Certificates of Merger with the Secretary of State
of the State of Delaware, no other corporate proceeding on the part of FSI or the Merger Subs is necessary to authorize the adoption,
execution, delivery and performance of this Agreement or to consummate the Merger and the other Contemplated Transactions and no
filing or registration with, or authorization, consent or approval of, any Governmental Authority is necessary by FSI in connection with
the consummation of the Merger and the other Contemplated Transactions, except for such filings or registrations which, if not made,
or for such authorizations, consents or approvals, which if not received would not, either individually or in the aggregate, reasonably be
expected to have an FSI Material Adverse Effect. This Agreement and all other documents required to be executed by FSI in connection
with the Contemplated Transaction has been duly and validly executed and delivered by FSI and the Merger Subs, and (assuming due
authorization, execution and delivery by the other parties hereto), constitutes the legal, valid and binding obligations of FSI and the
Merger Subs, enforceable against FSI and the Merger Subs in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium, or other similar Laws relating to creditors’ rights and general principles of equity.
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3.4 Non-Contravention; Consents.

(a) The execution and delivery of this Agreement by FSI and the Merger Subs does not, and the consummation
by FSI and the Merger Subs of the Contemplated Transactions will not, (i) conflict with, or result in any violation or breach of, any
provision of the FSI Articles or FSI Bylaws or of the charter, bylaws, or other organizational document of any Subsidiary of FSI, (ii)
conflict with, or result in any violation or breach of, or constitute (with or without notice or lapse of time, or both) a default (or give rise
to a right of termination, cancellation or acceleration of any obligation or loss of any material benefit) under, require a consent or waiver
under, constitute a change in control under, require the payment of a penalty under or result in the imposition of any Encumbrances on
FSI’s or any of its Subsidiaries’ assets under, any of the terms, conditions or provisions of any FSI Material Contract or other agreement,
instrument or obligation to which FSI or any of its Subsidiaries is a party or by which any of them or any of their properties or assets may
be bound, or (iii) subject to obtaining the FSI Shareholder Approval and subject to the consents, approvals and authorizations specified
in clauses (i) through (vi) of Section 3.4(b) having been obtained prior to the Effective Time and all filings and notifications described
in Section 3.4(b) having been made, conflict with or violate any Law applicable to FSI or any of its Subsidiaries or any of its or their
properties or assets, except in the case of clauses (ii) and (iii) of this Section 3.4(a) for any such conflicts, violations, breaches, rights
of termination, Encumbrances, penalties, defaults, terminations, cancellations, accelerations or losses that have not had, and would not
reasonably be expected to result in, an FSI Material Adverse Effect.

(b) No consent, approval, license, permit, order or authorization of, or registration, declaration, notice or filing
with, any Governmental Authority is required by or with respect to FSI or any of its Subsidiaries in connection with the execution
and delivery of this Agreement by FSI and the Merger Subs or the consummation by FSI and the Merger Subs of the Contemplated
Transactions, except for (i) obtaining the FSI Shareholder Approval, (ii) the filing of the Certificates of Merger with the Delaware
Secretary of State and appropriate corresponding documents with the appropriate authorities of other states in which FSI is qualified as
a foreign corporation to transact business, (iii) any filings required to be made with the SEC in connection with the FSI Shareholder
Meeting, this Agreement and the Contemplated Transactions (including (A) the filing of the Registration Statement / Proxy Statement
with the SEC in accordance with the Securities Act and the Exchange Act; and (B) the filing of a Form D Notice of Exempt Offering
of Securities or other related filings in reliance on an exemption provided in Regulation D of the Securities Act), (iv) such consents,
approvals, orders, authorizations, registrations, declarations, notices and filings as may be required under applicable state securities Laws,
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the rules and regulations of the NYSE American, (v) such filings and notifications as may be required under the HSR Act or any other
Antitrust Laws, to be made by FSI, or by its “ultimate parent entity” as that term is defined in the HSR Act, and the expiration or early
termination of any applicable waiting periods under the HSR Act or applicable foreign Antitrust Laws and (vi) such other consents,
licenses, permits, orders, authorizations, filings, approvals and registrations which, if not obtained or made, have not had, and would not
reasonably be expected to result in, an FSI Material Adverse Effect.
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3.5 SEC Filings; Financial Statements.

(a) FSI has filed or furnished, as applicable, on a timely basis all forms, statements, certifications, reports and
documents required to be filed or furnished by it with the SEC under the Exchange Act or the Securities Act (the forms, statements,
reports and documents filed or furnished and those filed or furnished subsequent to the date hereof, including any amendments thereto,
the “FSI SEC Reports”). Each of the FSI SEC Reports, at the time of its filing or being furnished, complied in all material respects
with the applicable requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act, and any rules and regulations
promulgated thereunder applicable to the FSI SEC Reports, or, if not yet filed or furnished, will, to the knowledge of FSI, comply in all
material respects with the applicable requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act, and any rules
and regulations promulgated thereunder applicable to the FSI SEC Reports. As of their respective dates (or, if amended prior to the date
hereof, as of the date of such amendment), the FSI SEC Reports did not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements made therein, in light of the circumstances in which they
were made, not misleading, and any FSI SEC Reports filed or furnished with the SEC subsequent to the date hereof will not, to FSI’s
Knowledge, contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to
make the statements made therein, in light of the circumstances in which they were made, not misleading.

(b) As of the date of this Agreement, FSI has timely responded to all comment letters of the staff of the SEC
relating to the FSI SEC Reports, and the SEC has not advised FSI that any final responses are inadequate, insufficient or otherwise
non-responsive. FSI has made available to the Company true, correct and complete copies of all comment letters, written inquiries and
enforcement correspondence during the past five (5) years between the SEC, on the one hand, and FSI and any of its Subsidiaries, on the
other hand, and will, reasonably promptly following the receipt thereof, make available to the Company any such correspondence sent or
received after the date hereof. To the knowledge of FSI, as of the date of this Agreement, none of the FSI SEC Reports is the subject of
ongoing SEC review or outstanding SEC comment.

(c) (i) Each of the consolidated financial statements (including, in each case, any notes or schedules thereto)
included in or incorporated by reference into the FSI SEC Reports fairly presents, in all material respects, the consolidated financial
position of FSI and its consolidated Subsidiaries as of its date, or, in the case of the FSI SEC Reports filed after the date hereof, will fairly
present, in all material respects, the consolidated financial position of FSI and its consolidated Subsidiaries as of its date and each of
the consolidated statements of income, changes in shareholders’ equity (deficit) and cash flows included in or incorporated by reference
into the FSI SEC Reports (including any related notes and schedules) fairly presents in all material respects, the results of operations,
retained earnings (loss) and changes in financial position, as the case may be, of such companies for the periods set forth therein (except
as indicated in the notes thereto, and in the case of unaudited statements, as may be permitted by the rules of the SEC, and subject to
normal year-end audit adjustments that will not be material in amount or effect), in each case in accordance with GAAP consistently
applied during the periods involved, except as may be noted therein, or in the case of FSI SEC Reports filed after the date hereof, will
fairly present, in all material respects, the results of operations, retained earnings (loss) and changes in financial position, as the case may
be, of such companies for the periods set forth therein (except as indicated in the notes thereto, and in the case of unaudited statements,
as may be permitted by the rules of the SEC, and subject to normal year-end audit adjustments that will not be material in amount or
effect), in each case in accordance with GAAP consistently applied during the periods involved, except as may be noted therein (the “FSI
Financial Statements”).
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(d) FSI has designed and maintains a system of internal control over financial reporting (as defined in Rules
13a-15(f) and 15d-15(f) of the Exchange Act) sufficient to provide reasonable assurance regarding the reliability of financial reporting,
and, to the knowledge of FSI, such system is effective in providing such assurance. FSI (i) maintains disclosure controls and procedures
(as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) designed to ensure that information required to be disclosed by
FSI in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the time
periods specified by the SEC’s rules and forms and such disclosure controls and procedures are effective (ii) has disclosed, based on
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the most recent evaluation of its chief executive officer and its chief financial officer prior to the date hereof, to FSI’s auditors and the
Audit Committee of the Board of Directors of FSI (and made summaries of such disclosures available to the Company) (A) (1) any
deficiencies in the design or operation of internal control over financial reporting that would adversely affect FSI’s ability to record,
process, summarize and report financial information and (2) any weakness in internal control over financial reporting, and (B) any fraud,
whether or not material, that involves management or other employees who have a significant role in FSI’s internal controls over financial
reporting. Each of FSI and its Subsidiaries have complied with or addressed such deficiencies, weaknesses or fraud. FSI is in compliance
with all effective provisions of the Sarbanes-Oxley Act.

(e) Each of the principal executive officers of FSI and the principal financial officers of FSI (or each former
principal executive officer of FSI and each former principal financial officer of FSI, as applicable) has made all certifications required
by Rule 13a-14 or 15d-14 under the Exchange Act or Sections 302 and 906 of the Sarbanes-Oxley Act and the rules and regulations
of the SEC promulgated thereunder with respect to the FSI SEC Reports, and the statements contained in such certifications were true
and correct on the date such certifications were made. For purposes of this Section 3.5(e), “principal executive officer” and “principal
financial officer” have the meanings given to such terms in the Sarbanes-Oxley Act. None of FSI or any of its Subsidiaries has
outstanding, or has arranged any outstanding, “extensions of credit” to directors or executive officers in violation of Section 402 of the
Sarbanes-Oxley Act.

3.6 Absence of Changes. Since the date of the FSI Balance Sheet, (a) the FSI Business has been conducted in the
ordinary course in all material respects and (b) there has not been any event, occurrence, development or state of circumstances or facts
that has had, or would reasonably be expected to have, individually or in the aggregate, an FSI Material Adverse Effect.
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3.7 Title to Assets. Each of FSI and its Subsidiaries owns, and has good and valid title to, or, in the case of leased
properties and assets, valid leasehold interests in, all tangible properties or assets and equipment used or held for use in its business or
operations or purported to be owned by it. Except as described in Section 3.7 of the FSI Disclosure Schedule, all of said assets are owned
by FSI and its Subsidiaries free and clear of any Encumbrances, except for Permitted Encumbrances.

3.8 Properties.

(a) Except as would not reasonably be expected to have, individually or in the aggregate, an FSI Material
Adverse Effect, FSI and its Subsidiaries have the exclusive right to possess, use and occupy and have good and marketable title to in
fee simple, or valid leasehold interests in, all property and assets reflected on the FSI Balance Sheet or acquired after the date of the FSI
Balance Sheet, free and clear of all Encumbrances, except for Permitted Encumbrances, except as have been disposed of since the date of
the FSI Balance Sheet in the ordinary course of business.

(b) Except as would not reasonably be expected to have, individually or in the aggregate, an FSI Material
Adverse Effect, (i) each Lease under which FSI or any Subsidiary leases, subleases or licenses any real property is valid and in full force
and effect and (ii) neither FSI nor its Subsidiaries, nor, to FSI’s Knowledge, any other party to a Lease, is in violation of any provision of
any Lease, (iii) neither FSI nor its Subsidiaries, nor, to the knowledge of the FSI, any of the other parties thereto has violated or committed
or failed to perform any act which (with or without notice, lapse of time, or both) would constitute a default under any provision of any
Lease and (iv) neither FSI nor its Subsidiaries have received written notice that it has violated or defaulted under any Lease.

3.9 Intellectual Property.

(a) Except where any such failure would not reasonably be expected to have, individually or in the aggregate,
a Company Material Adverse Effect, (i) all necessary fees and filings with respect to any material FSI Registered Intellectual Property
have been paid in full and timely submitted to the relevant intellectual property office or Governmental Authority and Internet domain
name registrars to maintain ownership of and/or rights to such material FSI Registered Intellectual Property in full force and effect, and
(ii) no issuance or registration obtained and no application filed by the FSI or its Subsidiaries for any Intellectual Property Rights has
been cancelled, abandoned, allowed to lapse or not renewed. As of the date of this Agreement there are no material Legal Proceedings
pending, including interference, re-examination, inter partes review, reissue, opposition, nullity or cancellation proceedings, that relate
to any material FSI Registered Intellectual Property and, to the FSI’s Knowledge, no such Legal Proceedings are threatened by any
Governmental Authority or any other Person.
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(b) FSI or its Subsidiaries owns all right, title and interest in and to or has a valid right to use all material
Intellectual Property Rights used in or necessary for the business of FSI and its Subsidiaries (collectively, the “FSI Business Intellectual
Property”) free and clear of all Encumbrances or obligations to others (other than Permitted Encumbrances), except as is not and would
not reasonably be expected to be, individually or in the aggregate, material to FSI or its Subsidiaries, taken as a whole. Except as would
not reasonably be expected to have, individually or in the aggregate, an FSI Material Adverse Effect, the FSI Business Intellectual
Property shall be available for use by FSI and its Subsidiaries immediately after the Closing Date on identical terms and conditions to
those under which the business of FSI and its Subsidiaries owned or used the FSI Business Intellectual Property immediately prior to the
Closing Date (and without any payment or other restrictions regarding same).

(c) Except as would not reasonably be expected to have, individually or in the aggregate, an FSI Material
Adverse Effect, neither FSI nor any of its Subsidiaries has (i) transferred ownership of, granted any exclusive license or right, or granted
any other license or right material to the business of FSI or its Subsidiaries with respect to, any material FSI-Owned Intellectual Property
or FSI Licensed Intellectual Property used in or necessary for the business to any other Person or (ii) granted any customer the right to use
any FSI Product. Except as would not reasonably be expected to have, individually or in the aggregate, an FSI Material Adverse Effect,
FSI or its Subsidiaries, as applicable, have valid rights under all Contracts for FSI Licensed Intellectual Property to use, sell, license and
otherwise exploit, as the case may be, all FSI Licensed Intellectual Property as the same is currently used, sold, licensed and otherwise
exploited by FSI or its Subsidiaries.

(d) The FSI-Owned Intellectual Property and the FSI Licensed Intellectual Property constitute (i) all of the
Intellectual Property Rights used or held for use by FSI or its Subsidiaries in or necessary for the operation of their respective businesses,
and (ii) all Intellectual Property Rights necessary and sufficient to enable FSI and its Subsidiaries to conduct their respective businesses
as currently conducted and as currently proposed to be conducted in all material respects. Except as would not reasonably be expected to
have, individually or in the aggregate, an FSI Material Adverse Effect, the FSI-Owned Intellectual Property (including all of FSI’s and its
Subsidiaries rights therein) is valid, subsisting and enforceable (except for applications for FSI Registered Intellectual Property that have
not issued), and, FSI’s and its Subsidiaries’ rights in and to the FSI Licensed Intellectual Property, are valid and enforceable, in each case,
subject to applicable bankruptcy, insolvency, reorganization, moratorium or other Laws affecting generally the enforcement of creditors’
rights and subject to general principles of equity.

(e) Except as would not reasonably be expected to have, individually or in the aggregate, an FSI Material
Adverse Effect, each current and former employee, consultant, advisor or independent contractor of FSI or its Subsidiaries that solely or
jointly contributed to or otherwise participated in the authorship, invention, creation, improvement, modification or other development of
any Intellectual Property Rights for FSI or its Subsidiaries since their inception (each such person, an “FSI Creator”) has agreed under
a valid and enforceable confidentiality agreement to maintain and protect the trade secrets and confidential information of FSI and its
Subsidiaries, as applicable, and has validly transferred and assigned to FSI or its Subsidiaries all Intellectual Property Rights authored,
invented, created, improved, modified or otherwise developed by such FSI Creator in the course of such FSI Creator’s employment or
other engagement with FSI or its Subsidiaries or has granted FSI and its Subsidiaries the right to exploit, sufficient for the conduct of the
business of FSI and its subsidiaries as currently conducted, such Intellectual Property Rights.
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(f) Except as would not reasonably be expected to have, individually or in the aggregate, an FSI Material
Adverse Effect, each of FSI and its Subsidiaries has taken reasonable steps to safeguard and maintain the secrecy of any trade secrets,
know-how and other confidential information owned, possessed or used by each of FSI and its Subsidiaries or any trade secrets, know-
how and other confidential information of any third party made available to FSI or its Subsidiaries. No structure, method of use or method
of manufacture, in each case, of a compound, to the extent protected as a trade secret, has been disclosed under any non-disclosure
agreement that has a limited term for any limitation on use, reproduction or disclosure.

(g) Except as would not reasonably be expected to have, individually or in the aggregate, an FSI Material
Adverse Effect, none of the FSI-Owned Intellectual Property and, to FSI’s Knowledge, none of the FSI Licensed Intellectual Property,
is subject to any outstanding Order that restricts in any manner the use, sale, transfer, licensing or exploitation thereof by FSI or its
Subsidiaries or affects the validity, use or enforceability of any such FSI-Owned Intellectual Property or FSI Licensed Intellectual
Property.

(h) Except as would not reasonably be expected to have, individually or in the aggregate, an FSI Material
Adverse Effect, (i) to FSI’s Knowledge, neither the conduct of the business of FSI or its Subsidiaries nor any of the FSI Products
researched, tested, developed, manufactured, offered, marketed, licensed, provided, sold, distributed or otherwise exploited by FSI or
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its Subsidiaries nor the design, development, manufacturing, reproduction, use, marketing, offer for sale, sale, importation, exportation,
distribution, maintenance or other exploitation of any FSI Product has infringed, has constituted or has resulted from an unauthorized use
or misappropriation of or has otherwise violated any valid and enforceable Intellectual Property Rights of any other Person, (ii) there is no
Legal Proceeding pending or, to FSI’s Knowledge, threatened, nor has FSI or its Subsidiaries received any communications (a) alleging
that FSI or its Subsidiaries has infringed, misappropriated, diluted or otherwise violated any Intellectual Property Rights of any other
Person, (b) challenging the validity, enforceability, use or exclusive ownership of any FSI-Owned Intellectual Property or (c) inviting
FSI or its Subsidiaries to take a license under any Patent or consider the applicability of any Patents to any products or services of FSI
or its Subsidiaries or to the conduct of the business of FSI or its Subsidiaries, and (iii) to FSI’s Knowledge, no Person has infringed,
misappropriated, diluted or otherwise violated any FSI-Owned Intellectual Property or FSI Licensed Intellectual Property.

(i) Except as would not reasonably be expected to have, individually or in the aggregate, an FSI Material
Adverse Effect, (i) all Company IT Systems are in good working condition to effectively perform all information technology operations
necessary for FSI and its Subsidiaries to conduct the FSI Business and operate in accordance with their specifications and related
documentation and perform in a manner that permits FSI and its Subsidiaries to conduct the FSI Business, (ii) none of FSI nor any of its
Subsidiaries has experienced any disruption to, or interruption in, the FSI Business, (iii) FSI and its Subsidiaries have taken reasonable
measures, consistent with current industry standards, to protect the confidentiality and security of the Company IT Systems (and all
information stored thereon or transmitted thereby), including by implementing commercially reasonable back-up and disaster prevention
and recovery measures, and (iv) there has been no unauthorized use, access, interruption, modification or corruption of any Company IT
Systems (or information stored thereon or transmitted thereby).
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(j) Neither FSI nor its Subsidiaries have developed any Software that is material to the business.

3.10 Material Contracts. Section 3.10 of the FSI Disclosure Schedule sets forth a list as of the date of this Agreement
of each of the following Contracts to which FSI or any of its Subsidiaries is a party or by which it is bound (each such Contract listed
or required to be so listed, and each of the following Contracts to which FSI or any of its Subsidiaries becomes a party or by which it
becomes bound after the date of this Agreement, a “FSI Material Contract”):

(a) relating to the lease of real property by FSI or any of its Subsidiaries;

(b) for the purchase or sale of materials, supplies, goods, services, equipment or other assets requiring annual
payments by FSI or any of its Subsidiaries of, or pursuant to which in the last year FSI or any of its Subsidiaries paid, in the aggregate,
$100,000 or more;

(c) that relates to any partnership, joint venture, strategic alliance or other similar Contract;

(d) relating to Indebtedness for borrowed money or the deferred purchase price of property (whether incurred,
assumed, guaranteed or secured by any asset), except for Contracts relating to Indebtedness in an amount not exceeding $250,000 in the
aggregate;

(e) relating to severance or change-in-control Contracts;

(f) in respect of any FSI Intellectual Property that provides for annual payments of, or pursuant to which in the
last year FSI or any of its Subsidiaries paid or received, in the aggregate, $100,000 or more;

(g) containing any royalty, dividend or similar arrangement based on the revenues or profits of FSI or any of
its Subsidiaries;

(h) with any Governmental Authority;

(i) with (i) an executive officer or director of FSI or any of its Subsidiaries or any of such executive officer’s
or director’s immediate family members, in each case, excluding any Contract terminable at will without liability or notice, (ii) an owner
of more than five percent (5%) of the voting power of the outstanding capital stock of FSI or (iii) to the knowledge of FSI, any “related
person” (within the meaning of Item 404 of Regulation S-K under the Securities Act) of any such officer, director or owner (other than
FSI or its Subsidiaries);
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(j) that gives rise to any material payment or benefit as a result of the performance of this Agreement or any
of the other Contemplated Transactions;

(k) relating to the acquisition or disposition of any material interest in, or any material amount of, property or
assets of FSI or any of its Subsidiaries or for the grant to any Person of any preferential rights to purchase any of their assets, other than
in the Ordinary Course of Business; or

(l) with respect to material FSI Licensed Intellectual Property or FSI Licensed Out IP which requires, or would
reasonably be expected to require (based on any occurrence, development, activity or event contemplated by such Contract), aggregate
payments to or from FSI or its Subsidiaries in excess of $100,000 over the life of the Contract (other than (i) licenses to Off-the-Shelf
Software, (ii) licenses to Public Software, and (iii) non-disclosure agreements and licenses granted by employees, individual consultants
or individual contractors of FSI or its Subsidiaries pursuant to Contracts with employees, individual consultants or individual contractors).

Except for breaches, violations of defaults which would not reasonably be expected to have, individually or in the aggregate, an FSI
Material Adverse Effect, (i) each of the FSI Material Contracts is valid and in full force and effect and (ii) neither FSI nor any of its
Subsidiaries, nor to FSI’s Knowledge any other party to an FSI Material Contract, is in violation of any provision of any FSI Material
Contract.

3.11 Absence of Undisclosed Liabilities. As of the date of this Agreement, neither FSI nor any of its Subsidiaries have
any Liabilities, individually or in the aggregate, except for Liabilities: (a) adequately shown on the FSI Balance Sheet, (b) incurred in
the ordinary course of business since the date of the FSI Balance Sheet and that do not arise out of, result from, or relate to any tort,
infringement or breach or violation of, or default under, a Contract or applicable Law, (c) arising under this Agreement, (d), individually
or in the aggregate, that would not be reasonably likely to have an FSI Material Adverse Effect, or (e) as set forth on Section 3.11 of the
FSI Disclosure Schedule.

3.12 Compliance with Laws; Regulatory Compliance.

(a) FSI and each of its Subsidiaries is in compliance in all material respects with all Laws or Orders. No
investigation, inquiry, proceeding or similar action by any Governmental Authority with respect to FSI or any of its Subsidiaries is
pending or, to the knowledge of FSI, threatened in writing, nor has any Governmental Authority indicated in writing an intention to
conduct the same which, in each case, would reasonably be expected to have a material and adverse impact on FSI or any of its
Subsidiaries.

(b) International Trade & Anti-Corruption Laws.
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(i) Neither FSI nor its Subsidiaries, or, to the FSI’s Knowledge, any of its Representatives is or has been, since
the incorporation of FSI, (A) a Person named on any Sanctions and Export Control Laws-related list of designated Persons maintained
by a Governmental Authority; (B) located, organized or resident in a Sanctioned Country; or (C) an entity owned, directly or indirectly,
by one or more Persons described in clause (A) or (B). FSI and its Subsidiaries are, and for the past five years have been, in compliance
with applicable Sanctions in all material respects.

(ii) Neither FSI nor, to FSI’s Knowledge, any of its Subsidiaries or Representatives for the benefit of FSI or
its Subsidiaries, has (A) made, offered, promised, paid or received any unlawful bribes, kickbacks or other similar payments to or from
any Person, (B) made or paid any improper contributions, directly or indirectly, to a domestic or foreign political party or candidate or
(C) otherwise made, offered, received, authorized, promised or paid any improper payment under any Anti-Corruption Laws.

(c) Except as it has not had, and would not reasonably be expected to have, individually or in the aggregate,
an FSI Material Adverse Effect, each of FSI and its Subsidiaries and their respective employees and agents hold all permits, licenses,
variances, registrations, authorizations, exemptions, Orders, consents and approvals from the U.S. Environmental Protection Agency
(“EPA”) and any Governmental Authority with the authority to regulate or supervise the storage, packaging, labeling, product safety,
quality, use, manufacturing or distribution of FSI Products (any such Governmental Authority, a “FSI Regulatory Agency”) necessary
for the lawful operation of the businesses of FSI and each of its Subsidiaries as currently conducted (the “FSI Permits”). Except as it
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has not had, and would not reasonably be expected to have, individually or in the aggregate, an FSI Material Adverse Effect, all such FSI
Permits are valid, and in full force and effect. In the past five (5) years, there has not occurred any violation of, default (with or without
notice or lapse of time or both) under, or event giving to others any right of termination, amendment or cancellation of, with or without
notice or lapse of time or both, any FSI Permit except as it has not had, and would not reasonably be expected to have, individually or
in the aggregate, an FSI Material Adverse Effect. FSI and each of its Subsidiaries is in compliance in all material respects with the terms
of all FSI Permits, and no event has occurred that, to the knowledge of FSI, would reasonably be expected to result in the revocation,
cancellation, non-renewal or adverse modification of any FSI Permit, except as it has not had, and would not reasonably be expected to
have, individually or in the aggregate, an FSI Material Adverse Effect.

(d) None of FSI or its Subsidiaries nor, to the knowledge of FSI, any Representative thereof, has committed
any act, made any statement or failed to make any statement that would reasonably be expected to provide a basis for the EPA or any
other FSI Regulatory Agency to investigate it for potential fraud, waste or abuse, illegal gratuity or other prohibited practices. There are
no consent decrees (including plea agreements) or similar actions to which FSI or any of its Subsidiaries or, to the knowledge of FSI, any
Representative thereof, is bound or which relate to FSI Products.

(e) FSI and each of its Subsidiaries is and has been in compliance in all material respects with all applicable
statutes, rules, regulations, decrees, writs and orders of any FSI Regulatory Agency with respect to the labeling, packaging, storing,
testing, development, manufacture, packaging and distribution of the FSI Products.
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(f) All applications, submissions, information and data utilized by FSI or any of its Subsidiaries as the basis
for, or submitted by or on behalf of FSI or any of its Subsidiaries in connection with any and all requests for a FSI Permit relating
to FSI or any of its Subsidiaries, when submitted to the EPA or other FSI Regulatory Agency, were true, correct and complete in all
material respects as of the date of submission, and any updates, changes, corrections or modification to such applications, submissions,
information and data required under applicable Laws to be submitted to the EPA or other FSI Regulatory Agency have been submitted.

(g) FSI and its Subsidiaries have made available to the Company true, correct and complete copies of any and
all applications, approvals, licenses, written notices of inspectional observations, and establishment inspection reports received from any
FSI Regulatory Agency. FSI and its Subsidiaries have made available to the Company for review all correspondence to or from any FSI
Regulatory Agency, minutes of meetings, written reports of phone conversations, visits or other contact with any FSI Regulatory Agency,
notices of inspectional observations, establishment inspection reports, and all other documents concerning communications to or from
any FSI Regulatory Agency, or prepared by any FSI Regulatory Agency or which bear in any way on FSI’s or any of its Subsidiaries’
compliance with the Laws of any FSI Regulatory Agency, or on the likelihood or timing of approval of any FSI Products.

3.13 Taxes and Tax Returns.

(a) Each Tax Return required to be filed by, or on behalf of, FSI or any of its Subsidiaries, and each Tax Return
in which FSI or any of its Subsidiaries was required to be included, has been timely filed (taking into account any valid extensions). Each
such Tax Return is true, correct and complete.

(b) FSI and each of its Subsidiaries (i) has paid (or has had paid on its behalf) all Taxes due and owing, whether
or not shown as due on any Tax Return, except to the extent that any such Taxes are being contested in good faith and for which adequate
reserves have been made on the condensed balance sheet dated as of December 31, 2021 included in the FSI Financial Statements (the
“FSI Balance Sheet”), and (ii) has withheld and remitted to the appropriate Taxing Authority, or properly set aside, all Taxes required to
be withheld and paid in connection with any amounts paid or owing to or collected from any employee, independent contractor, supplier,
creditor, shareholder, partner, member, non-resident or other third party.

(c) The unpaid Taxes of FSI and its Subsidiaries (i) did not, as of the date of the FSI Balance Sheet, exceed
the reserve for Tax liability (rather than any reserve for deferred Taxes established to reflect timing differences between book and Tax
income) set forth on the face of the FSI Balance Sheet (rather than in any notes thereto) and (ii) will not exceed that reserve as adjusted
for operations and transactions through the Closing Date in accordance with the past custom and practice of FSI and its Subsidiaries in
filing their Tax Returns.

(d) FSI has delivered to the Company correct and complete copies of all U.S. federal, U.S. state and Canadian
federal and provincial income Tax Returns, examination reports, and statements of deficiencies assessed against, or agreed to by FSI
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or any of its Subsidiaries for all taxable periods ending prior to the Closing Date that are still open to examination under all applicable
statutes of limitations.
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(e) There are no liens for Taxes (other than Taxes not yet due and payable) upon any of the assets of FSI or
any of its Subsidiaries.

(f) None of FSI or any of its Subsidiaries is currently the beneficiary of any extension of time within which to
file any Tax Return.

(g) None of FSI or any of its Subsidiaries has waived any statute of limitations with respect to any material
Taxes or agreed to any extension of the period for assessment or collection of any Taxes.

(h) There is no Tax claim, audit, suit, or administrative or judicial Tax proceeding now pending or presently
in progress or threatened in writing by a Taxing Authority to FSI or its Subsidiaries with respect to a Tax Return of FSI or any of its
Subsidiaries.

(i) None of FSI or any of its Subsidiaries has received notice in writing of any proposed material deficiencies
from any Taxing Authority.

(j) None of FSI or any of its Subsidiaries has distributed stock of a corporation, or has had its stock distributed,
in a transaction purported or intended to be governed in whole or in part by Sections 355 or 361 of the Code.

(k) None of FSI or any of its Subsidiaries is party to or has any obligation under any Tax sharing agreement
(whether written or not) or any Tax indemnity or other Tax allocation agreement or arrangement (other than any such agreement entered
into in the Ordinary Course of Business and the primary purpose of which does not relate to Taxes).

(l) None of FSI or any of its Subsidiaries (i) is or has ever been a member of a group of corporations that files
or has filed (or has been required to file) consolidated, combined or unitary Tax Returns, other than a group the common parent of which
was FSI (other than a group in which the parent is FSI) or (ii) has any liability for the Taxes of any person (other than FSI or any of
its Subsidiaries) under Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or foreign Law), as a transferee
or successor, by contract or otherwise (other than any such agreement entered into in the Ordinary Course of Business and the primary
purpose of which does not relate to Taxes).

(m) None of FSI or any of its Subsidiaries has been a United States real property holding corporation within
the meaning of Section 897(c)(2) of the Code at any time during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(n) FSI (i) is treated as a corporation for United States federal income tax purposes (and no election has been
made to treat such entity other than as a corporation for United States federal income tax purposes), and (ii) is treated as a “surrogate
foreign corporation” under Section 7874(b) of the Code that is treated as a United States corporation for United States federal income tax
purposes.

39

(o) None of FSI or any of its Subsidiaries has participated in a listed transaction within the meaning of
Treasury Regulations Section 1.6011-4 (or any predecessor provision).

(p) None of FSI or any of its Subsidiaries will be required to include any material item of income in, or exclude
any material item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result
of any:

(i) change in method of accounting or use of an improper method of accounting prior to the Closing;

(ii) “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision
of state, local or foreign income Tax Law) executed prior to the Closing;
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(iii) installment sale or open transaction disposition made prior to the Closing;

(iv) prepaid amount received prior to the Closing Date; or

(v) election with respect to income from the discharge of indebtedness under Section 108(i) of the Code.

(q) No written claim has been made by any Taxing Authority to FSI or its Subsidiaries that FSI or any of its
Subsidiaries is or may be subject to Tax or required to file a Tax Return in a jurisdiction where it does not file Tax Returns, which could
reasonably be expected to have, individually or in the aggregate, an FSI Material Adverse Effect.

(r) There are no circumstances existing which could result in the application to FSI or any of its Subsidiaries
of sections 17, 78, or 80 to 80.04 of the Tax Act or any analogous provision of any comparable federal, provincial or foreign tax law.

(s) No Governmental Authority has challenged the residency of FSI or any of its Subsidiaries for Tax purposes,
and there are no valid grounds for such a challenge.

(t) None of FSI or any of its Subsidiaries has been subject to the provisions of section 212.3 of the Tax Act in
a manner that resulted in a deemed dividend or a reduction of the paid-up capital of any class of shares of FSI.

(u) For all transactions entered into by FSI or any of its Subsidiaries with each other, or with any non-Canadian
resident Person with which FSI is not dealing at arm’s length at the time of such transaction, FSI and its Subsidiaries have respected the
contemporaneous documentation requirements imposed by the Tax Act and any analogous provisions of federal, provincial or foreign law,
and made or obtained records or documents that meet the requirements of paragraphs 247(4)(a) to (c) of the Tax Act and any analogous
provisions of federal, provincial or foreign law.
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(v) None of FSI or any of its Subsidiaries has acquired property from a Person not dealing at arm’s length (for
purposes of the Tax Act) with it in circumstances that would result in FSI or any of its Subsidiaries becoming liable to pay Taxes of such
Person under subsection 160(1) of the Tax Act or any analogous provision of any comparable federal, provincial or foreign tax law.

(w) None of FSI or any of its Subsidiaries has received any refund of Taxes to which it is not entitled, including
any refund resulting from a deemed overpayment of Tax pursuant to s. 125.7(2) of the Tax Act, relating to claims pursuant to the Canada
Emergency Wage Subsidy.

(x) All research and development investment tax credits (“ITCs”) claimed by FSI or any of its Subsidiaries,
if any, were claimed in the ordinary course, and in accordance with the Tax Act and the relevant provincial Tax Laws and FSI satisfied
at all times the relevant criteria and conditions entitling it to such ITCs. All refunds of ITCs received or receivable by FSI or any of
its Subsidiaries in any taxation year were claimed in accordance with the Tax Act and the relevant provincial Tax Laws and FSI or its
Subsidiaries, as applicable, satisfied at all times the relevant criteria and conditions entitling it to claim a refund of such ITCs. All ITCs
and all refunds of ITCs for the calendar year ended December 31, 2021 are set forth on Section 3.13(x) of the FSI Disclosure Schedule.

(y) None of FSI or any of its Subsidiaries has made an “excessive eligible dividend designation” as defined in
the Tax Act or that is subject to the provisions of any similar federal, provincial or foreign Tax legislation.

(z) No amount in respect of any outlay or expense that is deductible for the purpose of computing the income
of FSI or any of its Subsidiaries for purposes of the Tax Act will, as of the Closing Date, have been owing by FSI or its Subsidiaries (as
applicable) for longer than two taxation years to a Person with whom such corporation was not dealing at arm’s length as that term is
understood for purposes of the Tax Act at the time the outlay or expense was incurred.

(aa) None of FSI or any of its Subsidiaries has paid a dividend to which Tax under Part VI.1 of the Tax Act, or
any provisions of any similar federal, provincial or foreign Tax law applies.

(bb) Each of FSI and its Subsidiaries, if required by applicable Law to be registered under the Excise Tax Act
(Canada) with respect to the Goods and Services Tax, and any similar provincial, state or other jurisdictions’ value-added to sales tax law,
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is duly registered under such law, and has timely collected and remitted to the appropriate Governmental Authority when required to do
so all amounts required to be collected, remitted or paid on account of all taxes under such laws.

(cc) None of FSI or any of its Subsidiaries is a party to any election under the Excise Tax Act (Canada).
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3.14 Employee Benefit Programs.

(a) Section 3.14(a) of the FSI Disclosure Schedule sets forth a list of every Employee Program maintained by
FSI or any of its Subsidiaries (the “FSI Employee Programs”).

(b) Except as would not, individually or in the aggregate, have an FSI Material Adverse Effect, each FSI
Employee Program which is intended to qualify under Section 401(a) of the Code has received a favorable determination or approval
letter from the IRS with respect to such qualification, or may rely on an opinion letter issued by the IRS with respect to a prototype plan
adopted in accordance with the requirements for such reliance, or has time remaining for application to the IRS for a determination of the
qualified status of such FSI Employee Program for any period for which such FSI Employee Program would not otherwise be covered by
an IRS determination. To the knowledge of FSI no event or omission has occurred which would reasonably be expected to cause any FSI
Employee Program to lose its qualification or otherwise fail to satisfy the relevant requirements to provide tax-favored benefits under the
applicable Code Section (including without limitation Code Sections 105, 125, 401(a) and 501(c)(9)).

(c) Except as would not, individually or in the aggregate, have an FSI Material Adverse Effect, neither FSI
nor any Subsidiary of FSI knows, nor should any of them reasonably know, of any material failure of any party to comply with any Laws
applicable with respect to the FSI Employee Programs. With respect to any FSI Employee Program, there has been no (i) “prohibited
transaction,” as defined in Section 406 of ERISA or Code Section 4975, (ii) failure to comply with any provision of ERISA, other
applicable Laws, or any agreement, or (iii) non-deductible contribution. No litigation or governmental administrative proceeding (or
investigation) or other proceeding (other than those relating to routine claims for benefits) is pending or, to the knowledge of FSI,
threatened with respect to any FSI Employee Program.

(d) Neither FSI nor any ERISA Affiliate has ever sponsored, maintained, administered, or contributed (or had
an obligation to contribute to), or is reasonably expected to have any direct or indirect liability with respect to: (i) a “pension plan”
within the meaning of Section 3(2) of ERISA that is subject to Title IV of ERISA or the minimum funding standards under Section 302
of ERISA and Section 412 of the Code; (ii) a “multiemployer plan” within the meaning of Section 3(37) of ERISA; (iii) a “multiple
employer plan” within the meaning of Section 413(c) of the Code; or (iv) a “multiple employer welfare arrangement” within the meaning
of Section 3(40) of ERISA.

(e) Neither FSI nor any of its Subsidiaries is a party to any written (i) agreement with any shareholder, director
or employee of FSI or any of its Subsidiaries (A) the benefits of which are contingent, or the terms of which are materially altered,
upon the occurrence of a transaction involving FSI or any of its Subsidiaries of the nature of any of the Contemplated Transactions, (B)
providing any guaranteed period of employment or compensation guarantee, or (C) providing severance benefits after the termination of
employment of such director or employee; or (ii) agreement or plan binding FSI or any of its Subsidiaries, including any stock option
plan, stock appreciation right plan, restricted stock plan, stock purchase plan, or severance benefit plan, any of the benefits of which
shall be increased, or the vesting of the benefits of which shall arise or be accelerated, by the occurrence of any of the Contemplated
Transactions or the value of any of the benefits of which shall be calculated on the basis of any of the Contemplated Transactions. None
of the FSI Employee Programs provide for retiree medical or life insurance benefits to any current or former employee, officer, or director
of FSI or any of its Subsidiaries, other than group health plan continuation coverage as required under Code Section 4980B or Part 6 of
Subtitle B of Title I of ERISA or similar state Law.
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(f) There is no contract, agreement, plan or arrangement covering any individual that, by itself or collectively,
would give rise to any parachute payment subject to Section 280G of the Code, nor has FSI made any such payment, and the
consummation of the transactions contemplated herein shall not obligate FSI or any other entity to make any parachute payment that
would be subject to Section 280G of the Code.
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(g) Each FSI Employee Program that is a “nonqualified deferred compensation plan” within the meaning of
Section 409A of the Code has been operated and maintained in compliance with Section 409A of the Code in all material respects. No
stock option granted under the FSI Stock Option Plan has any exercise price that was less than the fair market value of the underlying
stock as of the date the option was granted, or has any feature for the deferral of compensation other than the deferral of recognition of
income until the later of exercise or disposition of such option.

(h) For purposes of this Section 3.14:

(i) An entity “maintains” an Employee Program if such entity sponsors, contributes to, or provides benefits
under or through such Employee Program, or has any obligation (by agreement or under applicable Laws) to contribute to or provide
benefits under or through such Employee Program, or if such Employee Program provides benefits to or otherwise covers or has covered
employees of such entity (or their spouses, dependents, or beneficiaries).

(ii) An entity is an “ERISA Affiliate” of FSI if it would have ever been considered a single employer with
FSI under ERISA Section 4001(b) or part of the same “controlled group” as FSI for purposes of ERISA Section 302(d)(3).

3.15 Labor and Employment Matters.

(a) Except as has not had or would not reasonably be expected to have, individually or in the aggregate, an
FSI Material Adverse Effect, FSI and its Subsidiaries are, and since the date of incorporation of FSI have been, in compliance with
all applicable Laws relating to labor and employment, including those related to labor management relations, wages, hours, overtime,
employee classification, discrimination, sexual harassment, sexual misconduct, civil rights, affirmative action, work authorization,
immigration, safety and health, workers compensation, continuation coverage under group health plans, wage payment and the payment
and withholding of taxes.
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(b) Neither FSI nor any of its Subsidiaries is, or, since the date of incorporation of FSI has been, a party
to or subject to, or is currently negotiating in connection with entering into, any Collective Bargaining Agreement, no employees of
FSI or any of its Subsidiaries are represented by a labor union, and there have not been any, and to the FSI’s Knowledge there are no
threatened, organizational campaigns or other unionization activity seeking recognition of a collective bargaining unit relating to any
current or former employee. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an
FSI Material Adverse Effect, there are no unfair labor practice complaints pending or, to FSI’s Knowledge, threatened against FSI or any
of its Subsidiaries before the National Labor Relations Board or any other Governmental Authority or any current union representation
questions involving any current or former employee with respect to FSI or its Subsidiaries. There is no labor strike, slowdown, stoppage,
picketing, interruption of work or lockout pending or, to FSI’s Knowledge, threatened against or affecting FSI or any of its Subsidiaries,
except for such actions and events that have not had and would not reasonably be expected to have, individually or in the aggregate, an
FSI Material Adverse Effect.

(c) FSI and each of its Subsidiaries is, and has been since the date of incorporation of FSI, in material
compliance with the Worker Adjustment and Retraining Notification Act and has no current material liabilities or other material
obligations thereunder.

3.16 Environmental Matters. Except as would not, individually or in the aggregate, have an FSI Material Adverse
Effect:

(a) FSI and its Subsidiaries are in compliance with all Environmental Laws applicable to their operations and
use of the FSI Owned Real Property and the FSI Leased Real Property;

(b) none of FSI or any of its Subsidiaries has generated, transported, treated, stored or disposed of any
Hazardous Material, except in material compliance with all applicable Environmental Laws, and there has been no Release or threat of
Release of any Hazardous Material by FSI or its Subsidiaries at or on any FSI Owned Real Property or any FSI Leased Real Property or
any property or facility that FSI or any of its Subsidiaries previously owned or leased that requires reporting, investigation or remediation
by FSI or its Subsidiaries pursuant to any Environmental Law;
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(c) none of FSI or any of its Subsidiaries has (i) received written notice under the citizen suit provisions of any
Environmental Law or (ii) been subject to or, to the knowledge of FSI, threatened with any governmental or citizen enforcement action
with respect to any Environmental Law; and

(d) there are no underground storage tanks, landfills, current or former waste disposal areas or polychlorinated
biphenyls at or on any FSI Owned Real Property or any FSI Leased Real Property that require reporting, investigation, cleanup,
remediation or any other type of response action by FSI or its Subsidiaries pursuant to any Environmental Law.
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3.17 Insurance. FSI has made available to the Company accurate and complete copies of all material insurance policies
and all material self-insurance programs and arrangements relating to the business, assets, liabilities and operations of FSI and each
Subsidiary of FSI. Each of such insurance policies is in full force and effect and FSI and each Subsidiary of FSI are in compliance
with the terms thereof. Other than customary end of policy notifications from insurance carriers, since the date of incorporation of FSI,
neither FSI nor any Subsidiary of FSI has received any notice or other communication regarding any actual or possible (i) cancellation
or invalidation of any insurance policy; (ii) refusal or denial of any coverage, reservation of rights or rejection of any material claim
under any insurance policy; or (iii) material adjustment in the amount of the premiums payable with respect to any insurance policy.
There is no pending workers’ compensation or other claim under or based upon any insurance policy of FSI or any Subsidiary of FSI. All
information provided to insurance carriers (in applications and otherwise) on behalf of FSI and each of its Subsidiaries was, as of the date
of such provision, accurate and complete. FSI and each of its Subsidiaries has provided timely written notice to the appropriate insurance
carrier(s) of each Legal Proceeding pending or threatened in writing against FSI or any Subsidiary of FSI, and no such carrier has issued
a denial of coverage or a reservation of rights with respect to any such Legal Proceeding, or informed FSI or any Subsidiary of FSI of its
intent to do so.

3.18 Government Programs. No agreements, loans, funding arrangements or assistance programs are outstanding
in favor of FSI or any of its Subsidiaries from any Governmental Authority, and, to the knowledge of FSI, no basis exists for any
Governmental Authority to seek payment or repayment from FSI or any of its Subsidiaries of any amount or benefit received, or to seek
performance of any obligation of FSI or any of its Subsidiaries, under any such program.

3.19 Transactions with Affiliates. Except as set forth in the FSI SEC Reports filed prior to the date of this Agreement,
since the date of FSI’s last proxy statement filed in October 2021 with the SEC, no event has occurred that would be required to be
reported by FSI pursuant to Item 404 of Regulation S-K promulgated by the SEC. Section 3.19 of the FSI Disclosure Schedule identifies
each Person who is (or who may be deemed to be) an “affiliate” (as that term is used in Rule 12b-2 under the Exchange Act) of FSI as of
the date of this Agreement.

3.20 Legal Proceedings; Orders. As of the date hereof, there is no Legal Proceeding pending against, or, to the
knowledge of FSI, threatened in writing against, FSI or any of its Subsidiaries before (or, in the case of threatened actions, suits or
proceedings, that would be before) or by any Governmental Authority, that would reasonably be expected to have, individually or in the
aggregate, an FSI Material Adverse Effect.

3.21 Inapplicability of Anti-Takeover Statutes. No Alberta or other Governmental Authority takeover statute or
similar Law applies or purports to apply to the Merger, this Agreement, the FSI Support Agreement(s) or any of the other Contemplated
Transactions.

3.22 Vote Required. The affirmative vote of the holders of a majority of the votes properly cast at the FSI Shareholder
Meeting in respect of the FSI Shareholder Proposals are the only votes of the holders of any class or series of FSI Capital Shares necessary
to approve the FSI Shareholder Proposals (the “FSI Shareholder Approval”).
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3.23 No Financial Advisor. Except for BTIG, LLC, no broker, finder or investment banker is entitled to any brokerage
fee, finder’s fee, opinion fee, success fee, transaction fee or other fee or commission in connection with the Merger or any of the other
Contemplated Transactions based upon arrangements made by or on behalf of FSI or any Subsidiary of FSI.

3.24 [Reserved]
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3.25 Disclosure; FSI Information. The information relating to FSI or its Subsidiaries to be contained in the
Registration Statement / Proxy Statement will not, on the date the Registration Statement / Proxy Statement is first mailed or made
available to FSI Shareholders or at the time of the FSI Shareholder Meeting, contain any untrue statement of any material fact, or omit to
state any material fact required to be stated therein or necessary in order to make the statements therein not false or misleading at the time
and in light of the circumstances under which such statement is made. The Registration Statement / Proxy Statement will comply with
the requirements of the Securities Act and the Exchange Act and the rules and regulations thereunder. Notwithstanding the foregoing, no
representation is made by FSI or the Merger Subs with respect to the information that has been or will be supplied by the Company, any
of its Subsidiaries or any of their respective Representatives for inclusion in the Registration Statement / Proxy Statement.

3.26 Data Privacy and Security. Except as would not reasonably be expected to have, individually or in the aggregate,
an FSI Material Adverse Effect:

(a) FSI and its Subsidiaries have implemented written policies relating to the Processing of Personal Data as
and to the extent required by applicable Law (“FSI Privacy and Data Security Policies”). Each of FSI and its Subsidiaries has at all
times complied in all material respects with all applicable Privacy Laws, the FSI Privacy and Data Security Policies and contractual
obligations entered into by FSI or its Subsidiaries relating to the receipt, collection, compilation, use, storage, processing, sharing,
safeguarding, security, disposal, destruction, disclosure, or transfer of Personal Data (collectively, the “FSI Privacy Requirements”).

(b) As of the date hereof, FSI has not received notice of any pending Legal Proceedings, nor has there been any
material Legal Proceedings against FSI or its Subsidiaries initiated by (i) any Person; (ii) the United States Federal Trade Commission,
any state attorney general or similar state official; or (iii) any other Governmental Authority, in each case, alleging that any Processing of
Personal Data by or on behalf of FSI or its Subsidiaries is in violation of any FSI Privacy Requirements.

(c) Since the incorporation of FSI, (i) there has been no material unauthorized Processing of Personal Data
in the possession or control of FSI or its Subsidiaries and/or any of the service providers of FSI or its Subsidiaries and (ii) to FSI’s
Knowledge, there have been no unauthorized intrusions or breaches of security into any FSI IT Systems under the control of FSI or its
Subsidiaries.

(d) FSI and its Subsidiaries own or have a binding Contract in place to use the FSI IT Systems as necessary to
operate the business of FSI as currently conducted in all material respects.
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(e) Each of FSI and its Subsidiaries has established data safeguards against the destruction, loss, damage,
corruption, alteration, loss of integrity, commingling or unauthorized access, acquisition, use, disclosure or other Processing of Personal
Data that are consistent with industry standards and the requirements of applicable Law. Each of FSI and its Subsidiaries maintains
backups of all data used to conduct the business of FSI and its Subsidiaries at a reasonable frequency.

3.27 Reporting Status and Applicable Canadian Securities Laws Matters. FSI is not a private issuer within the
meaning of National Instrument 45-106 – Prospectus Exemptions and is not a “reporting issuer” in any jurisdiction of Canada. FSI is in
compliance with all applicable Canadian Securities Laws in all material respects. No cease trading order with respect to any securities of
FSI, and, to the knowledge of FSI, no inquiry or investigation (formal or informal) of any Governmental Authority, or any enforcement
action by any Governmental Authority, is in effect or ongoing or, to the knowledge of FSI, expected to be implemented or undertaken
against FSI.

3.28 Exclusivity of Representation and Warranties. Except as otherwise expressly provided in this Section 3 (as
modified by the FSI Disclosure Schedule), FSI hereby expressly disclaims and negates, any other express or implied representation or
warranty whatsoever (whether at Law or in equity) with respect to FSI, its Subsidiaries, its Affiliates, and any matter relating to any of
them, including their affairs, the condition, value or quality of the assets, liabilities, financial condition or results of operations, or with
respect to the accuracy or completeness of any other information made available to the Company, the Group Companies, its Affiliates
or any of their respective Representatives by, or on behalf of, FSI, and any such representations or warranties are expressly disclaimed.
Without limiting the generality of the foregoing, except as expressly set forth in this Agreement (as modified by the FSI Disclosure
Schedule) or in any certificate delivered by FSI pursuant to this Agreement, neither FSI nor any other person on behalf of FSI has made or
makes, any representation or warranty, whether express or implied, with respect to any projections, forecasts, estimates or budgets made
available to the Company, the Group Companies, its Affiliates or any of their respective Representatives of future revenues, future results
of operations (or any component thereof), future cash flows or future financial condition (or any component thereof) of FSI (including
the reasonableness of the assumptions underlying any of the foregoing), whether or not included in any management presentation or in
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any other information made available to the Company, the Group Companies, its Affiliates or any of their respective Representatives or
any other person, and any such representations or warranties are expressly disclaimed.
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Section 4. CERTAIN COVENANTS OF THE PARTIES

4.1 Access and Investigation. Subject to the terms of the Confidentiality Agreement which the Parties agree will
continue in full force following the date of this Agreement, during the period commencing on the date of this Agreement and ending
at the earlier of the date of termination of this Agreement and the Effective Time (the “Pre-Closing Period”), upon reasonable notice,
each Party shall, and shall use commercially reasonable efforts to cause such Party’s Representatives to (x) provide the other Party and
such other Party’s Representatives with reasonable access during normal business hours to such Party’s Representatives, personnel and
assets and to all existing books, records, Tax Returns, work papers and other documents and information relating to such Party and its
Subsidiaries; (y) provide the other Party and such other Party’s Representatives with such copies of the existing books, records, Tax
Returns, work papers, product data, and other documents and information relating to such Party and its Subsidiaries, and with such
additional financial, operating and other data and information regarding such Party and its Subsidiaries as the other Party may reasonably
request; and (z) permit the other Party’s officers and other employees to meet, upon reasonable notice and during normal business hours,
with the chief financial officer and other officers and managers of such Party responsible for such Party’s financial statements and the
internal controls of such Party to discuss such matters as the other Party may deem necessary or appropriate in order to enable the other
Party to satisfy its obligations under the Sarbanes-Oxley Act and the rules and regulations relating thereto. Without limiting the generality
of any of the foregoing, during the Pre-Closing Period, each Party shall promptly make available to the other Party copies of:

(a) the unaudited monthly consolidated balance sheets of such Party as of the end of each calendar month and
the related unaudited monthly consolidated statements of operations, statements of shareholders’ or stockholders’ equity and statements
of cash flows for such calendar month, which shall be delivered within thirty (30) days after the end of such calendar month, or such
longer periods as the Parties may agree to in writing;

(b) all material operating and financial reports prepared by such Party for its senior management, including
sales forecasts, marketing plans, development plans, discount reports, write-off reports, hiring reports and capital expenditure reports
prepared for its management;

(c) any written materials or communications sent by or on behalf of a Party to all of its shareholders or
stockholders;

(d) any material notice, document or other communication sent by or on behalf of a Party to any party to any
FSI Material Contract or Company Material Contract, as applicable, or sent to a Party by any party to any FSI Material Contract or
Company Material Contract, as applicable (other than any communication that relates solely to routine commercial transactions between
such Party and the other party to any such FSI Material Contract or Company Material Contract, as applicable, and that is of the type sent
in the Ordinary Course of Business);

(e) any notice, report or other document filed with or otherwise furnished, submitted or sent to any
Governmental Authority on behalf of a Party in connection with the Merger or any of the Contemplated Transactions;

(f) any non-privileged notice, document or other communication sent by or on behalf of, or sent to, a Party
relating to any pending or threatened Legal Proceeding involving or affecting such Party; and

(g) any material notice, report or other document received by a Party from any Governmental Authority.
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Notwithstanding the foregoing, any Party may restrict the foregoing access (A) to the extent that any Law applicable to such party requires
such Party to restrict or prohibit access to any such properties or information or as may be necessary to preserve the attorney-client
privilege under any circumstances in which such privilege may be jeopardized by such disclosure or access or (B) to the extent that such
Party reasonably believes that allowing such access or furnishing such information would otherwise result in the disclosure of any trade
secrets of third parties or violate any obligations existing on the date hereof with respect to confidentiality to any third party or otherwise
breach, contravene or violate any effective Contract existing on the date hereof.

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

https://www.secdatabase.com


4.2 Operation of FSI’s Business.

(a) Other than as expressly contemplated by this Agreement or as set forth on Section 4.2 of the FSI Disclosure
Schedule, during the Pre-Closing Period (i) FSI shall conduct its business and operations (A) in the Ordinary Course of Business; and
(B) in compliance with all applicable Laws and the requirements of all Contracts that constitute FSI Material Contracts; (ii) FSI shall
use commercially reasonable efforts to preserve intact its current business organization, keep available the services of its current key
employees, officers and other employees and maintain its relations and goodwill with all suppliers, customers, landlords, creditors,
licensors, licensees, employees and other Persons having business relationships with FSI and (iii) FSI shall promptly notify the Company
of (A) any notice or other communication from any Person alleging that the consent of such Person is or may be required in connection
with any of the Contemplated Transactions; and (B) any Legal Proceeding against, relating to, involving or otherwise affecting FSI that
is commenced, or, to the knowledge of FSI, threatened in writing against, FSI after the date of this Agreement.

(b) During the Pre-Closing Period, FSI shall promptly notify the Company in writing of (i) the discovery by
FSI of any event, condition, fact or circumstance that occurred or existed on or prior to the date of this Agreement and that caused or
constitutes a material inaccuracy in any representation or warranty made by FSI in this Agreement; (ii) any event, condition, fact or
circumstance that occurs, arises or exists after the date of this Agreement and that would cause or constitute a material inaccuracy in
any representation or warranty made by FSI in this Agreement if (A) such representation or warranty had been made as of the time of
the occurrence, existence or discovery of such event, condition, fact or circumstance; or (B) such event, condition, fact or circumstance
had occurred, arisen or existed on or prior to the date of this Agreement; (iii) any breach of any covenant or obligation of FSI; and (iv)
any event, condition, fact or circumstance that could reasonably be expected to make the timely satisfaction of any of the conditions
set forth in Section 6, Section 7 and Section 8 impossible or materially less likely. Without limiting the generality of the foregoing,
FSI shall promptly advise the Company in writing of any Legal Proceeding or material, written claim threatened with respect to FSI.
No notification given to the Company pursuant to this Section 4.2(b) shall change, limit or otherwise affect any of the representations,
warranties, covenants or obligations of FSI contained in this Agreement or the FSI Disclosure Schedule for purposes of Section 8.1.
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4.3 Operation of the Company’s Business.

(a) Other than as expressly contemplated by this Agreement or the Note Purchase Agreement or as set forth
on Section 4.3 of the Company Disclosure Schedule, during the Pre-Closing Period (i) the Company shall conduct its business and
operations (A) in the Ordinary Course of Business; and (B) in compliance with all applicable Laws and the requirements of all Contracts
that constitute Company Material Contracts; (ii) the Company shall use commercially reasonable efforts to preserve intact its current
business organization, keep available the services of its current key employees, officers and other employees and maintain its relations
and goodwill with all suppliers, customers, landlords, creditors, licensors, licensees, employees and other Persons having business
relationships with the Company; and (iii) the Company shall promptly notify FSI of (A) any notice or other communication from any
Person alleging that the consent of such Person is or may be required in connection with any of the Contemplated Transactions; and (B)
any Legal Proceeding against, relating to, involving or otherwise affecting the Company that is commenced, or, to the knowledge of the
Company, threatened against, the Company.

(b) During the Pre-Closing Period, the Company shall promptly notify FSI in writing of (i) the discovery by
the Company of any event, condition, fact or circumstance that occurred or existed on or prior to the date of this Agreement and that
caused or constitutes a material inaccuracy in any representation or warranty made by the Company in this Agreement; (ii) any event,
condition, fact or circumstance that occurs, arises or exists after the date of this Agreement and that would cause or constitute a material
inaccuracy in any representation or warranty made by the Company in this Agreement if (A) such representation or warranty had been
made as of the time of the occurrence, existence or discovery of such event, condition, fact or circumstance; or (B) such event, condition,
fact or circumstance had occurred, arisen or existed on or prior to the date of this Agreement; (iii) any material breach of any covenant
or obligation of the Company; and (iv) any event, condition, fact or circumstance that could reasonably be expected to make the timely
satisfaction of any of the conditions set forth in Section 6, Section 7 and Section 8 impossible or materially less likely. Without limiting
the generality of the foregoing, the Company shall promptly advise FSI in writing of any Legal Proceeding or material, written claim
threatened in writing with respect to the Company. No notification given to FSI pursuant to this Section 4.3(b) shall change, limit or
otherwise affect any of the representations, warranties, covenants or obligations of the Company contained in this Agreement or the
Company Disclosure Schedule for purposes of Section 7.1.

4.4 Negative Obligations.
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(a) Except (i) as expressly required by this Agreement, (ii) as set forth in Section 4.4(a) of the FSI Disclosure
Schedule or (iii) with the prior written consent of the Company, at all times during the Pre-Closing Period, FSI shall not, nor shall it cause
or permit any Subsidiary of FSI to, do any of the following:

(i) declare, accrue, set aside or pay any dividend or make any other distribution in respect of any shares of
capital stock, or repurchase, redeem or otherwise reacquire any shares of capital stock or other securities (except for FSI Common Shares
from terminated employees of FSI);
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(ii) except for contractual commitments in place at the time of this Agreement and disclosed in Section
4.4(a)(ii) of the FSI Disclosure Schedule, and other than as contemplated by the Contemplated Transactions, sell, issue or grant, or
authorize the issuance of (A) any capital stock or other security (except for FSI Common Shares issued upon the valid exercise of
outstanding FSI Stock Options); (B) any option, warrant or right to acquire any capital stock or any other security; or (C) any instrument
convertible into or exchangeable for any capital stock or other security;

(iii) amend the articles of continuance, certificate of incorporation, bylaws or other charter or organizational
documents of FSI or any Subsidiary of FSI, except as contemplated by this Agreement in connection with the Contemplated Transactions,
or effect or be a party to any merger, consolidation, share exchange, business combination, recapitalization, reclassification of shares,
stock split, reverse stock split or similar transaction except as related to the Contemplated Transactions;

(iv) form any new Subsidiary or acquire any equity interest or other interest in any other Person;

(v) other than in the Ordinary Course of Business, lend money to any Person; incur or guarantee any
Indebtedness for borrowed money; issue or sell any debt securities or options, warrants, calls or other rights to acquire any debt securities;
or guarantee any debt securities of others;

(vi) other than in the Ordinary Course of Business or the new FSI 2022 Equity Incentive Plan in connection
with the Contemplated Transactions, and in observance of common practice for a similarly situated company (A) adopt, establish or enter
into any Company Employee Program; (B) cause or permit any Company Employee Program to be amended other than as required by
Law; or (C) pay any bonus or make any profit-sharing or similar payment to, or increase the amount of the wages, salary, commissions,
fringe benefits or other compensation or remuneration payable to, any of its directors, officers or employees

(vii) acquire any material asset nor sell, lease or otherwise irrevocably dispose of any of its material assets or
properties, nor grant any Encumbrance with respect to such assets or properties, except in the Ordinary Course of Business;

(viii) make, change or revoke any material Tax election; file any material amendment to any Tax Return; adopt
or change any accounting method in respect of Taxes; change any annual Tax accounting period; enter into any Tax allocation agreement,
Tax sharing agreement or Tax indemnity agreement, other than commercial contracts entered into in the Ordinary Course of Business
and the primary purpose of which does not relate to Taxes; enter into any closing agreement with respect to any material Tax Liability;
settle or compromise any claim, notice, audit report or assessment in respect of any material Tax Liability; apply for or enter into any
ruling from any Tax authority with respect to Taxes; surrender any right to claim a refund of a material amount of Taxes; or consent to
any extension or waiver of the statute of limitations period applicable to any material Tax claim or assessment;

(ix) enter into, amend or terminate any FSI Material Contract;
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(x) commence a lawsuit other than (A) for routine collection of bills, (B) in such cases as FSI in good faith
determines that failure to commence such lawsuit would result in the material impairment of a valuable aspect of FSI’s and/or any
Subsidiary of FSI’s business, subject to prior review and approval (with such approval not to be unreasonably withheld) by the Company
or (C) for a breach of this Agreement;

(xi) fail to make any material payment with respect to any of FSI’s accounts payable or Indebtedness in a
timely manner in accordance with the terms thereof and consistent with past practices;
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(xii) except as permitted by Section 4.5, participate in negotiations for, or initiate, solicit, seek or knowingly
encourage or support, any inquiries, proposals or offers relating to, any potential transaction or series of transactions involving any
acquisition of an equity interest in any Person, or the purchase or license of any assets or properties;

(xiii) agree to take, take or permit any Subsidiary of FSI to take or agree to take, any of the actions specified
in clauses (i) through (xii) of this Section 4.4(a); or

(xiv) amend the FSI Articles or the approved FSI A&R Bylaws.

(b) Except (i) as expressly required by this Agreement, (ii) as set forth in Section 4.4(b) of the Company
Disclosure Schedule or (iii) with the prior written consent of FSI, at all times during the Pre-Closing Period, the Company shall not do
any of the following:

(i) declare, accrue, set aside or pay any dividend or make any other distribution in respect of any shares of
capital stock; or repurchase, redeem or otherwise reacquire any shares of capital stock or other securities (except for shares of Company
Common Stock from terminated employees of the Company);

(ii) amend the Company Organizational Documents or other charter or organizational documents of the
Company, or effect or be a party to any merger, consolidation, share exchange, business combination, recapitalization, reclassification of
shares, stock split, reverse stock split or similar transaction except as related to the Contemplated Transactions;

(iii) except for contractual commitments in place at the time of this Agreement and disclosed in Section
4.4(b)(iii) of the Company Disclosure Schedule, sell, issue grant, or authorize the issuance of, or make any commitments to do any of the
foregoing, other than as contemplated by the Contemplated Transactions (A) any capital stock or other security; (B) any option, warrant
or right to acquire any capital stock or any other security; or (C) any instrument convertible into or exchangeable for any capital stock or
other security;

(iv) form any Subsidiary or acquire any equity interest or other interest in any other Person;

(v) other than in the Ordinary Course of Business, lend money to any Person; incur or guarantee any
Indebtedness for borrowed money; issue or sell any debt securities or options, warrants, calls or other rights to acquire any debt securities;
guarantee any debt securities of others; or make any capital expenditure or commitment in excess of $250,000;
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(vi) other than in the Ordinary Course of Business, and in observance of common practice for a similarly
situated company (A) adopt, establish or enter into any Company Employee Program; (B) cause or permit any Company Employee
Program to be amended other than as required by Law; or (C) pay any bonus or make any profit-sharing or similar payment to, or increase
the amount of the wages, salary, commissions, fringe benefits or other compensation or remuneration payable to, any of its directors,
officers or employees;

(vii) acquire any material asset nor sell, lease or otherwise irrevocably dispose of any of its assets or properties,
nor grant any Encumbrance with respect to such assets or properties, except in the Ordinary Course of Business;

(viii) make, change or revoke any material Tax election; file any material amendment to any Tax Return; adopt
or change any accounting method in respect of Taxes; change any annual Tax accounting period; enter into any Tax allocation agreement,
Tax sharing agreement or Tax indemnity agreement, other than commercial contracts entered into in the Ordinary Course of Business
and the primary purpose of which does not relate to Taxes; enter into any closing agreement with respect to any material Tax Liability;
settle or compromise any claim, notice, audit report or assessment in respect of any material Tax Liability; apply for or enter into any
ruling from any Tax authority with respect to Taxes; surrender any right to claim a refund of a material amount of Taxes; or consent to
any extension or waiver of the statute of limitations period applicable to any material Tax claim or assessment;

(ix) enter into, amend or terminate any Company Material Contract;

(x) commence a lawsuit other than (A) for routine collection of bills, (B) in such cases as the Company in good
faith determines that failure to commence such lawsuit would result in the material impairment of a valuable aspect of the Company’s
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business, subject to prior review and approval (with such approval not to be unreasonably withheld) by FSI or (C) for a breach of this
Agreement;

(xi) fail to make any material payment with respect to any of the Company’s accounts payable or Indebtedness
in a timely manner in accordance with the terms thereof and consistent with past practices; or

(xii) agree to take, take, or permit any Subsidiary of the Company to take or agree to take any of the actions
specified in clauses (i) through (xi) of this Section 4.4(b).

(c) Notwithstanding any other provision of this Agreement, prior to the Closing, FSI may accelerate the
vesting in full of all then outstanding FSI Stock Options.
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4.5 Exclusivity.

(a) From the date of this Agreement and ending on the earlier of (a) the Closing and (b) the termination of
this Agreement, the Parties shall not, and shall cause their respective Subsidiaries and its and their respective Representatives not to,
directly or indirectly, (i) enter into, knowingly solicit, initiate or continue any discussions or negotiations with, or knowingly encourage or
respond to any inquiries or proposals by, or participate in any negotiations with, or provide any information to, or otherwise cooperate in
any way with, any person or other entity or “group” within the meaning of Section 13(d) of the Exchange Act, concerning any sale of any
material assets of such Party or any of the outstanding capital stock or any conversion, consolidation, liquidation, dissolution or similar
transaction involving such Party or any of such Party’s Subsidiaries other than with the other Parties to this Agreement and their respective
Representatives (an “Alternative Transaction”), (ii) enter into any agreement regarding, continue or otherwise knowingly participate
in any discussions regarding, or furnish to any person any information with respect to, or cooperate in any way that would otherwise
reasonably be expected to lead to, any Alternative Transaction or (iii) commence, continue or renew any due diligence investigation
regarding any Alternative Transaction; provided that the execution, delivery and performance of this Agreement and the Contemplated
Transactions shall not be deemed a violation of this Section 4.5. Each Party shall, and shall cause its Subsidiaries and its and their
respective affiliates and Representatives to, immediately cease any and all existing discussions or negotiations with any person conducted
heretofore with respect to any Alternative Transaction. Each Party also agrees that it will promptly request each person (other than the
Parties hereto and their respective Representatives) that has prior to the date hereof executed a confidentiality agreement in connection
with its consideration of an Alternative Transaction to return or destroy all confidential information furnished to such person by or on
behalf of it prior to the date hereof (to the extent so permitted under, and in accordance with the terms of, such confidentiality agreement).
If a Party or any of its Subsidiaries or any of its or their respective Representatives receives any inquiry or proposal with respect to an
Alternative Transaction at any time prior to the Closing, then such Party shall promptly (and in no event later than twenty-four (24) hours
after such Party becomes aware of such inquiry or proposal) notify such Person in writing that such Party is subject to an exclusivity
agreement with respect to the Contemplated Transactions that prohibits such Party from considering such inquiry or proposal, to the
extent not inconsistent with the fiduciary duties of the Board of Directors of FSI or the Company. Without limiting the foregoing, the
Parties agree that any violation of the restrictions set forth in this Section 4.5 by a Party or any of its Subsidiaries or its or their respective
affiliates or Representatives shall be deemed to be a breach of this Section 4.5 by such Party.
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Section 5. ADDITIONAL AGREEMENTS OF THE PARTIES

5.1 Disclosure Documents.

(a) As promptly as reasonably practicable after the date of this Agreement, FSI and the Company shall prepare,
mutually agree upon and FSI shall file with the SEC a registration statement on Form S-4 relating to the FSI Shareholder Meeting,
to be held in connection with the Merger, and containing a prospectus and proxy statement (together with any amendments thereof or
supplements thereto, the “Registration Statement / Proxy Statement”), in connection with the registration under the Securities Act of
the Merger Shares. FSI shall be solely responsible for all filing fees and costs required to be paid in connection therewith. Each of FSI
and the Company shall use their commercially reasonable best efforts (i) to cause the Registration Statement / Proxy Statement to comply
with the applicable rules and regulations promulgated by the SEC; and (ii) to promptly notify the other of, cooperate with each other with
respect to and respond promptly to any comments of the SEC or its staff. Each of FSI, the Merger Subs and the Company shall furnish
all information concerning itself and their Subsidiaries, as applicable, to the other parties as the other parties may reasonably request in
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connection with such actions and the preparation of the Registration Statement / Proxy Statement. As promptly as practicable after the
date of this Agreement, and in no event later than thirty (30) days after the date of this Agreement, the Company shall (i) furnish to FSI all
such information concerning the Company to be included in the Registration Statement / Proxy Statement, and (ii) cooperate with FSI to
file the Registration Statement / Proxy Statement with the SEC within such thirty (30) day period. FSI shall use commercially reasonable
best efforts to cause the Registration Statement / Proxy Statement to be mailed or made available to its shareholders as promptly as
practicable, and in no event later than five (5) Business Days, after the Registration Statement / Proxy Statement is declared effective
by the SEC. Each of the Company and FSI shall use commercially reasonable best efforts to cause all information that it is responsible
for providing for inclusion in documents filed with the SEC in connection with the Contemplated Transactions to comply as to form and
substance in all material respects with the applicable requirements of the Securities Act and the Exchange Act. If FSI, the Merger Subs
or the Company become aware of any event or information that, pursuant to the Securities Act or the Exchange Act, should be disclosed
in an amendment or supplement to the Registration Statement / Proxy Statement, as the case may be, then such party, as the case may be,
shall promptly inform the other parties thereof and shall cooperate with such other parties in filing such amendment or supplement with
the SEC and, if appropriate, in mailing such amendment or supplement to the FSI shareholders.

(b) Notwithstanding anything to the contrary stated above, prior to filing and mailing, as applicable, the
Registration Statement / Proxy Statement (or any amendment or supplement thereto) or responding to any comments of the SEC with
respect thereto, or making or disseminating any other communication to its shareholders regarding the Contemplated Transactions, FSI
shall provide the Company a reasonable opportunity to review and comment on such document or response and shall discuss with the
Company and include in such document or response, comments reasonably and promptly proposed by the Company. FSI will advise the
Company, promptly after FSI receives notice thereof, of the clearance of the Registration Statement / Proxy Statement by the SEC or any
supplement or amendment has been filed, of the issuance of any stop order or the suspension of the qualification of Merger Shares for
offering or sale in any jurisdiction, of the initiation or threat of any proceeding for any such purpose, or of any request by the SEC for the
amendment or supplement of the Registration Statement / Proxy Statement or for additional information.

5.2 Stockholder or Shareholder Approval.

(a) Company Stockholders’ Consent.

(i) The Company agrees that (A) the Company’s Board of Directors shall unanimously recommend that the
holders of Company Common Stock and Company Preferred Stock take action by written consent to approve the Merger, (B) the
statement or information provided to the holders of Company Common Stock and Company Preferred Stock shall include a statement
to the effect that the Board of Directors of the Company recommends that the Company Stockholders take action by written consent
to approve the Merger (the recommendation of the Company’s Board of Directors that the Company Stockholders approve the Merger
being referred to as the “Company Board Recommendation”); and (C) the Company Board Recommendation shall not be withdrawn or
modified in a manner adverse to FSI, and no resolution by the Board of Directors of the Company or any committee thereof to withdraw
or modify the Company Board Recommendation in a manner adverse to FSI shall be adopted or proposed.
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(ii) In connection with the solicitation of the Company Stockholder Written Consent from its stockholders to
adopt this Agreement and approve the Merger, the Company shall furnish to FSI within forty-eight (48) hours after the date that the
definitive Registration Statement / Proxy Statement is filed with the SEC and the Company’s stockholders are notified of such fact a copy
of such executed Company Stockholder Written Consent.

(iii) Promptly after the date hereof, and in no case later than ten (10) days after obtaining the Company
Stockholder Approval, the Company shall deliver (in any manner permitted by applicable Laws) to each Company Stockholder notice
of the Company Stockholders’ approval and adoption of this Agreement and, if applicable, the consummation of the Contemplated
Transactions, in compliance with Section 228(e) of the DGCL.

(b) FSI Shareholder Meeting.

(i) FSI shall take all action necessary in accordance with applicable Laws and the FSI Articles and FSI Bylaws
to call, give notice of, convene and hold a special meeting of the FSI Shareholders (the “FSI Shareholder Meeting”) to consider and
vote on proposals to (A) issue the Merger Shares by virtue of the Merger, (B) approve the change of control of FSI resulting from the
Merger, (C) adopt the FSI 2022 Equity Incentive Plan, (D) elect Eric Steen and such other individuals as designated by the Company as
directors of FSI, effective as of the Closing and (E) ratify the FSI A&R Bylaws (collectively, the “FSI Shareholder Proposals”). The
FSI Shareholder Meeting shall be held (on a date selected by FSI in consultation with the Company) as promptly as practicable, and in
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any event not later than forty-five (45) days after the date that the definitive Registration Statement / Proxy Statement is filed with the
SEC. If on the scheduled date of the FSI Shareholder meeting FSI has not obtained the FSI Shareholder Approvals, FSI shall have the
right to adjourn or postpone the FSI Shareholder Meeting to a later date or dates, such later date or dates not to exceed thirty (30) days
from the original date that the FSI Shareholder Meeting was scheduled for the approval of the FSI Shareholder Proposals.

(ii) The Board of Directors of FSI shall recommend that the FSI Shareholders approve the FSI Shareholder
Proposals (the “FSI Recommendation”) and FSI shall include such FSI Recommendation in the Registration Statement / Proxy
Statement.

(c) FSI shall use its reasonable efforts to solicit from the FSI Shareholders proxies in favor of the FSI
Shareholder Proposals and shall take all other action necessary or advisable to secure the FSI Shareholder Approvals.

5.3 Regulatory Approvals.

(a) Each Party shall furnish to each other’s counsel such necessary information and reasonable assistance as
the other may request in connection with its preparation of any filing or submission that is necessary under the HSR Act or any other
applicable Antitrust Laws. FSI shall be solely responsible for all filing fees and costs required to be paid in connection therewith. The
Parties shall supply as promptly as practicable to the appropriate Governmental Authority any additional information and documentary
material that may be requested pursuant to the HSR Act or any other applicable Antitrust Laws.
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(b) Without limiting the generality of FSI’s obligations under this Section 5.3 or otherwise, FSI shall promptly
take or cause to be taken any and all action necessary to obtain promptly any clearance required and avoid every impediment under
the HSR Act and any other Antitrust Law for the consummation of the Contemplated Transactions as promptly as possible, including
agreeing to any structural or behavioral remedy with respect to its or its Affiliates’ assets (including proposing, negotiating, committing
to and effecting, by consent decree, hold separate orders or otherwise, the sale, divestiture or disposition of any of its assets, properties or
businesses or of the assets, properties or businesses to be acquired by it pursuant to this Agreement) and, at the request of the Company,
to litigate in order to avoid the entry of, or to have vacated or terminated, any Governmental Order (whether temporary, preliminary
or permanent) related to the HSR Act and any other Antitrust Law that would prevent or delay the consummation of the Contemplated
Transactions. For the avoidance of doubt, FSI shall not take any action with respect to any Governmental Order or any applicable Laws
which would bind the Company irrespective of whether the Contemplated Transactions occur. The Parties shall keep the other apprised of
the status of any communications with, and any inquiries or requests for additional information from, the FTC and the DOJ (not including
any interactions between the Company with Governmental Authorities in the ordinary course of business) and shall comply promptly with
any such inquiry or request. Each of the Parties shall instruct their respective counsels to cooperate with each other and use commercially
reasonable efforts to facilitate and expedite the identification and resolution of any antitrust, competition or trade regulation issues at the
earliest practicable dates. FSI shall be entitled to direct any proceedings or negotiations with any Governmental Authority, including any
communications and meetings with or written submissions to any Governmental Authority, provided, however, that FSI shall afford the
Company a reasonable opportunity to participate in any such communications or meetings and comment on any such written submissions,
the acceptance of such comment shall not be unreasonably withheld.

(c) During the period from the date hereof and continuing until the earlier of the termination of this Agreement
pursuant to Section 9 or the Closing Date, except with the consent of the Company, FSI and its Affiliates shall not do anything, including
entering into any transaction, that would reasonably be expected to prevent or delay any filings or approvals required under the HSR Act
or any other applicable Antitrust Laws.

5.4 [Reserved]
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5.5 Indemnification of Officers and Directors.

(a) FSI and the Merger Subs agree that all rights to indemnification, exculpation or advancement of expenses
now existing in favor of, and all limitations on the personal liability of each present and former director, officer, employee, fiduciary,
or agent of FSI or the Company provided for in the respective organizational documents in effect as of the date hereof, shall continue
to be honored and in full force and effect for a period of six (6) years after the Effective Time; provided, however, that all rights to
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indemnification in respect of any claims asserted or made within such period shall continue until the disposition of such claim. The
certificate of incorporation of the Final Surviving Entity will contain provisions with respect to indemnification, exculpation from liability
and advancement of expenses that are at least as favorable as those currently in the Company Organizational Documents and, during
such six (6) year period following the Effective Time, FSI shall not and shall cause the Final Surviving Entity not to amend, repeal or
otherwise modify such provisions in any manner that would materially and adversely affect the rights thereunder of individuals who at any
time prior to the Effective Time was a director, officer, employee, fiduciary, or agent of the Company in respect of actions or omissions
occurring at or prior to the Effective Time, unless such modification is required by applicable Laws. From and after the Effective Time,
FSI and the Final Surviving Entity also agree, jointly and severally, to indemnify and hold harmless the present and former officers,
directors, employees, fiduciaries and agents of the Company in respect of acts or omissions occurring prior to the Effective Time to the
extent (i) provided in any written indemnification agreements listed in Section 5.5(a) of the Company Disclosure Schedule between the
Company and such individuals or (ii) required by the Company Organizational Documents, in each case as in effect immediately prior to
the Effective Time.

(b) The provisions of this Section 5.5 are intended to be for the benefit of, and shall be enforceable by, each
of the Persons indemnified hereby, and his or her heirs and Representatives, and may not be amended, altered or repealed without the
written consent of any such Person affected by such amendment, alteration or repeal. The provisions in this Section 5.5 are intended to
be in addition to the rights otherwise available to the current directors, officers, employees, fiduciaries and/or agents of the Company by
Laws, charters, bylaws or agreements.

(c) If FSI or the Final Surviving Entity or any of the successors or assigns of FSI or the Final Surviving
Entity (i) consolidates with or merges into any other Person and shall not be the continuing or surviving corporation or entity of such
consolidation or merger or (ii) transfers or conveys all or substantially all of its properties and assets to any Person, then, and in each such
case, to the extent necessary, proper provision shall be made so that the successors and assigns of FSI or the Final Surviving Entity, as the
case may be, shall assume the obligations set forth in this Section 5.5.

5.6 Reasonable Best Efforts.

(a) Each of the Parties hereto agrees to use its reasonable best efforts, and to cooperate with each other
Party hereto, to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary, appropriate or desirable
to consummate and make effective, in the most expeditious manner practicable, the Merger and the other transactions contemplated
by this Agreement, including to execute and deliver such other instruments and do and perform such other acts and things as may be
necessary or reasonably desirable for effecting completely the consummation of the Merger and the other transactions contemplated by
this Agreement.
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(b) The Parties acknowledge that certain consents to the Contemplated Transactions may be required from
parties to Contracts, Leases, licenses or other agreements to which the Parties and their Subsidiaries are a party (including the Company
Material Contracts and the FSI Material Contracts) and such consents may not have been obtained prior to the Closing. The Parties agree
and acknowledges that neither the Group Companies, nor FSI or any of its Subsidiaries will have any liability whatsoever to the other
Party (and no Party will be entitled to assert any claims) arising out of or relating to the failure to obtain any consents that may have been
or may be required in connection with the Contemplated Transactions or because of the default, acceleration or termination of any such
Contract, Lease, license or other agreement as a result thereof. The Parties further agree that no representation, warranty or covenant of
the Parties contained herein will be breached or deemed breached and no condition of the Parties will be deemed not to be satisfied as
a result of the failure to obtain any such consent or as a result of any such default, acceleration or termination or any Legal Proceeding
commenced or threatened by or on behalf of any Person arising out of or relating to the failure to obtain any consent or any such default,
acceleration or termination.

(c) FSI shall use its commercially reasonable efforts to obtain, prior to the filing of the Registration Statement /
Proxy Statement, for its Board of Directors a fairness opinion with respect to the Merger customary for a transaction similar to the Merger
and in form and substance satisfactory to FSI, which fairness opinion, if obtained, will be included in the Registration Statement / Proxy
Statement. FSI will not file the Registration Statement / Proxy Statement until such Board of Directors receives such fairness opinion.

5.7 Disclosure. Without limiting any of either Party’s obligations under the Confidentiality Agreement, each Party shall
not, and shall not permit any of its Subsidiaries or any Representative of such Party to, issue any press release or make any disclosure (to
any customers or employees of such Party, to the public or otherwise) regarding the Merger or any of the other Contemplated Transactions
unless (a) the other Party shall have approved such press release or disclosure in writing; or (b) such Party shall have determined in good
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faith, upon the advice of outside legal counsel, that such disclosure is required by applicable Laws and, to the extent practicable, before
such press release or disclosure is issued or made, such Party advises the other Party of, and consults with the other Party regarding, the
text of such press release or disclosure; provided, however, that each of the Company and FSI may make any public statement in response
to specific questions by the press, analysts, investors or those attending industry conferences or financial analyst conference calls, so long
as any such statements are consistent with previous press releases, public disclosures or public statements made by the Company or FSI
in compliance with this Section 5.7.

5.8 Listing. At or prior to the Effective Time, FSI shall use its commercially reasonable efforts to cause the Merger
Shares being issued in the Merger to be approved for listing (subject to notice of issuance) on the NYSE American (or such other market
which the FSI Capital Shares then trades) at or prior to the Effective Time and the Company shall use its commercially reasonable efforts
to provide the information required for the NYSE American Additional Listing Application and related rules and to fully cooperate and
participate in preparing such application and obtaining such listing.
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5.9 Tax Matters.

(a) The Parties intend that, for United States federal income tax purposes, the First Merger and the Second
Merger constitute an integrated plan described in Rev. Rul. 2001-46, 2001-2 C.B. 321 that together qualifies as a “reorganization” within
the meaning of Section 368(a) of the Code and the Treasury Regulations to which each of FSI, Merger Subs and the Company are to be
parties under Section 368(b) of the Code and the Treasury Regulations (the “Intended Tax Treatment”) and this Agreement is intended
to be, and is adopted as, a plan of reorganization for purposes of Sections 354, 361 and the 368 of the Code and within the meaning
of Treasury Regulations Section 1.368-2(g). FSI and the Company shall not take any action prior to the Closing, and FSI shall not take
any action or fail to take any action (and shall prevent the Final Surviving Entity from taking any action or failing to take any action)
following the Closing, that would cause the Merger to fail to qualify as a “reorganization” within the meaning of Section 368(a) of
the Code. The Parties shall report the First Merger and the Second Merger, taken together, for all Tax purposes in accordance with the
Intended Tax Treatment, including the filing of the statement required by Treasury Regulations Section 1.368-3, unless otherwise required
by a Governmental Authority as a result of a “determination” within the meaning of Section 1313(a) of the Code or by applicable Law.
The Parties shall cooperate with each other and their respective counsel to document and support the Intended Tax Treatment, including
providing Tax representation letters of the sort customarily provided as the basis for a legal opinion that the Merger qualifies for the
Intended Tax Treatment.

(b) FSI shall file all Tax returns and reports in a manner consistent with its treatment as a corporation for
United States federal income tax purposes and as a “surrogate foreign corporation” under Section 7874(b) of the Code that is treated as
a United States corporation for United States federal income tax purposes. FSI shall not take any action that would adversely affect its
treatment as a corporation for United States federal income tax purposes or as a “surrogate foreign corporation” under Section 7874(b) of
the Code that is treated as a United States corporation for United States federal income tax purposes.

5.10 Cooperation. Each Party shall cooperate reasonably with the other Party and shall provide the other Party with
such assistance as may be reasonably requested for the purpose of facilitating the performance by each Party of their obligations under
this Agreement and to enable the combined entity to continue to meet its obligations following the Closing.

5.11 Post-Closing Directors and Officers.

(a) Subject to any legal requirement, at and immediately after the Effective Time, the initial size of the Board
of Directors of the Final Surviving Entity and the initial directors to serve on the Board of Directors of Final Surviving Entity, each until
their respective successors are duly elected or appointed and qualified or their earlier death, resignation or removal, shall be selected by
the Company, in its sole discretion, prior to the Effective Time. At and immediately after the Effective Time, the officers of the Final
Surviving Entity and the composition of the committees within the Board of Directors of the Final Surviving Entity shall be selected by
the Company, in its sole discretion, prior to the Effective Time and the Company may, in its sole discretion, determine the terms, classes
and other aspects of the Board of Directors of the Final Surviving Entity, in accordance with the listing requirements under the NYSE
American and the laws of the Province of Alberta, Canada. Prior to the mailing of the Registration Statement / Proxy Statement to the
pre-Closing FSI shareholders, the Company may in its sole discretion replace any of its designee(s) with any individual by notice to
FSI. In the event that any individuals identified by the Company is unwilling or unable (whether due to death, disability, termination of
service or otherwise) to serve as a Director or Officer, then, prior to the mailing of the Registration Statement / Proxy Statement to the
pre-Closing FSI shareholders, the Company may in its sole discretion replace such individual with another individual to serve as such
director or officer.
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5.12 Stockholder Litigation. Until the earlier of the termination of this Agreement in accordance with its terms or the
Effective Time, FSI, on the one hand, and the Company, on the other hand, shall give the other Party the opportunity to participate in the
defense or settlement of any stockholder or shareholder litigation relating to this Agreement or any of the Contemplated Transactions,
and shall not settle any such litigation without the other Party’s written consent, which will not be unreasonably withheld, conditioned or
delayed.

5.13 Section 16 Matters. To the extent the equity securities of FSI resulting from the Contemplated Transactions,
including the Merger Shares, are intended to qualify for the exemption from Section 16(b) of the Exchange Act that is available under
Rule 16b-3 of the Exchange Act, the Board of Directors of FSI will use reasonable efforts to approve in advance of Closing any
acquisitions and/or dispositions of equity securities of FSI resulting from the Contemplated Transactions by each Person who is subject
to Section 16 of the Exchange Act (or who will become subject to Section 16 of the Exchange Act as a result of the Contemplated
Transactions) with respect to equity securities of FSI.

5.14 [Reserved].

5.15 Form S-8. FSI shall file a registration statement on Form S-8, to the extent such form is available, for the FSI
Common Shares issuable with respect to each Rollover Option assumed by FSI in the Merger, and the FSI Common Shares issuable
pursuant to the FSI 2022 Equity Incentive Plan, as soon as administratively practicable following the Effective Time, but in any event no
later than thirty (30) calendar days following the Closing Date, and shall exercise reasonable best efforts to maintain the effectiveness of
such registration statement for so long as any of such Rollover Options remain outstanding.

Section 6. CONDITIONS PRECEDENT TO OBLIGATIONS OF EACH PARTY

The obligations of each Party to effect the Merger and otherwise consummate the transactions to be consummated at the Closing are
subject to the satisfaction or, to the extent permitted by applicable Law, the written waiver by each of the Parties, at or prior to the Closing,
of each of the following conditions:

6.1 No Restraints. No temporary restraining order, preliminary or permanent injunction or other order preventing the
consummation of the Merger shall have been issued by any court of competent jurisdiction or other Governmental Authority and remain
in effect, and there shall not be any Law which has the effect of making the consummation of the Merger illegal.

6.2 Stockholder and Shareholder Approval and Support Agreements. (a) This Agreement, the Merger, the
conversion of the Company Preferred Stock into Company Common Stock, and the other Contemplated Transactions shall have been
duly adopted and approved by the Company Stockholder Approval, including, but not limited to, the Key Company Stockholders’ written
agreement to vote all of their shares pursuant to the Company Stockholder Support Agreement, and (b) the FSI Shareholder Proposals
shall have been duly approved by the FSI Shareholder Approval.
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6.3 No Governmental Proceedings Relating to Contemplated Transactions or Right to Operate Business. There
shall not be any Legal Proceeding pending, or overtly threatened in writing, by an official of a Governmental Authority in which such
Governmental Authority indicates that it intends to conduct any Legal Proceeding or taking any other action (a) challenging or seeking
to restrain or prohibit the consummation of the Merger; (b) relating to the Merger and seeking to obtain from FSI, the Merger Subs or the
Company any damages or other relief that may be material to FSI or the Company; or (c) seeking to prohibit or limit in any material and
adverse respect a Party’s ability to vote, transfer, receive dividends with respect to or otherwise exercise ownership rights with respect to
the stock of FSI.

6.4 Registration Statement / Proxy Statement. The Company’s Registration Statements / Proxy Statement on Form
S-4 shall have been declared effective by the SEC. No stop order prohibiting the issuance of the Merger Shares shall have been issued and
no proceedings for that purpose shall have been initiated or threatened by the SEC or any other Governmental Authority and no similar
proceeding in respect of the Registration Statement / Proxy Statement shall have been initiated or threatened by the SEC or any other
Governmental Authority.
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6.5 Stock Exchange Listing. The Merger Shares shall be listed on the NYSE American, or another national securities
exchange mutually agreed to by the parties, as of the Effective Time.

6.6 Note Purchase Agreement. The Note Purchase Agreement and the Notes shall be in full force and effect, and the
Company shall have received the Tranche 1 Purchase Price and the Tranche 2 Purchase Price (each as defined in the Note Purchase
Agreement).

Section 7. ADDITIONAL CONDITIONS PRECEDENT TO OBLIGATIONS OF FSI AND THE MERGER SUBS

The obligations of FSI and the Merger Subs to effect the Merger and otherwise consummate the transactions to be consummated at the
Closing are subject to the satisfaction or the written waiver by FSI, at or prior to the Closing, of each of the following conditions:

7.1 Accuracy of Representations. The representations and warranties of the Company contained in this Agreement
(a) (i) shall have been true and correct as of the date of this Agreement, except for those representations and warranties which address
matters only as of a particular date (which representations shall have been true and correct as of such particular date) and (ii) shall be true
and correct on and as of the Closing Date with the same force and effect as if made on the Closing Date, except in each case where the
failure to be true and correct has not had, and would not reasonably be expected to have, a Company Material Adverse Effect, and (b) the
representation and warranties of the Company contained in Section 2.2 hereof shall be true and correct as of the date hereof and as of the
Closing Date, except (i) to the extent such representations and warranties are specifically made as of a particular date, in which case such
representations and warranties shall be true and correct as of such date and (ii) for de minimis inaccuracies.
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7.2 Performance of Covenants. Each of the covenants and obligations in this Agreement that the Company is required
to comply with or to perform at or prior to the Closing shall have been complied with and performed by the Company in all material
respects.

7.3 Officer’s Certificate. FSI shall have received a certificate executed by the Chief Executive Officer of the Company
confirming that the conditions set forth in Sections 7.1 and 7.2 have been duly satisfied.

7.4 No Company Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any
Company Material Adverse Effect.

Section 8. ADDITIONAL CONDITIONS PRECEDENT TO OBLIGATION OF THE COMPANY

The obligations of the Company to effect the Merger and otherwise consummate the transactions to be consummated at the Closing are
subject to the satisfaction or the written waiver by the Company, at or prior to the Closing, of each of the following conditions:

8.1 Accuracy of Representations. The representations and warranties of FSI and the Merger Subs contained in this
Agreement (a) (i) shall have been true and correct as of the date of this Agreement except for those representations and warranties which
address matters only as of a particular date (which representations shall have been true and correct as of such particular date) and (ii) shall
be true and correct on and as of the Closing Date with the same force and effect as if made on the Closing Date, except in each case where
the failure to be true and correct has not had, and would not reasonably be expected to have, an FSI Material Adverse Effect and (b) the
representation and warranties of FSI and the Merger Subs contained in Section 3.2 hereof shall be true and correct as of the date hereof
and as of the Closing Date, except (i) to the extent such representations and warranties are specifically made as of a particular date, in
which case such representations and warranties shall be true and correct as of such date and (ii) for de minimis inaccuracies.

8.2 Performance of Covenants. All of the covenants and obligations in this Agreement that FSI or the Merger Subs
are required to comply with or to perform at or prior to the Closing shall have been complied with and performed in all material respects.

8.3 Officer’s Certificates. The Company shall have received a certificate executed by the Chief Executive Officer of
FSI confirming that the conditions set forth in Sections 8.1 and 8.2 have been duly satisfied.

8.4 FSI 2022 Equity Incentive Plan. Prior to the effectiveness of the Registration Statement / Proxy Statement, the
FSI Board of Directors shall approve and adopt a new FSI 2022 Equity Incentive Plan, in substantially the form attached hereto as Exhibit
E (the “FSI 2022 Equity Incentive Plan”) and with any changes or modifications thereto as the Company may determine in its sole
discretion, reserving for grant thereunder an initial number of FSI Common Shares equal to (a) ten (10%) percent of FSI’s fully-diluted
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outstanding stock immediately after the Closing, (b) a five (5%) percent evergreen, and (c) the assumption and conversion of certain of
the Company’s stock options existing pre-Closing, including, for the avoidance of doubt, in the outstanding share calculation, the FSI
Common Shares issuable upon the exercise or conversion of the Rollover Options that are issued and outstanding as of immediately prior
to the Effective Time.
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8.5 Resignation of FSI Directors. The directors of FSI immediately prior to the Closing shall have resigned as
directors of FSI, effective as of the Closing, and the Company shall have received a resignation letter from each such Person.

8.6 No FSI Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any FSI Material
Adverse Effect.

Section 9. TERMINATION

9.1 Termination. This Agreement may be terminated prior to the Effective Time (whether before or after adoption of
this Agreement by the Company’s stockholders and whether before or after approval of the Merger and issuance of Merger Shares in the
Merger by FSI’s shareholders, unless otherwise specified below):

(a) by mutual written consent of FSI and the Company duly authorized by the Boards of Directors of FSI and
the Company;

(b) by either FSI or the Company if the Merger shall not have been consummated by September 30, 2022;
provided, however, that the right to terminate this Agreement under this Section 9.1(b) shall not be available to any Party whose action
or failure to act has been a principal cause of the failure of the Merger to occur on or before such date and such action or failure to act
constitutes a breach of this Agreement;

(c) by either FSI or the Company if a court of competent jurisdiction or other Governmental Authority shall
have issued a final and nonappealable order, decree or ruling, or shall have taken any other action, having the effect of permanently
restraining, enjoining or otherwise prohibiting the Merger;

(d) by FSI if the Company Stockholder Approval shall not have been obtained within forty-eight (48) hours
after the date that the definitive Registration Statement / Proxy Statement is filed with the SEC;

(e) by either FSI or the Company if (i) the FSI Shareholder Meeting (including any adjournments and
postponements thereof) shall have been held and completed and FSI’s shareholders shall have taken a final vote on the FSI Shareholder
Proposals and (ii) the FSI Shareholder Proposals shall not have been approved at the FSI Shareholder Meeting (and shall not have been
approved at any adjournment or postponement thereof) by the FSI Shareholder Approval; provided, however, that the right to terminate
this Agreement under this Section 9.1(e) shall not be available to FSI where the failure to obtain the FSI Shareholder Approval shall have
been caused by the action or failure to act of FSI and such action or failure to act constitutes a material breach by FSI of this Agreement;
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(f) by the Company, upon a breach of any representation, warranty, covenant or agreement on the part of FSI or
the Merger Subs set forth in this Agreement, or if any representation or warranty of FSI or the Merger Subs shall have become inaccurate,
in either case such that the conditions set forth in Section 8.1 or Section 8.2 would not be satisfied as of the time of such breach or as
of the time such representation or warranty shall have become inaccurate, provided that if such inaccuracy in FSI’s, Merger Sub I’s, or
Merger Sub II’s representations and warranties or breach by FSI or the Merger Subs is curable by FSI or the Merger Subs, then this
Agreement shall not terminate pursuant to this Section 9.1(f) as a result of such particular breach or inaccuracy until the earlier of (i) the
expiration of a thirty (30) day period commencing upon delivery of written notice from FSI or the Merger Subs to the Company of such
breach or inaccuracy and (ii) FSI or the Merger Subs (as applicable) ceasing to exercise commercially reasonable efforts to cure such
breach (it being understood that this Agreement shall not terminate pursuant to this Section 9.1(f) as a result of such particular breach or
inaccuracy if such breach by FSI or the Merger Subs is cured prior to such termination becoming effective); or

(g) by FSI, upon a breach of any representation, warranty, covenant or agreement on the part of the Company
set forth in this Agreement, or if any representation or warranty of the Company shall have become inaccurate, in either case such that the
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conditions set forth in Section 7.1 or Section 7.2 would not be satisfied as of the time of such breach or as of the time such representation
or warranty shall have become inaccurate, provided; that if such inaccuracy in the Company’s representations and warranties or breach
by the Company is curable by the Company then this Agreement shall not terminate pursuant to this Section 9.1(g) as a result of such
particular breach or inaccuracy until the earlier of (i) the expiration of a thirty (30) day period commencing upon delivery of written
notice from the Company to FSI of such breach or inaccuracy and (ii) the Company ceasing to exercise commercially reasonable efforts to
cure such breach (it being understood that this Agreement shall not terminate pursuant to this Section 9.1(g) as a result of such particular
breach or inaccuracy if such breach by the Company is cured prior to such termination becoming effective).

9.2 Effect of Termination. In the event of the termination of this Agreement as provided in Section 9.1, this Agreement
shall be of no further force or effect; provided, however, that (a) this Section 9.2, Section 9.3, and Section 10 shall survive the termination
of this Agreement and shall remain in full force and effect, and (b) the termination of this Agreement shall not relieve any Party from any
liability for any material breach of any representation, warranty, covenant, obligation or other provision contained in this Agreement.

9.3 Expenses. Except as set forth in this Agreement, all fees and expenses incurred in connection with this Agreement
and the Contemplated Transactions shall be paid by the Party incurring such expenses, whether or not the Merger is consummated.
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Section 10. MISCELLANEOUS PROVISIONS

10.1 Non-Survival of Representations, Warranties and Covenants. None of the representations, warranties,
covenants, obligations or other agreements in this Agreement or in any certificate, statement or instrument delivered pursuant to this
Agreement, including any rights arising out of any breach of such representations, warranties, covenants, obligations, agreements and
other provisions, shall survive the Closing and all such representations, warranties, covenants, obligations or other agreements shall
terminate and expire upon the occurrence of the Closing (and there shall be no liability after the Closing in respect thereof), except for (a)
those covenants and agreements contained herein that by their terms expressly apply in whole or in part after the Closing and then only
with respect to any breaches occurring after the Closing and (b) this Section 10 and any corresponding definitions set forth herein.

10.2 Amendment. This Agreement may be amended with the approval of the respective Boards of Directors of the
Company and FSI at any time (whether before or after the adoption and approval of this Agreement by the Company’s stockholders or
before or after the approval of the Merger or issuance of shares of Merger Shares in the Merger); provided, however, that after any such
adoption and approval of this Agreement by a Party’s stockholders or shareholder, no amendment shall be made which by Law requires
further approval of the stockholders or shareholders of such Party without the further approval of such stockholders or shareholders. This
Agreement may not be amended except by an instrument in writing signed on behalf of each of the Company and FSI.

10.3 Waiver.

(a) No failure on the part of any Party to exercise any power, right, privilege or remedy under this Agreement,
and no delay on the part of any Party in exercising any power, right, privilege or remedy under this Agreement, shall operate as a waiver
of such power, right, privilege or remedy; and no single or partial exercise of any such power, right, privilege or remedy shall preclude
any other or further exercise thereof or of any other power, right, privilege or remedy.

(b) No Party shall be deemed to have waived any claim arising out of this Agreement, or any power, right,
privilege or remedy under this Agreement, unless the waiver of such claim, power, right, privilege or remedy is expressly set forth in a
written instrument duly executed and delivered on behalf of such Party; and any such waiver shall not be applicable or have any effect
except in the specific instance in which it is given.

10.4 Entire Agreement; Counterparts; Exchanges by Facsimile. This Agreement and the other agreements referred
to in this Agreement constitute the entire agreement and supersede all prior agreements and understandings, both written and oral, among
or between any of the Parties with respect to the subject matter hereof and thereof; provided, however, that the Confidentiality Agreement
shall not be superseded and shall remain in full force and effect in accordance with its terms. This Agreement may be executed in several
counterparts, each of which shall be deemed an original and all of which shall constitute one and the same instrument. The exchange of a
fully executed Agreement (in counterparts or otherwise) by all Parties by facsimile or electronic transmission via “.pdf” shall be sufficient
to bind the Parties to the terms and conditions of this Agreement.
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10.5 Applicable Law; Jurisdiction. This Agreement shall be governed by, and construed in accordance with, the
laws of the State of Delaware applicable to contracts executed in and to be performed in that State. All legal actions and proceedings
arising out of or relating to this Agreement shall be heard and determined exclusively in any Delaware Chancery Court; provided, that
if jurisdiction is not then available in the Delaware Chancery Court, then any such legal action or proceeding may be brought in any
federal court located in the State of Delaware or any other Delaware state court. The Parties hereto hereby (a) irrevocably submit to the
exclusive jurisdiction of the aforesaid courts for themselves and with respect to their respective properties for the purpose of any such
action or proceeding arising out of or relating to this Agreement brought by any Party hereto, and (b) agree not to commence any action
or proceeding relating thereto except in the courts described above in Delaware, other than action or proceeding in any court of competent
jurisdiction to enforce any judgment, decree or award rendered by any such court in Delaware as described herein. Each of the Parties
further agrees that notice as provided herein shall constitute sufficient service of process and the Parties further waive any argument that
such service is insufficient. Each of the Parties hereby irrevocably and unconditionally waives, and agrees not to assert, by way of motion
or as a defense, counterclaim or otherwise, in any action or proceeding arising out of or relating to this Agreement or the transactions
contemplated hereby, (x) any claim that it is not personally subject to the jurisdiction of the courts in Delaware as described herein for
any reason, (y) that it or its property is exempt or immune from jurisdiction of any such court or from any legal process commenced in
such courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of
judgment or otherwise) and (z) that (i) the action or proceeding in any such court is brought in an inconvenient forum, (ii) the venue of
such action or proceeding is improper or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.

10.6 Waiver of Jury Trial. Each of the Parties hereto hereby waives to the fullest extent permitted by applicable Law
any right it may have to a trial by jury with respect to any litigation directly or indirectly arising out of, under or in connection with this
Agreement or the Contemplated Transactions. Each of the parties hereto (a) certifies that no representative, agent or attorney of any other
party has represented, expressly or otherwise, that such other party would not, in the event of litigation, seek to enforce that foregoing
waiver and (b) acknowledges that it and the other Parties hereto have been induced to enter into this Agreement and the Contemplated
Transactions, as applicable, by, among other things, the mutual waivers and certifications in this Section 10.6.

10.7 Attorneys’ Fees. In any action at Law or suit in equity to enforce this Agreement or the rights of any of the parties
under this Agreement, the prevailing Party in such action or suit shall be entitled to receive a reasonable sum for its attorneys’ fees and
all other reasonable costs and expenses incurred in such action or suit.

10.8 Assignability. This Agreement shall be binding upon, and shall be enforceable by and inure solely to the benefit
of, the parties hereto and their respective successors and assigns; provided, however, that neither this Agreement nor any of a Party’s
rights or obligations hereunder may be assigned or delegated by such Party without the prior written consent of the other Party, and any
attempted assignment or delegation of this Agreement or any of such rights or obligations by such Party without the other Party’s prior
written consent shall be void and of no effect. Nothing in this Agreement, express or implied, is intended to or shall confer upon any
Person (other than (a) the parties hereto; and (b) the directors and officers of the Company referred to in Section 5.5(a) to the extent
of their respective rights pursuant to Section 5.5) any right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement.
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10.9 Notices. Any notice or other communication required or permitted to be delivered to any Party under this
Agreement shall be in writing and shall be deemed properly delivered, given and received when delivered by hand, by registered mail,
by courier or express delivery service or by email address or as set forth beneath the name of such Party below (or to such other email
address as such Party shall have specified in a written notice given to the other parties hereto):

if to FSI or the Merger Subs:

Flexible Solutions International Inc.
6001 54th Ave.
Taber, Alberta, Canada T1G 1X4
Telephone: 250-413-7025
Email: dan@flexiblesolutions.com
Attention: Daniel O’Brien

with a copy to:
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Hart & Hart, LLC
1624 N. Washington St.
Denver, CO 80203
Telephone: 303-839-0061
Email: harttrinen@aol.com
Attention: William T. Hart

if to the Company:

Lygos, Inc.
1249 Eighth St.
Berkeley, CA 94710
Telephone: 415-294-0069
Attention: Eric Steen, esteen@lygos.com

with a copy to:

Orrick, Herrington & Sutcliffe LLP
The Orrick Building
405 Howard Street
San Francisco, CA 94105-2669
Telephone: (415) 773-5700
Attention: John Bautista, jbautista@orrick.com; Richard Vernon Smith, rsmith@orrick.com
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10.10 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any
jurisdiction shall not affect the validity or enforceability of the remaining terms and provisions of this Agreement or the validity or
enforceability of the offending term or provision in any other situation or in any other jurisdiction. If a final judgment of a court of
competent jurisdiction declares that any term or provision of this Agreement is invalid or unenforceable, the Parties hereto agree that the
court making such determination shall have the power to limit such term or provision, to delete specific words or phrases or to replace
such term or provision with a term or provision that is valid and enforceable and that comes closest to expressing the intention of the
invalid or unenforceable term or provision, and this Agreement shall be valid and enforceable as so modified. In the event such court
does not exercise the power granted to it in the prior sentence, the Parties hereto agree to replace such invalid or unenforceable term
or provision with a valid and enforceable term or provision that will achieve, to the extent possible, the economic, business and other
purposes of such invalid or unenforceable term or provision.

10.11 Other Remedies; Specific Performance. The Parties hereto agree that irreparable damage would occur in the
event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached.
It is accordingly agreed that the Parties shall be entitled to seek an injunction or injunctions to prevent breaches of this Agreement and
to enforce specifically the terms and provisions hereof in any court of the United States or any state having jurisdiction, this being in
addition to any other remedy to which they are entitled at Law or in equity.

10.12 Construction.

(a) For purposes of this Agreement, whenever the context requires: the singular number shall include the
plural, and vice versa; the masculine gender shall include the feminine and neuter genders; the feminine gender shall include the
masculine and neuter genders; and the neuter gender shall include masculine and feminine genders.

(b) The Parties hereto agree that any rule of construction to the effect that ambiguities are to be resolved
against the drafting Party shall not be applied in the construction or interpretation of this Agreement.

(c) As used in this Agreement, the words “include” and “including,” and variations thereof, shall not be
deemed to be terms of limitation, but rather shall be deemed to be followed by the words “without limitation.”

(d) Except as otherwise indicated, all references in this Agreement to “Sections,” “Exhibits” and “Schedules”
are intended to refer to Sections of this Agreement and Exhibits and Schedules to this Agreement, respectively.
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(e) The bold-faced headings contained in this Agreement are for convenience of reference only, shall not be
deemed to be a part of this Agreement and shall not be referred to in connection with the construction or interpretation of this Agreement.

(f) Any document or item will be deemed “delivered,” “furnished,” “provided” or “made available” within the
meaning of this Agreement if such document or item is included in the VDR, prior to the execution of this Agreement.

(g) Any reference herein to “dollars” or “$” shall mean United States dollars.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first above written.

FLEXIBLE SOLUTIONS INTERNATIONAL INC.

By: /s/ Daniel B. O’Brien
Name:Daniel B. O’Brien
Title: Chief Executive Officer

FSI MERGER SUB I, INC.

By: /s/ Daniel B. O’Brien
Name:Daniel B. O’Brien
Title: Chief Executive Officer

FSI MERGER SUB II, INC.

By: /s/ Daniel B. O’Brien
Name:Daniel B. O’Brien
Title: Chief Executive Officer

[Signature Page to Agreement and Plan of Merger and Reorganization]

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first above written.

LYGOS, INC.

By: /s/ Eric Steen
Name:Eric Steen
Title: Chief Executive Officer

[Signature Page to Agreement and Plan of Merger and Reorganization]

EXHIBIT A

Definitions
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“Affiliate” means with respect to any Person, any other Person controlling, controlled by, or under common control with such Person. As
used in this definition, “control” (including, with its correlative meanings, “controlled by” and “under common control with”) means the
possession, directly or indirectly, of power to direct or cause the direction of the management and policies of a Person whether through
the ownership of voting securities, by contract or otherwise.

“Agreement” has the meaning set forth in the Preamble and shall include the Exhibits and Schedules annexed hereto or referred to herein.

“Alternative Transaction” has the meaning set forth in Section 4.5.

“Anti-Corruption Laws” means, collectively, (a) the U.S. Foreign Corrupt Practices Act (FCPA), (b) the UK Bribery Act 2010, (c)
the Corruption of Foreign Public Officials Act (Canada) and the Proceeds of Crime (Money Laundering) and Terrorist Financing
Act (Canada) and (d) any other applicable anti-bribery or anti-corruption Laws related to combatting bribery, corruption and money
laundering.

“Antitrust Laws” has the meaning set forth in Section 2.4(b).

“Business Day” means any day other than (a) a Saturday or Sunday, or (b) a day on which banking and savings and loan institutions are
authorized or required by Laws to be closed in the State of Delaware, State of California or Province of Alberta, Canada.

“Canadian Securities Laws” means, collectively, and as the context may require, the applicable securities legislation of each of the
provinces and territories of Canada, and the rules, regulations, instruments, orders and policies published and/or promulgated thereunder,
as the foregoing may be amended from time to time.

“Certificates of Merger” has the meaning set forth in Section 1.3.

“Closing” has the meaning set forth in Section 1.3.

“Closing Date” has the meaning set forth in Section 1.3.

“Code” means the Internal Revenue Code of 1986, as amended.

“Collective Bargaining Agreement” means any written or oral agreement, memorandum of understanding or other contractual obligation
between a Group Company or FSI or its Subsidiaries, as applicable, and any labor organization or other authorized employee
representative representing any director, officer, employee or individual independent contractor of any Group Company, FSI, or is
Subsidiaries, as applicable.

1

“Company” has the meaning set forth in the Preamble.

“Company Ancillary Lease Documents” means all subleases, overleases and other ancillary agreements or documents pertaining to the
tenancy at each such parcel of the Company Leased Real Property that materially affect or may materially affect the tenancy at any
Company Leased Real Property.

“Company Balance Sheet” has the meaning set forth in Section 2.5.

“Company Board Recommendation” has the meaning set forth in Section 5.2(a)(i).

“Company Business” means the business of the Group Companies as currently conducted.

“Company Capital Stock” means the Common Stock and Preferred Stock of the Company.

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

“Company Creator” has the meaning set forth in Section 2.9(e).

“Company Disclosure Schedule” has the meaning set forth in Section 2.
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“Company Employee Program” has the meaning set forth in Section 2.14(a).

“Company Financial Statements” has the meaning set forth in Section 2.5.

“Company Founder” means Eric Steen.

“Company Intellectual Property” means Company-Owned Intellectual Property, Company Licensed Intellectual Property or Company
Registered Intellectual Property.

“Company IT Systems” means all computer systems, computer software and hardware, communication systems, servers, network
equipment and related documentation, in each case, owned, licensed or leased by a Group Company. If referenced under Section 2.9 or
2.24 “Company IT Systems” shall mean such Company IT Systems owned, licensed or leased by a Group Company. If referenced under
Section 3.9 “Company IT Systems” shall mean such Company IT Systems owned, licensed or leased by FSI or a Subsidiary of FSI.

“Company Lease” means the lease, license, sublease or other occupancy agreements and all amendments, modifications, supplements,
and assignments thereto, together with all exhibits, addenda, riders and other documents constituting a part thereof for each parcel of the
Company Leased Real Property.

“Company Leased Real Property” means the real property leased, subleased or licensed by a Group Company that is related to or used
in connection with the Company Business, and the real property leased, subleased or licensed by a Group Company as tenant, subtenant,
licensee or other similar party, together with, to the extent leased, licensed or owned by a Group Company, all buildings and other
structures, facilities or leasehold improvements, currently or hereafter located thereon.

2

“Company Licensed Intellectual Property” means Intellectual Property Rights of any Person that is licensed or sublicensed to any Group
Company under a valid agreement.

“Company Licensed Out IP” means all licenses, sublicenses or other agreements, including covenants not to sue, under which any Person
has been granted by any of the Group Companies any right or license (whether or not exercisable) to any Company-Owned Intellectual
Property or Company Licensed Intellectual Property.

“Company Material Adverse Effect” means any change, circumstance, condition, development, effect, event, occurrence, result or state
of facts that, individually or when taken together with any other such change, circumstance, condition, development, effect, event,
occurrence, result or state of facts, has or would reasonably be expected to (a) have a material adverse effect on the business, financial
condition, assets, liabilities or results of operations of the Group Companies, taken as a whole, except that none of the following shall
be taken into account in determining whether there has been a Company Material Adverse Effect: (i) changes affecting the industry in
the jurisdictions the Company Business operates; (ii) changes in general economic or business conditions in the jurisdictions in which
the Company Business operates; (iii) changes in the financial, credit, banking or securities market (including any disruption thereof and
any decline in the price of any security or market index); (iv) any outbreak of any military conflict, declared or undeclared war, armed
hostilities, or acts of terrorism in the jurisdictions in which the Company Business operates, whether or not pursuant to the declaration
of a national emergency or war, or the occurrence of any military or terrorist attack in the jurisdiction in which the Company Business
operates; (v) any acts of God, calamities, including weather events, fires, natural disasters and earthquakes, or any epidemics, pandemics,
contagious disease outbreaks (such as COVID-19) or public health emergencies; (vi) changes in any applicable Laws or applicable
accounting regulations or principles or interpretations thereof; (vii) changes, effects or circumstances resulting from the announcement
or pendency of this Agreement or the consummation of the Contemplated Transactions or compliance with the terms of this Agreement;
(viii) any changes in or affecting research and development, clinical trials or other drug development activities conducted by or on behalf
of any of the Group Companies in respect of any of the Group Companies products or any other product candidates; (ix) any specific
action taken (or omitted to be taken) at the request of FSI or the Merger Subs or expressly required by this Agreement; and (x) any
existing event, occurrence or circumstance of which FSI has knowledge as of the date hereof; or (b) prevent or materially delay the ability
of Company to consummate the Contemplated Transactions.

“Company Material Contract” has the meaning set forth in Section 2.10.

“Company Option” means an option (whether or not vested or exercisable) to purchase Company Common Stock that has been granted
under a Company Option Plan.
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“Company Option Plan” means, together, the Company’s 2010 Equity Incentive Plan and the Company 2021 Equity Incentive Plan.

“Company Organizational Documents” has the meaning set forth in Section 2.2.

3

“Company Preferred Stock” means the preferred stock, $0.0001 par value per share, of the Company.

“Company Privacy and Data Security Policies” has the meaning set forth in Section 2.23(a).

“Company Privacy Requirements” has the meaning set forth in Section 2.23(a).

“Company Products” means the products used in the Company Business.

“Company Registered Intellectual Property” means all Registered Intellectual Property owned or purported to be owned by, or filed in
the name of, any Group Company.

“Company Stock Certificate” has the meaning set forth in Section 1.6.

“Company Stockholder Approval” has the meaning set forth in Section 2.20.

“Company Stockholder Support Agreement” has the meaning set forth in the Recitals.

“Company Stockholder Written Consent” means (a) the irrevocable adoption of this Agreement and approval of the Merger and (b)
specified undertakings, representations, warranties, releases and waivers, pursuant to a written consent in a form reasonably acceptable
to FSI, signed by the minimum stockholders required to approve the forgoing actions, pursuant to and in accordance with the applicable
provisions of the DGCL and the Company Organizational Documents.

“Company Stockholders” shall mean the holders of the capital stock of the Company immediately prior to the Effective Time.

“Company-Owned Intellectual Property” means all Intellectual Property Rights that are owned or purported to be owned by any of the
Group Companies.

“Confidentiality Agreement” means that certain mutual non-disclosure agreement, dated as of August 6. 2018, by and between the
Company and FSI, as amended on April 19, 2021.

“Contemplated Transactions” means the transactions proposed under this Agreement, including the Merger.

“Contract” means any written agreement, contract, license, sublicense, lease, obligation, undertaking or other commitment or
arrangement that is legally binding upon a Person or any of his, her or its properties or assets, whether written or oral.

“Copyrights” has the meaning set forth in the definition of Intellectual Property Rights.

“DGCL” means the Delaware General Corporation Law.

“DOJ” means the United States Department of Justice.

“Effective Time” has the meaning set forth in Section 1.3.

4

“Employee Program” means (a) all employee benefit plans within the meaning of ERISA Section 3(3), including, but not limited to,
multiple employer welfare arrangements (within the meaning of ERISA Section 3(40)), plans to which more than one unaffiliated
employer contributes and employee benefit plans (such as foreign or excess benefit plans) which are not subject to ERISA; and (b)
all equity compensation, retention, bonus, incentive, severance, deferred compensation, supplemental income, vacation, profit sharing,
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executive compensation, change in control, material fringe benefit, vacation, retiree benefit, health or other medical, dental, life, disability
or other insurance plan, program, agreement or arrangement and all other written employee benefit plans, agreements, and arrangements
not described in (a) above, including without limitation, any arrangement intended to comply with Code Section 120, 125, 127, 129
or 137. In the case of an Employee Program funded through a trust described in Code Section 401(a) or an organization described in
Code Section 501(c)(9), or any other funding vehicle, each reference to such Employee Program shall include a reference to such trust,
organization or other vehicle.

“Encumbrance” means any mortgage, deed of trust, pledge, security interest, attachment, hypothecation, lien (statutory or otherwise),
violation, charge, lease, license, option, right of first offer, right of first refusal, encumbrance, servient easement, deed restriction, adverse
claim, reversion, reverter, preferential arrangement, restrictive covenant, condition or restriction of any kind or charge of any kind
(including, without limitation, any conditional sale or title retention agreement or lease in the nature thereof) or any agreement to file
any of the foregoing, any sale of receivables with recourse against either the Company or FSI, as the case may be, or any subsidiary,
stockholder, shareholder or Affiliate thereof, and any filing or agreement to file any financing statement as debtor under the Uniform
Commercial Code or any similar statute. A non-exclusive license of Company Intellectual Property and FSI Intellectual Property shall
not be deemed to be a lien.

“Environment” means soil, surface waters, groundwater, land, stream sediments, surface or subsurface strata and ambient air and biota
living in or on such media.

“Environmental Laws” means Laws relating to protection of the Environment or the protection of human health as it relates to the
Environment, including, without limitation, the federal Comprehensive Environmental Response, Compensation and Liability Act, the
Resource Conservation and Recovery Act, the Clean Air Act, the Clean Water Act, the Toxic Substances Control Act, the Endangered
Species Act and similar foreign, federal, state and local Laws as in effect on the Closing Date.

“EPA” has the meaning set forth in Section 3.12(c).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” has the meaning ascribed thereto in Sections 2.14(h)(ii) and 3.14(h)(ii) hereof, as applicable.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Agent” has the meaning set forth in Section 1.7(a).

5

“Exchange Ratio” means (a) (i) the total number of FSI Capital Shares on a fully diluted basis outstanding as of the end of the last trading
day of the FSI Common Shares on the NYSE American before the Effective Time multiplied by (ii) two, then divided by (b) the total
number of shares of Company Capital Stock on fully diluted basis outstanding as of the same time.

“Final Surviving Entity” has the meaning set forth in Section 1.1.

“First Certificate of Merger” has the meaning set forth in Section 1.3.

“First Step Surviving Corporation” has the meaning set forth in Section 1.1.

“Fractional Share Amount” has the meaning set forth in Section 1.5(d).

“FSI” has the meaning set forth in the Preamble.

“FSI 2022 Equity Incentive Plan” has the meaning set forth in Section 8.4.

“FSI A&R Bylaws” has the meaning set forth in the Recitals.

“FSI Articles” means the Articles of Continuance of FSI, as amended and in effect on the date hereof.

“FSI Business” means the business of FSI and any Subsidiary of FSI as currently conducted and currently proposed to be conducted.
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“FSI Business Intellectual Property” has the meaning set forth in Section 3.9(b).

“FSI Bylaws” means the Bylaws of FSI, as amended and in effect on the date hereof.

“FSI Capital Shares” means the FSI Common Shares and the FSI Preferred Shares.

“FSI Common Shares” means the common shares, par value $0.001 per share, of FSI.

“FSI Creator” has the meaning set forth in Section 3.9(e).

“FSI Disclosure Schedule” has the meaning set forth in Section 3.

“FSI Employee Programs” has the meaning set forth in Section 3.14(a).

“FSI Financial Statements” has the meaning set forth in Section 3.5(c).

“FSI Intellectual Property” means FSI-Owned Intellectual Property, FSI Licensed Intellectual Property or FSI Registered Intellectual
Property.

“FSI IT Systems” means all computer systems, computer software and hardware, communication systems, servers, network equipment
and related documentation, in each case, owned, licensed or leased by FSI or its Subsidiaries.

6

“FSI Leased Real Property” means the real property leased, subleased or licensed by FSI, or any Subsidiary thereof, that is related to or
used in connection with the FSI Business, and the real property leased, subleased or licensed by FSI or any Subsidiary thereof, in each
case, as tenant, subtenant, licensee or other similar party, together with, to the extent leased, licensed or owned by FSI or any Subsidiary
thereof, all buildings and other structures, facilities or leasehold improvements, currently or hereafter located thereon.

“FSI Licensed Intellectual Property” means Intellectual Property Rights of any Person (in each case, other than FSI or its Subsidiaries)
that is licensed or sublicensed to FSI or its Subsidiaries under a valid agreement.

“FSI Licensed Out IP” means all licenses, sublicenses or other agreements, including covenants not to sue, under which any Person has
been granted by FSI or its Subsidiaries any right or license (whether or not exercisable) to any FSI-Owned Intellectual Property or FSI
Licensed Intellectual Property.

“FSI Material Adverse Effect” means any change, circumstance, condition, development, effect, event, occurrence, result or state of facts
that, individually or when taken together with any other such change, circumstance, condition, development, effect, event, occurrence,
result or state of facts, has or would reasonably be expected to (a) have a material adverse effect on the business, financial condition,
assets, liabilities or results of operations of FSI and its Subsidiaries, except that none of the following shall be taken into account in
determining whether there has been an FSI Material Adverse Effect: (i) changes affecting the industry in the jurisdictions FSI operates;
(ii) changes in general economic or business conditions in the jurisdictions in which FSI operates; (iii) changes in the financial, credit,
banking or securities market (including any disruption thereof and any decline in the price of any security or market index); (iv) any
outbreak of any military conflict, declared or undeclared war, armed hostilities, or acts of terrorism in the jurisdictions in which FSI
operates, whether or not pursuant to the declaration of a national emergency or war, or the occurrence of any military or terrorist attack in
the jurisdiction in which FSI operates; (v) any acts of God, calamities, including weather events, fires, natural disasters and earthquakes,
or any epidemics, pandemics, contagious disease outbreaks (such as COVID-19) or public health emergencies; (vi) changes in any
applicable Laws or applicable accounting regulations or principles or interpretations thereof; (vii) changes, effects or circumstances
resulting from the announcement or pendency of this Agreement or the consummation of the Contemplated Transactions or compliance
with the terms of this Agreement; (viii) any changes in or affecting research and development, clinical trials or other drug development
activities conducted by or on behalf of FSI in respect of any of FSI Products or any other product candidates; (ix) any specific action
taken at the written request of the Company or expressly required by this Agreement; or (b) prevent or materially delay the ability of FSI
and or the Merger Subs to consummate the Contemplated Transactions.

“FSI Material Contract” has the meaning set forth in Section 3.10.
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“FSI-Owned Intellectual Property” means all Intellectual Property Rights that are owned or purported to be owned by FSI or its
Subsidiaries.

7

“FSI Owned Real Property” means the real property in which FSI or any of its Subsidiaries has any fee title (or equivalent).

“FSI Permits” has the meaning set forth in Section 3.12(c).

“FSI Preferred Shares” means the preferred shares of FSI.

“FSI Privacy and Data Security Policies” has the meaning set forth in Section 3.26(a).

“FSI Privacy Requirements” has the meaning set forth in Section 3.26(a).

“FSI Products” means the products used in the FSI Business.

“FSI Recommendation” has the meaning set forth in Section 5.2(b)(ii).

“FSI Registered Intellectual Property” means all Registered Intellectual Property owned or purported to be owned by, or filed in the name
of, FSI or its Subsidiaries.

“FSI Regulatory Agency” has the meaning set forth in Section 3.12(c).

“FSI SEC Reports” has the meaning set forth in Section 3.5(a).

“FSI Shareholder Approval” has the meaning set forth in Section 3.22.

“FSI Shareholders” shall mean the holders of the capital stock of FSI immediately prior to the Effective Time.

“FSI Shareholder Meeting” has the meaning set forth in Section 5.2(b)(i).

“FSI Shareholder Proposals” has the meaning set forth in Section 5.2(b)(i).

“FSI Stock Option Plan” means FSI’s Non-Qualified Stock Option Plan as of December 31, 2020, as amended.

“FSI Stock Options” means options to purchase FSI Common Shares issued under the FSI Stock Option Plan.

“FSI Support Agreement” has the meaning set forth in the Recitals.

“FTC” means the United States Federal Trade Commission.

“GAAP” means generally accepted accounting principles and practices in effect from time to time within the United States applied
consistently throughout the period involved.

“Governmental Authority” means any U.S. or foreign, federal, state, or local governmental commission, board, body, bureau, or
other regulatory authority, agency, including courts and other judicial bodies, or any self-regulatory body or authority, including any
instrumentality or entity designed to act for or on behalf of the foregoing.

8

“Governmental Order” means any order, judgment, ruling, decision, determination, verdict, writ, stipulation, award made, injunction, or
decree issued, promulgated, or entered by or with any Governmental Authority.

“Group Companies” mean the Company and its direct and indirect Subsidiaries.
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“Hazardous Material” means any pollutant, toxic substance, hazardous waste, hazardous materials, hazardous substances, petroleum or
petroleum-containing products as defined in, or listed under, any Environmental Law.

“HSR Act” has the meaning set forth in Section 2.4(b).

“Indebtedness” means Liabilities (a) for borrowed money, (b) evidenced by bonds, debentures, notes or similar instruments, (c) upon
which interest charges are customarily paid (other than obligations accepted in connection with the purchase of products or services in
the ordinary course of business), (d) of others secured by (or which the holder of such Liabilities has an existing right, contingent or
otherwise, to be secured by) any Encumbrance or security interest on property owned or acquired by the Person in question whether or
not the obligations secured thereby have been assumed, (e) under leases required to be accounted for as capital leases under GAAP, or (f)
guarantees relating to any such Liabilities.

“Intellectual Property Rights” means all intellectual property rights and related priority rights protected, created or arising under the Laws
of the United States or any other jurisdiction or under any international convention, including all (a) patents and patent applications,
industrial designs, industrial design registration and design patent rights, including any continuations, divisionals, continuations-in-part
and provisional applications and statutory invention registrations, and any patents issuing in respect of any of the foregoing and any
reissues, reexaminations, substitutes, patent term extensions, supplementary protection certificates, or extensions of any of the foregoing,
and any foreign counterparts of any of the foregoing (collectively, “Patents”); (b) trademarks, service marks, trade names, service names,
brand names, trade dress rights, logos, Internet domain names, social media accounts, corporate names and other source or business
identifiers, together with the goodwill associated with any of the foregoing, whether or not registered, and all applications, registrations,
extensions and renewals of any of the foregoing (collectively, “Marks”); (c) copyrights and other works of authorship, database and
design rights, mask work rights, rights of publicity and moral rights, whether or not registered or published, and all registrations,
applications, renewals, extensions and reversions of any of any of the foregoing (collectively, “Copyrights”); (d) trade secrets, know-how,
technologies, databases, processes, techniques, protocols, methods, formulae, specifications and confidential and proprietary information,
including invention disclosures, inventions and formulae, whether patentable or not; (e) rights in or to Software or other technology; (f)
all improvements to any of the foregoing; (g) the right to sue and collect damages for past, present and future infringement of any of
the foregoing; (h) tangible embodiments of the foregoing and (i) any other intellectual or proprietary rights protectable, arising under or
associated with any of the foregoing, including those protected by any Law anywhere in the world.

“Intended Tax Treatment” has the meaning set forth in Section 5.9(a).

9

“IRS” means the Internal Revenue Service of the United States.

“Key Company Stockholders” means the stockholders of the Company set forth on Schedule A of the Company Disclosure Schedule.

“Knowledge” or “to the knowledge” of a person shall mean in the case of the Company, the actual knowledge of Eric Steen and Bryce
Dille after reasonable inquiry, and in the case of FSI, the actual knowledge of Daniel B. O’Brien, George Murray, John H. Bientjes,
Robert Helina, Tom Fyles, Ben Seaman, David Fynn and Damera Fry after reasonable inquiry.

“Law” or “Laws” means any federal, state, local, municipal, foreign (including foreign political subdivisions) or other law, Order,
statute, constitution, principle of common law or equity, resolution, ordinance, code, writ, edict, decree, consent, approval, concession,
franchise, permit, rule, regulation, judicial or administrative ruling, franchise, license, judgment, injunction, treaty, convention or other
governmental certification, authorization or requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect
by or under the authority of any Governmental Authority, and the term “applicable” with respect to such Laws and in the context that
refers to one or more Persons means that such Laws apply to such Person or Persons or its or their business, undertaking, property or
security and put into effect by or under the authority of a Governmental Authority having jurisdiction over the Person or Persons or its or
their business, undertaking, property or security.

“Lease” has the meaning set forth in Section 2.8(b).

“Legal Proceeding” means any action, arbitration, cause of action, claim, complaint, criminal prosecution, demand letter, governmental
or other examination or investigation, hearing, inquiry, administrative or other proceeding, or notice by any Person alleging potential
liability.

“Letter of Transmittal” has the meaning set forth in Section 1.7(b).
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“Liability” has the meaning set forth in Section 2.11.

“made available” means that a complete and accurate copy of the document (including any amendments, exhibits and schedules thereto)
has been posted in the electronic data site managed by the Company or FSI at the websites listed on Schedule A-1 at least 24 hours prior
to time of execution and delivery of this Agreement on the date of this Agreement and retained at all times from the date of posting
through Closing in such electronic data site.

“Major Shareholder” means Daniel B. O’Brien.

“Marks” has the meaning set forth in the definition of Intellectual Property Rights.

“Merger” has the meaning set forth in the Recitals.

“Merger Shares” has the meaning set forth in Section 1.5(a)(ii).

“Merger Sub I” has the meaning set forth in the Preamble.
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“Merger Sub II” has the meaning set forth in the Preamble.

“Merger Subs” has the meaning set forth in the Preamble.

“Note Purchase Agreement” has the meaning set forth in the Recitals.

“Notes” means the convertible promissory notes issued pursuant to the Note Purchase Agreement.

“Off-the-Shelf Software” means any Software that is made generally and widely available to the public on a commercial basis and is
licensed to any of the Company, FSI or any of their Subsidiaries, as applicable, on a non-exclusive basis under standard terms and
conditions.

“Order” means any judgment, order, writ, injunction, ruling, decision or decree of, or any settlement under the jurisdiction of, any Court
or Governmental Authority.

“Ordinary Course of Business” means with respect to a Party, the ordinary and usual course of normal day-to-day operations of such
Party.

“Party” or “Parties” means FSI, the Merger Subs and the Company.

“Patent” has the meaning set forth in the definition of Intellectual Property Rights.

“Permitted Encumbrances” means (a) Encumbrances for Taxes or other governmental charges, assessments or levies that are not yet
due and payable or being contested in good faith by appropriate proceedings, (b) statutory landlord’s, mechanic’s, carrier’s, workmen’s,
repairmen’s or other similar Encumbrances arising or incurred in the ordinary course of business, the existence of which does not,
and would not reasonably be expected to, materially impair the marketability, value or use and enjoyment of the asset subject to such
Encumbrances, and (c) Encumbrances and other conditions, easements and reservations of rights and affecting the fee title to any real
property leased by the Company or FSI, as applicable, which are of record as of the date of this Agreement and the existence of
which does not, and would not reasonably be expected to, materially impair use and enjoyment of such real property, and (d) with
respect to Company Leased Real Property and FSI Leased Real Property only and as applicable, Encumbrances (including Indebtedness)
encumbering the fee title interested in any Company Leased Real Property and FSI Leased Real Property, as applicable, which are not
attributable to the Company or FSI, respectively.

“Person” means any individual, corporation, firm, partnership, joint venture, association, trust, company, Governmental Authority,
syndicate, body corporate, unincorporated organization, or other legal entity, or any governmental agency or political subdivision thereof.

“Personal Data” means any data or information relating to an identified natural person that is regulated by the Privacy Laws.
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“Pre-Closing Period” has the meaning set forth in Section 4.1.
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“Privacy Laws” means Laws relating to the Processing or protection of Personal Data that apply to any of the Group Companies,
including HIPAA, the Gramm-Leach-Bliley Act, the Fair Credit Reporting Act, the Fair and Accurate Credit Transaction Act, the Federal
Trade Commission Act, the Privacy Act of 1974, the CAN-SPAM Act, the Telephone Consumer Protection Act, the Telemarketing and
Consumer Fraud and Abuse Prevention Act, Children’s Online Privacy Protection Act, state social security number protection Laws, state
data breach notification Laws, state data security Laws, including state consumer protection Laws, and the European Union Directives
95/46/EC and Canada’s Personal Information Protection and Electronic Documents Act and/or comparable provincial law including the
Personal Information Protection Act (Alberta) and Canada’s Anti-Spam Law (CASL).

“Process” (or “Processing” or “Processes”) means any operation or set of operations which is performed on Personal Data or on sets of
Personal Data, whether or not by automated means, such as collection, recording, organization, structuring, storage, adaption or alteration,
retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination,
restriction, erasure or destruction.

“Public Software” means any Software that contains, includes, incorporates, or has instantiated therein, or is derived in any manner
(in whole or in part) from, any Software that is distributed as free software, open source software (e.g., Linux) or similar licensing
or distribution models, including under any terms or conditions that impose any requirement that any Software using, linked with,
incorporating, distributed with or derived from such Public Software (a) be made available or distributed in source code form; (b) be
licensed for purposes of making derivative works; or (c) be redistributable at no, or a nominal, charge.

“Registered Intellectual Property” means all issued Patents, pending Patent applications, registered Marks, pending applications for
registration of Marks, registered Copyrights, pending applications for registration of Copyrights and Internet domain name registrations.

“Registration Statement / Proxy Statement” has the meaning set forth in Section 5.1(a).

“Release” means any releasing, disposing, discharging, injecting, spilling, leaking, pumping, dumping, emitting, escaping or emptying of
a Hazardous Material into the Environment.

“Representatives” means the directors, officers, employees, Affiliates, investment bankers, financial advisors, attorneys, accountants,
brokers, finders or representatives of the Company, the Merger Subs, FSI or any of their respective Subsidiaries, as the case may be, in
each case acting for or on behalf of the relevant persons in connection with the respective Parties’ business.

“Restricted Shares” has the meaning set forth in Section 1.5(b).

“SAFE” means a Simple Agreement for Future Equity entered into by the Company.

“SAFE Party” means each Person that has entered into a SAFE with the Company.

“Sanctioned Country” means any country, territory or geographical region which is itself the subject or target of territory-wide sanctions
(at the time of this Agreement, Cuba, Iran, North Korea, Syria and the Crimea region of Ukraine).
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“Sanctions” means economic or financial sanctions or trade embargoes, including those administered by the Office of Foreign Assets
Control of the U.S. Department of the Treasury, the U.S. Department of State, the European Union, any European Union Member State
and Her Majesty’s Treasury of the United Kingdom.

“Sanctions and Export Control Laws” means any applicable Law related to (a) export controls, including the U.S. Export Administration
Regulations, or (b) Sanctions.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.
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“SEC” means the Securities and Exchange Commission.

“Second Certificate of Merger” has the meaning set forth in Section 1.3.

“Second Effective Time” has the meaning set forth in Section 1.3.

“Securities Act” means the Securities Act of 1933, as amended.

“Software” mean any and all (a) computer programs, including any and all software implementations of algorithms, models and
methodologies, whether in source code or object code; (b) databases and compilations, including any and all data and collections of
data, whether machine readable or otherwise; (c) descriptions, flowcharts and other work product used to design, plan, organize and
develop any of the foregoing, screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons and icons;
(d) application programming interfaces, user interfaces, firmware, Internet websites, web content and links; and (e) all documentation,
including user manuals and other training documentation, related to any of the foregoing, and all rights associated with any of the
foregoing.

“Subsidiary” or “Subsidiaries” means, when used with reference to a party, any corporation or other organization, whether incorporated
or unincorporated, of which such party or any other subsidiary of such party is a general partner (excluding partnerships the general
partnership interests of which held by such party or any subsidiary of such party do not have a majority of the voting interests in such
partnership) or serves in a similar capacity, or, with respect to such corporation or other organization, at least fifty percent (50%) of the
securities or other interests having by their terms ordinary voting power to elect a majority of the board of directors or others performing
similar functions is directly or indirectly owned or controlled by such party or by any one or more of its subsidiaries, or by such party and
one or more of its subsidiaries.

“Tax” or “Taxes” means any and all taxes, customs, duties, tariffs, deficiencies, assessments, levies, or other like governmental charges,
including, without limitation, taxes based upon or measured by income, gross receipts, excise, real or personal property, ad valorem, value
added, estimated, alternative minimum, stamp, sales, withholding, social security (or similar), unemployment, disability, occupation,
premium, windfall, use, service, service use, license, net worth, payroll, pension, franchise, environmental (including taxes under Section
59A of the Code), severance, transfer, capital stock and recording taxes and charges, imposed by the IRS or any other taxing authority
(whether domestic or foreign including, without limitation, any state, county, local, or foreign government or any subdivision or taxing
agency thereof (including a United States possession)), whether computed on a separate, consolidated, unitary, combined, or any other
basis; and such term shall include any interest, fines, penalties, or additional amounts attributable to, or imposed upon, or with respect to,
any such amounts, whether disputed or not, and shall also include any obligations to indemnify or otherwise assume or succeed to the tax
liability of any other Person.

“Tax Act” means the Income Tax Act (Canada), RSC 1985, c. 1 (5th Suppl.) and the Regulations thereunder.

“Tax Return” means any report, return, document, declaration, election, schedule or other information or filing, or any amendment
thereto, required to be supplied to any taxing authority or jurisdiction (foreign or domestic) with respect to Taxes, including, without
limitation, information returns and any documents with respect to or accompanying payments of estimated Taxes or requests for the
extension of time in which to file any such report, return, document, declaration, or other information.

“Taxing Authority” means any Governmental Authority responsible for the imposition of any Tax.

“VDR” means the electronic data sites managed by the Company or its counsel access to which has been provided to certain
Representatives of FSI.
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EXHIBIT B
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AMENDED AND RESTATED BY-LAW NO. 1
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A by-law relating generally to
the transaction of the business and affairs of

FLEXIBLE SOLUTIONS INTERNATIONAL INC.

(hereinafter referred to as the “Corporation”)

DIRECTORS AND OFFICERS

1.

Calling of and Notice of Meetings – Meetings of the board shall be held at such place and time and on such day as the
chairman of the board, president, chief executive officer or a vice-president, if any, or any two directors may determine. Notice
of meetings of the board shall be given to each director not less than 48 hours before the time when the meeting is to be held.
Each newly elected board may without notice hold its first meeting for the purposes of organization and the appointment of
officers immediately following the meeting of shareholders at which such board was elected.

2.
Quorum – Subject to the residency requirements contained in the Business Corporations Act, the quorum for the transaction
of business at any meeting of the board shall consist of a majority of the number of directors then elected or appointed or such
greater or lesser number of directors as the board may from time to time determine.

3. Place of Meeting – Meetings of the board may be held in or outside Canada.

4. Votes to Govern – At all meetings of the board, every question shall be decided by a majority of the votes cast on the question;
and in case of an equality of votes, the chairman of the meeting shall not be entitled to a second or casting vote.

5.

Interest of Directors and Officers Generally in Contracts – No director or officer shall be disqualified by his office from
contracting with the Corporation nor shall any contract or arrangement entered into by or on behalf of the Corporation with any
director or officer or in which any director or officer is in any way interested be liable to be voided nor shall any director or
officer so contracting or being so interested be liable to account to the Corporation for any profit realized by any such contract or
arrangement by reason of such director or officer holding that office or of the fiduciary relationship thereby established; provided
that the director or officer shall have complied with the provisions of the Business Corporations Act.

6.

Appointment of Officers – Subject to the articles and any unanimous shareholder agreement, the board may from time to time
appoint such officers as the board may determine, including one or more assistants to any of the officers so appointed. The board
may specify the duties of and, in accordance with this by-law and subject to the provisions of the Business Corporations Act,
delegate to such officers powers to manage the business and affairs of the Corporation. Subject to the provisions of this by-law,
an officer may but need not be a director and one person may hold more than one office.
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7.

Chairman of the Board – The board may from time to time appoint a chairman of the board who shall be a director. If
appointed, the board may assign to him any of the powers and duties that are by any provisions of this by-law assigned to the
managing director or to the chief executive officer; and he shall, subject to the provisions of the Business Corporations Act, have
such other powers and duties as the board may specify. During the absence or disability of the chairman of the board, his duties
shall be performed and his powers exercised by the managing director, if any, or by the chief executive officer.

8.
Managing Director – The board may from time to time appoint a managing director who shall be a director. If appointed, he
shall have such powers and duties as the board may specify. During the absence or disability of the chief executive officer, or if
no chief executive officer has been appointed, the managing director shall also have the powers and duties of that office.

9.
Chief Executive Officer – If appointed, the chief executive officer, subject to the authority of the board, shall be responsible
for implementing the strategic plans and policies of the Corporation as established by the board; and the chief executive officer
shall have such other powers and duties as the board may specify.

10.
Chief Financial Officer – If appointed, the chief financial officer shall keep proper accounting records in compliance with the
Business Corporations Act and shall be responsible for the deposit of money, the safekeeping of securities and the disbursement
of the funds of the Corporation; the chief financial officer shall render to the board whenever required an account of all
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transactions as chief financial officer and of the financial position of the Corporation; and shall have such other powers and
duties as the board or the chief executive officer may specify.

11. Vice-President – If appointed, a vice-president shall have such powers and duties as the board or the chief executive officer may
specify.

12.

Secretary – If appointed, the secretary shall attend and be the secretary of all meetings of the board, shareholders and
committees of the board and shall enter or cause to be entered in records kept for that purpose minutes of all proceedings thereat;
the secretary shall give or cause to be given, as and when instructed, all notices to shareholders, directors, officers, auditors and
members of committees of the board; the secretary shall be the custodian of the stamp or mechanical device generally used for
affixing the corporate seal of the Corporation and of all books, papers, records, documents and instruments belonging to the
Corporation, except when some other officer or agent has been appointed for that purpose; and the secretary shall have such
other powers and duties as the board or the chief executive officer may specify.

13.
Treasurer – If appointed, the treasurer shall have such powers and duties as the board or the chief executive officer may specify.
During the absence or disability of the chief financial officer, or if no chief financial officer has been appointed, the treasurer
shall have the powers and duties of that office.

14. Agents and Attorneys – The board shall have the power from time to time to appoint agents and attorneys for the Corporation
in or outside Canada with such powers as the board sees fit.
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SHAREHOLDERS’ MEETINGS

15. Place and Time of Meetings – Subject to the Business Corporations Act and the articles, meetings of shareholders shall be held
at the time and place determined by the board.

16.
Calling of Meetings – The board must call an annual meeting of shareholders no later than fifteen months after holding the last
preceding annual meeting and may at any time call a special meeting of shareholders to be held at a place and at the time the
board determines.

17.
Notice of Meetings – Notice of the time and place of a meeting of shareholders shall be sent not less than 21 days and not more
than 50 days before the meeting to each shareholder entitled to vote at the meeting, to each director, and to the auditor of the
corporation.

18.

Notice to Joint Shareholders – If two or more persons are registered as joint holders of any share, notice to one of those persons
is sufficient to notice to all of them. A notice must be addressed to all those joint holders and the address to be used by the
Corporation must be the address appearing in the securities register of the Corporation in respect of that joint holding or the first
address appearing if there is more than one address.

19. Failure to Give Notice – The accidental failure to give notice of a meeting of shareholders to any person entitled to a notice or
any error in a notice not affecting its substance does not invalidate any action taken at the meeting to which the notice relates.

20.

Waiver of Notice – A shareholder or any other person entitled to attend a meeting of shareholders may waive, in any manner,
notice of a meeting of shareholders. Attendance of a shareholder or other person at a meeting of shareholders is a waiver of
notice of the meeting, except when the shareholder or other person attends the meeting for the express purpose of objecting to
the transaction of any business on the grounds that the meeting is not lawfully called.

21.

Notice of Adjourned Meetings – With the consent of the shareholders present at a meeting of shareholders, the chairperson may
adjourn that meeting to another fixed time and place. If a meeting of shareholders is adjourned by one or more adjournments for
an aggregate of less than 30 days, it is not necessary to give notice of the adjourned meeting, other than by verbal announcement
at the time of the adjournment. If a meeting of shareholders is adjourned by one or more adjournments for an aggregate of 30
days or more, notice of the adjourned meeting must be given as for the original meeting.

22. Quorum – The quorum for the transaction of business at any meeting of the shareholders shall consist of at least one person
holding or representing by proxy not less than 33 1/3% of the outstanding shares of the Corporation entitled to vote at the
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meeting. If a quorum is not present within one hour from the opening of a meeting of shareholders, the shareholders present or
represented by proxy may adjourn the meeting to a fixed time (which time shall be not less than one day or more than 30 days
from the time of the adjourned meeting) and the same place as the adjourned meeting but may not transact any other business.
The quorum at an adjourned meeting of the shareholders, which has been adjourned in accordance with this paragraph, shall be
the number of shareholders present personally or by proxy at such adjourned meeting.
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23. Loss of Quorum – If a quorum is present at the opening of a meeting of shareholders, the shareholders present may proceed
with the business of the meeting, even if a quorum is not present throughout the meeting.

24.

Chairperson – The chairperson of any meeting of shareholders will be the first mentioned of the following officers (if
appointed) present at the meeting: Chairman of the Board, Chief Executive Officer, Chief Financial Officer, Senior Vice-
President or any other Vice-President. If none of the Chairman of the Board, Chief Executive Officer, Chief Financial Officer or
Senior Vice-President is present at the meeting, and if more than one Vice-President is present, the first Vice-President to arrive
will be chairperson of the meeting. If none of the foregoing officers is present, the shareholders present and entitled to vote at
the meeting may choose a chairperson from among those individuals present.

25.
Procedure at Meetings – The chairperson of any meeting of shareholders will conduct the proceedings at the meeting in all
respects. The chairperson’s decision on any matter or thing relating to procedure, including, without limiting the generality of
the foregoing, any question regarding the validity of any instrument of proxy, is conclusive and binding upon the shareholders.

26.
Votes to Govern – At any meeting of shareholders, every question shall, unless otherwise required by the Business Corporations
Act, be determined by the majority of votes cast on the question. In case of an equality of votes either upon a show of hands or
upon a poll, the chairman of the meeting shall not be entitled a second or casting vote.

27.

Show of Hands – Subject to the provisions of the Business Corporations Act, any question at a meeting of shareholders shall
be decided by a show of hands unless a ballot thereon is required or demanded as hereinafter provided. Upon a show of hands
every person who is present and entitled to vote shall have one vote. Whenever a vote by show of hands shall have been taken
upon a question, unless a ballot thereon is so required or demanded, a declaration by the chairman of the meeting that the vote
upon the question has been carried or carried by a particular majority or not carried and an entry to that effect in the minutes of
the meeting shall be prima facie evidence of the fact without proof of the number or proportion of the votes recorded in favour
of or against any resolution or other proceeding in respect of the said question, and the result of the vote so taken shall be the
decision of the shareholders upon the said question.

28.

Ballots – On any question proposed for consideration at a meeting of shareholders, and whether or not a show of hands has
been taken thereon, any shareholder or proxyholder entitled to vote at the meeting may require or demand a ballot. A ballot so
required or demanded shall be taken in such manner as the chairman shall direct. A requirement or demand for a ballot may
be withdrawn at any time prior to the taking of the ballot. If a ballot is taken each person present shall be entitled, in respect
of the shares which he is entitled to vote at the meeting upon the question, to that number of votes provided by the Business
Corporations Act or the articles, and the result of the ballot so taken shall be the decision of the shareholders upon the said
question.
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29. Nomination of Directors –

(a)

Subject to the provisions of the Business Corporations Act and the articles of the Corporation, only persons who are
nominated in accordance with the following procedures shall be eligible for election as directors of the Corporation.
Nominations of persons for election to the board may be made at any annual meeting of shareholders, or at any special
meeting of shareholders if one of the purposes for which the special meeting was called was the election of directors:

(i) by or at the direction of the board or an authorized officer of the Corporation, including pursuant to a notice of
meeting;
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(ii)
by or at the direction or request of one or more shareholders pursuant to a proposal made in accordance with
the provisions of the Business Corporations Act or a requisition of the shareholders made in accordance with
the provisions of the Business Corporations Act; or

(iii)

by any person (a “Nominating Shareholder”): (i) who, at the close of business on the date of the giving by
the Nominating Shareholder of the notice provided for below in this paragraph 29 and at the close of business
on the record date for notice of such meeting, is entered in the securities register as a holder of one or more
shares carrying the right to vote at such meeting or who beneficially owns shares that are entitled to be voted
at such meeting; and (ii) who complies with the notice procedures set forth below in this paragraph 29.

(b)
In addition to any other applicable requirements, for a nomination to be made only by a Nominating Shareholder,
the Nominating Shareholder must have given timely notice thereof in proper written form to the secretary of the
Corporation at the principal executive offices of the Corporation in accordance with this paragraph 29.

(c) To be timely, a Nominating Shareholder’s notice to the secretary of the Corporation must be made:

(i)

in the case of an annual meeting of shareholders, not less than 30 nor more than 65 days prior to the date of the
annual meeting of shareholders; provided, however, that in the event that the annual meeting of shareholders
is called for a date that is less than 50 days after the date (the “Notice Date”) on which the first public
announcement of the date of the annual meeting was made, notice by the Nominating Shareholder may be
made not later than the close of business on the tenth day following the Notice Date; and
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(ii)

in the case of a special meeting (which is not also an annual meeting) of shareholders called for the purpose of
electing directors (whether or not called for other purposes), not later than the close of business on the 15th day
following the day on which the first public announcement of the date of the special meeting of shareholders
was made.

Notwithstanding the foregoing, the board may, in its sole discretion, waive any requirement in this paragraph. In no
event shall any adjournment or postponement of a meeting of shareholders or the announcement thereof commence a
new time period for the giving of a Nominating Shareholder’s notice as described above.

(d) To be in proper written form, a Nominating Shareholder’s notice to the secretary of the Corporation must set forth:

(i)

as to each person whom the Nominating Shareholder proposes to nominate for election as a director: (i) the
name, age, business address and residence address of the person; (ii) the principal occupation or employment
of the person; (iii) the citizenship of such person; (iv) the class or series and number of shares in the capital
of the Corporation which are controlled or which are owned beneficially or of record by the person as of the
record date for the meeting of shareholders (if such date shall then have been made publicly available and
shall have occurred) and as of the date of such notice; and (v) any other information relating to the person that
would be required to be disclosed in a dissident’s proxy circular in connection with solicitations of proxies for
election of directors pursuant to the Business Corporations Act and Applicable Securities Laws (as defined
below); and

(ii)

as to the Nominating Shareholder giving the notice, full particulars of any proxy, contract, arrangement,
agreement, understanding or relationship pursuant to which such Nominating Shareholder has a right to vote
or direct the voting of any shares of the Corporation and any other information relating to such Nominating
Shareholder that would be required to be made in a dissident’s proxy circular in connection with solicitations
of proxies for election of directors pursuant to the Act and Applicable Securities Laws (as defined below).

(e)

The Corporation may require any proposed nominee to furnish such other information, including a written consent to
act, as may reasonably be required by the Corporation to determine the eligibility of such proposed nominee to serve as
an independent director of the Corporation or that could be material to a reasonable shareholder’s understanding of the
independence, or lack thereof, of such proposed nominee.
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(f)

No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the
provisions of this paragraph 29; provided, however, that nothing in this paragraph 29 shall be deemed to preclude
discussion by a shareholder (as distinct from nominating directors) at a meeting of shareholders of any matter in respect
of which it would have been entitled to submit a proposal pursuant to the provisions of the Act. The chairperson
of the meeting shall have the power and duty to determine whether a nomination was made in accordance with the
procedures set forth in the foregoing provisions and, if any proposed nomination is not in compliance with such
foregoing provisions, to declare that such defective nomination shall be disregarded.

20

(g) For the purposes of this paragraph 29:

(i)

“public announcement” shall mean disclosure in a release reported by a national news service in Canada
or the United States, or in a document publicly filed by the Corporation under its profile on the Electronic
Data Gathering, Analysis, and Retrieval system at www.sec.gov/edgar or the System of Electronic Document
Analysis and Retrieval at www.sedar.com, as applicable; and

(ii)

“Applicable Securities Laws” means the applicable securities legislation of each relevant province and
territory of Canada or the United States or any state thereof, as amended from time to time, the rules,
regulations and forms made or promulgated under any such statute and the published national instruments,
multilateral instruments, policies, bulletins and notice of the securities commission and similar regulatory
authority of each province and territory of Canada or the United States or any state thereof.

(h)

Notwithstanding any other provision of the by-laws, notice given to the secretary of the Corporation pursuant to this
paragraph 29 may only be given by personal delivery, facsimile transmission or by email (at such email address as
stipulated from time to time by the secretary of the Corporation for purposes of this notice), and shall be deemed to
have been given and made only at the time it is served by personal delivery, email (at the address as aforesaid) or
sent by facsimile transmission (provided that receipt of confirmation of such transmission has been received) to the
secretary at the address of the principal executive offices of the Corporation; provided that if such delivery or electronic
communication is made on a day which is not a business day or later than 5 p.m. (Calgary time) on a day which is a
business day, then such delivery or electronic communication shall be deemed to have been made on the subsequent
day that is a business day.

MEETING BY TELEPHONE

30.

Directors and Shareholders – Subject to the provisions of the Business Corporations Act, a director may participate in a
meeting of the board or of a committee of the board and a shareholder or any other person entitled to attend a meeting of
shareholders may participate in a meeting of shareholders by electronic means, telephone or other communication facilities that
permit all persons participating in any such meeting to hear or otherwise communicate with each other.
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INDEMNIFICATION

31.

Indemnification of Directors and Officers – The Corporation may indemnify a director or officer of the Corporation, a former
director or officer of the Corporation or a person who acts or acted at the Corporation’s request as a director or officer of a
body corporate of which the Corporation is or was a shareholder or creditor, and his heirs and legal representatives to the extent
permitted by the Business Corporations Act.

32.

Indemnity of Others – Except as otherwise required by the Business Corporations Act and subject to paragraph 31, the
Corporation may from time to time indemnify and save harmless any person who was or is a party or is threatened to be
made a party to any threatened, pending or contemplated action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Corporation) by reason of the fact that he is or was an employee
or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee, agent of or
participant in another body corporate, partnership, joint venture, trust or other enterprise, against expenses (including legal fees),
judgments, fines and any amount actually and reasonably incurred by him in connection with such action, suit or proceeding
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if he acted honestly and in good faith with a view to the best interests of the Corporation and, with respect to any criminal or
administrative action or proceeding that is enforced by a monetary penalty, had reasonable grounds for believing that his conduct
was lawful. The termination of any action, suit or proceeding by judgment, order, settlement or conviction shall not, of itself,
create a presumption that the person did not act honestly and in good faith with a view to the best interests of the Corporation
and, with respect to any criminal or administrative action or proceeding that is enforced by a monetary penalty, had no reasonable
grounds for believing that his conduct was lawful.

33.

Right of Indemnity Not Exclusive – The provisions for indemnification contained in the by-laws of the Corporation shall not
be deemed exclusive of any other rights to which any person seeking indemnification may be entitled under any agreement, vote
of shareholders or directors or otherwise, both as to action in his official capacity and as to action in another capacity, and shall
continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs and
legal representatives of such a person.

34.

No liability of Directors or Officers for Certain Matters – To the extent permitted by law, no director or officer of the
Corporation shall be liable for the acts, receipts, neglects or defaults of any other director or officer or employee or for joining
in any receipt or act for conformity or for any loss, damage or expense happening to the Corporation through the insufficiency
or deficiency of title to any property acquired by the Corporation or for or on behalf of the Corporation or for the insufficiency
or deficiency of any security in or upon which any of the moneys of or belonging to the Corporation shall be placed out or
invested or for any loss or damage arising from the bankruptcy, insolvency or tortious act of any person, firm or body corporate
with whom or which any moneys, securities or other assets belonging to the Corporation shall be lodged or deposited or for any
loss, conversion, misapplication or misappropriation of or any damage resulting from any dealings with any moneys, securities
or other assets belonging to the Corporation or for any other loss, damage or misfortune whatever which may happen in the
execution of the duties of his respective office or trust or in relation thereto unless the same shall happen by or through his failure
to act honestly and in good faith with a view to the best interests of the Corporation and in connection therewith to exercise the
care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances. If any director or officer
of the Corporation shall be employed by or shall perform services for the Corporation otherwise than as a director or officer or
shall be a member of a firm or a shareholder, director or officer of a body corporate which is employed by or performs services
for the Corporation, the fact of his being a director or officer of the Corporation shall not disentitle such director or officer or
such firm or body corporate, as the case may be, from receiving proper remuneration for such services.
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DIVIDENDS

35.
Dividends – Subject to the provisions of the Business Corporations Act, the board may from time to time declare dividends
payable to the shareholders according to their respective rights and interests in the Corporation. Dividends may be paid in money
or property or by issuing fully paid shares of the Corporation.

36.

Dividend Cheques – A dividend payable in cash shall be paid by cheque drawn on the Corporation’s bankers or one of them to
the order of each registered holder of shares of the class or series in respect of which it has been declared and mailed by prepaid
ordinary mail to such registered holder at his recorded address, unless such holder otherwise directs. In the case of joint holders
the cheque shall, unless such joint holders otherwise direct, be made payable to the order of all such joint holders and mailed to
them at their recorded address. The mailing of such cheque as aforesaid, unless the same is not paid on due presentation, shall
satisfy and discharge the liability for the dividend to the extent of the sum represented thereby plus the amount of any tax which
the Corporation is required to and does withhold.

37.

Non-Receipt of Cheques – In the event of non-receipt of any dividend cheque by the person to whom it is sent as aforesaid, the
Corporation shall issue to such person a replacement cheque for a like amount on such terms as to indemnify, reimbursement
of expenses and evidence of non-receipt and of title as the board may from time to time prescribe, whether generally or in any
particular case.

38. Unclaimed Dividends – Any dividend unclaimed after a period of six years from the date on which the same has been declared
to be payable shall be forfeited and shall revert to the Corporation.

BANKING ARRANGEMENTS, CONTRACTS, DIVISIONS ETC.
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39.

Banking Arrangements – The banking business of the Corporation, or any part thereof, shall be transacted with such banks,
trust companies or other financial institutions as the board may designate, appoint or authorize from time to time by resolution
and all such banking business, or any part thereof, shall be transacted on the Corporation’s behalf by such one or more officers
and/or other persons as the board may designate, direct or authorize from time to time by resolution and to the extent therein
provided.

40.

Execution of Instruments – Contracts, documents or instruments in writing requiring execution by the Corporation may be
signed by any one director or officer, and all contracts, documents or instruments in writing so signed shall be binding upon the
Corporation without any further authorization or formality. The board is authorized from time to time by resolution to appoint
any officer or officers or any other person or persons on behalf of the Corporation to sign and deliver either contracts, documents
or instruments in writing generally or to sign either manually or by facsimile signature and/or counterpart signature and deliver
specific contracts, documents or instruments in writing. The term “contracts, documents or instruments in writing” as used in
this by-law shall include deeds, mortgages, charges, conveyances, powers of attorney, transfers and assignments of property of
all kinds (including specifically, but without limitation, transfers and assignments of shares, warrants, bonds, debentures or other
securities), share certificates, warrants, bonds, debentures and other securities or security instruments of the Corporation and all
paper writings.
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41.

Voting Rights in Other Bodies Corporate – The signing officers of the Corporation may execute and deliver proxies and
arrange for the issuance of voting certificates or other evidence of the right to exercise the voting rights attaching to any securities
held by the Corporation. Such instruments shall be in favour of such persons as may be determined by the officers executing or
arranging for the same. In addition, the board may from time to time direct the manner in which and the persons by whom any
particular voting rights or class of voting rights may or shall be exercised.

42.

Creation and Consolidation of Divisions – The board may cause the business and operations of the Corporation or any part
thereof to be divided or to be segregated into one or more divisions upon such basis, including without limitation, character or
type of operation, geographical territory, product manufactured or service rendered, as the board may consider appropriate in
each case. The board may also cause the business and operations of any such division to be further divided into sub-units and
the business and operations of any such divisions or sub-units to be consolidated upon such basis as the board may consider
appropriate in each case.

43.

Name of Division – Any division or its sub-units may be designated by such name as the board may from time to time determine
and may transact business, enter into contracts, sign cheques and other documents of any kind and do all acts and things under
such name. Any such contracts, cheque or document shall be binding upon the Corporation as if it had been entered into or
signed in the name of the Corporation.

44.

Officers of Divisions – From time to time the board or a person designated by the board, may appoint one or more officers for
any division, prescribe their powers and duties and settle their terms of employment and remuneration. The board or a person
designated by the board, may remove at its or his pleasure any officer so appointed, without prejudice to such officers rights
under any employment contract. Officers of divisions or their sub-units shall not, as such be officers of the Corporation.

MISCELLANEOUS

45. Invalidity of Any Provisions of This By-Law – The invalidity or unenforceability of any provision of this by-law shall not
affect the validity or enforceability of the remaining provisions of this by-law.

46.
Omissions and Errors – The accidental omission to give any notice to any shareholder, director, officer or auditor or the non-
receipt of any notice by any shareholder, director, officer or auditor or any error in any notice not affecting the substance thereof
shall not invalidate any action taken at any meeting held pursuant to such notice or otherwise founded thereon.
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INTERPRETATION
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47.

Interpretation – In this by-law and all other by-laws of the Corporation words importing the singular number only shall
include the plural and vice versa; words importing the masculine gender shall include the feminine and neuter genders;
words importing persons shall include an individual, partnership, association, body corporate, executor, administrator or legal
representative and any number or aggregate of persons; “articles” include the original or restated articles of incorporation,
articles of amendment, articles of amalgamation, articles of continuance, articles of reorganization, articles of arrangement and
articles of revival; “board” shall mean the board of directors of the Corporation; “Business Corporations Act” shall mean the
Business Corporations Act (Alberta), R.S.A. 2000, c. B-9, as amended from time to time, or any Act that may hereafter be
substituted therefor; “meeting of shareholders” shall mean and include an annual meeting of shareholders and a special meeting
of shareholders of the Corporation; and “signing officers” means any person authorized to sign on behalf of the Corporation
pursuant to paragraph 40.

ENACTED by resolution of the directors of the Corporation passed on [date].

Name:
Title:

CONFIRMED by resolution of the voting shareholders of the Corporation passed on [date].

Name:
Title:
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CERTIFICATE OF MERGER

OF

FSI MERGER SUB I, INC.
(a Delaware corporation)

WITH AND INTO

LYGOS, INC.
(a Delaware corporation)

Pursuant to Section 251 of the Delaware General Corporation Law of the State of Delaware (the “DGCL”), Lygos, Inc., the
undersigned corporation, has executed this Certificate of Merger and hereby certifies to the following:

FIRST: The name and state of incorporation of each of the constituent corporations (the “Constituent Corporations”) of the
merger are as follows:

Name Jurisdiction of Incorporation
FSI Merger Sub I, Inc. Delaware

Lygos, Inc. Delaware

SECOND: That certain Agreement and Plan of Merger and Reorganization, made and entered into as of April 17, 2022 (the
“Merger Agreement”), by and among the Constituent Corporations and the other parties thereto, setting forth the terms and conditions of
the merger of FSI Merger Sub I, Inc. with and into Lygos, Inc. (the “Merger”) has been approved, adopted, executed and acknowledged
by each of the Constituent Corporations in accordance with Section 251 of the DGCL.
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THIRD: That the surviving corporation in the Merger (the “Surviving Corporation”) shall be Lygos, Inc. and the name of the
Surviving Corporation shall be Lygos, Inc.

FOURTH: That the certificate of incorporation of the Surviving Corporation at the effective time of the Merger shall be amended
and restated to read as set forth on Exhibit A hereto, and as so amended, shall be the certificate of incorporation of the Surviving
Corporation until thereafter amended as provided therein or pursuant to the provisions of the laws of the State of Delaware.

FIFTH: That an executed copy of the Merger Agreement is on file at the principal place of business of the Surviving Corporation,
which is 1249 Eighth St, Berkeley, CA 94710, and will be furnished by the Surviving Corporation, on request and without cost, to any
stockholder of the Constituent Corporations.

SIXTH: That the Merger Agreement has been adopted by the stockholders of each Constituent Corporation pursuant to and in
accordance with Sections 228 and 251 of the DGCL.

SEVENTH: That this Certificate of Merger shall be effective upon filing with the Secretary of the State of Delaware.

* * * * *

27

IN WITNESS WHEREOF, Lygos, Inc. has caused this Certificate of Merger to be executed this [●], 2022.

LYGOS, INC.

By:
Name:
Title:

EXHIBIT A

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

LYGOS, INC.

ARTICLE I
NAME

The name of the corporation is Lygos, Inc. (the “Corporation”).

ARTICLE II
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware (the “DGCL”). In addition to the powers and privileges conferred upon the Corporation by
law and those incidental thereto, the Corporation shall have all power necessary or convenient to the conduct, promotion or attainment of
such acts and activities.

ARTICLE III
REGISTERED AGENT

The address of the Corporation’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street,
Wilmington, New Castle County, Delaware 19801. The name of its registered agent at such address is The Corporation Trust Company.
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ARTICLE IV
CAPITALIZATION

Section 4.1 Authorized Capital Stock. The total number of shares of all classes of capital stock that the Corporation shall have
authority to issue is 10 shares of common stock, par value of $0.001 per share (“Common Stock”).

Section 4.2 Common Stock. Except as otherwise required by law or this Certificate of Incorporation, the holders of shares of
Common Stock shall be entitled to one vote for each such share on each matter properly submitted to the stockholders on which the
stockholders generally are entitled to vote.

ARTICLE V
BYLAWS

In furtherance of, and not in limitation of, the powers conferred by the DGCL, the board of directors of the Corporation (the “Board”)
shall have the power and is expressly authorized to adopt, amend or repeal the bylaws of the Corporation (the “Bylaws”).

ARTICLE VI
BOARD OF DIRECTORS

Section 6.1 Board Powers. The business and affairs of the Corporation shall be managed by, or under the direction of, the Board.

Section 6.2 Number, Election, Term. The number of directors of the Corporation shall be as specified in, or determined in the
manner provided in, the Bylaws. Unless and except to the extent that the Bylaws so provide, the election of directors need not be by
written ballot.

ARTICLE VII
LIMITED LIABILITY; INDEMNIFICATION

Section 7.1 Limitation of Director Liability. A director of the Corporation shall not be personally liable to the Corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent such exemption from liability or
limitation thereof is not permitted under the DGCL as the same exists or may hereafter be amended unless he or she violated his or her
duty of loyalty to the Corporation or its stockholders, acted in bad faith, knowingly or intentionally violated the law, authorized unlawful
payments of dividends, unlawful stock purchases or unlawful redemptions, or derived improper personal benefit from his or her action as
a director. Any amendment, modification or repeal of the foregoing sentence shall not adversely affect any right or protection of a director
of the Corporation hereunder in respect of any act or omission occurring prior to the time of such amendment, modification or repeal.

Section 7.2 Indemnification and Advancement of Expenses. The Corporation, to the fullest extent permitted by applicable law,
shall indemnify all persons whom it may indemnify pursuant thereto. Expenses (including attorneys’ fees) incurred by an officer or
director in defending any civil, criminal, administrative, or investigative action, suit or proceeding for which such officer or director
may be entitled to indemnification hereunder shall be paid by the Corporation in advance of the final disposition of such action, suit
or proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be
determined that he is not entitled to be indemnified by the Corporation as authorized hereby.

ARTICLE VIII
AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation reserves the right at any time, and from time to time, to amend, alter, change, or repeal any provision contained in
this Certificate of Incorporation, and other provisions authorized by the laws of the State of Delaware at the time in force may be added
or inserted, in the manner now or hereafter prescribed by this Certificate of Incorporation and the DGCL; and all rights, preferences and
privileges of any nature conferred upon directors, stockholders, or any other persons by and pursuant to this Certificate of Incorporation
in its present form or as hereafter amended are granted subject to the rights reserved in this Article VIII.

2

EXHIBIT D
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3

CERTIFICATE OF MERGER

OF

LYGOS, INC.
(a Delaware corporation)

WITH AND INTO

FSI MERGER SUB II, INC.
(a Delaware corporation)

Pursuant to Section 251 of the Delaware General Corporation Law of the State of Delaware (the “DGCL”), Lygos, Inc., the
undersigned corporation, has executed this Certificate of Merger and hereby certifies to the following:

FIRST: The name and state of incorporation of each of the constituent corporations (the “Constituent Corporations”) of the
merger are as follows:

Name Jurisdiction of Incorporation
Lygos, Inc. Delaware

FSI Merger Sub II, Inc. Delaware

SECOND: That Agreement and Plan of Merger and Reorganization, made and entered into as of April 17, 2022 (the “Merger
Agreement”), by and among the Constituent Corporations and the other parties thereto, setting forth the terms and conditions of the
merger of Lygos, Inc. with and into FSI Merger Sub II, Inc. (the “Merger”) has been approved, adopted, executed and acknowledged by
each of the Constituent Corporations in accordance with Section 251 of the DGCL.

THIRD: That the surviving corporation in the Merger (the “Surviving Corporation”) shall be FSI Merger Sub II, Inc. and the
name of the Surviving Corporation shall be Lygos, Inc.

FOURTH: That the certificate of incorporation of the Surviving Corporation at the effective time of the Merger shall be amended
and restated to read as set forth on Exhibit A hereto, and as so amended, shall be the certificate of incorporation of the Surviving
Corporation until thereafter amended as provided therein or pursuant to the provisions of the laws of the State of Delaware.

FIFTH: That an executed copy of the Merger Agreement is on file at the principal place of business of the Surviving Corporation,
which is 1249 Eighth St, Berkeley, CA 94710, and will be furnished by the Surviving Corporation, on request and without cost, to any
stockholder of the Constituent Corporations.

SIXTH: That the Merger Agreement has been adopted by the stockholders of each Constituent Corporation pursuant to and in
accordance with Sections 228 and 251 of the DGCL.

SEVENTH: That this Certificate of Merger shall be effective upon filing with the Secretary of the State of Delaware.

* * * * *

4

IN WITNESS WHEREOF, Lygos, Inc. has caused this Certificate of Merger to be executed this [●], 2022.

LYGOS, INC.

By:
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Name:
Title:

EXHIBIT A

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

LYGOS, INC.

ARTICLE I
NAME

The name of the corporation is Lygos, Inc. (the “Corporation”).

ARTICLE II
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware (the “DGCL”). In addition to the powers and privileges conferred upon the Corporation by
law and those incidental thereto, the Corporation shall have all power necessary or convenient to the conduct, promotion or attainment of
such acts and activities.

ARTICLE III
REGISTERED AGENT

The address of the Corporation’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street,
Wilmington, New Castle County, Delaware 19801. The name of its registered agent at such address is The Corporation Trust Company.

ARTICLE IV
CAPITALIZATION

Section 4.1 Authorized Capital Stock. The total number of shares of all classes of capital stock that the Corporation shall have
authority to issue is 10 shares of common stock, par value of $0.001 per share (“Common Stock”).

Section 4.2 Common Stock. Except as otherwise required by law or this Certificate of Incorporation, the holders of shares of
Common Stock shall be entitled to one vote for each such share on each matter properly submitted to the stockholders on which the
stockholders generally are entitled to vote.

ARTICLE V
BYLAWS

In furtherance of, and not in limitation of, the powers conferred by the DGCL, the board of directors of the Corporation (the “Board”)
shall have the power and is expressly authorized to adopt, amend or repeal the bylaws of the Corporation (the “Bylaws”).

ARTICLE VI
BOARD OF DIRECTORS

Section 6.1 Board Powers. The business and affairs of the Corporation shall be managed by, or under the direction of, the Board.

Section 6.2 Number, Election, Term. The number of directors of the Corporation shall be as specified in, or determined in the
manner provided in, the Bylaws. Unless and except to the extent that the Bylaws so provide, the election of directors need not be by
written ballot.
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ARTICLE VII
LIMITED LIABILITY; INDEMNIFICATION

Section 7.1 Limitation of Director Liability. A director of the Corporation shall not be personally liable to the Corporation or
its stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent such exemption from liability or
limitation thereof is not permitted under the DGCL as the same exists or may hereafter be amended unless he or she violated his or her
duty of loyalty to the Corporation or its stockholders, acted in bad faith, knowingly or intentionally violated the law, authorized unlawful
payments of dividends, unlawful stock purchases or unlawful redemptions, or derived improper personal benefit from his or her action as
a director. Any amendment, modification or repeal of the foregoing sentence shall not adversely affect any right or protection of a director
of the Corporation hereunder in respect of any act or omission occurring prior to the time of such amendment, modification or repeal.

Section 7.2 Indemnification and Advancement of Expenses. The Corporation, to the fullest extent permitted by applicable law,
shall indemnify all persons whom it may indemnify pursuant thereto. Expenses (including attorneys’ fees) incurred by an officer or
director in defending any civil, criminal, administrative, or investigative action, suit or proceeding for which such officer or director
may be entitled to indemnification hereunder shall be paid by the Corporation in advance of the final disposition of such action, suit
or proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be
determined that he is not entitled to be indemnified by the Corporation as authorized hereby.

ARTICLE VIII
AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation reserves the right at any time, and from time to time, to amend, alter, change, or repeal any provision contained in
this Certificate of Incorporation, and other provisions authorized by the laws of the State of Delaware at the time in force may be added
or inserted, in the manner now or hereafter prescribed by this Certificate of Incorporation and the DGCL; and all rights, preferences and
privileges of any nature conferred upon directors, stockholders, or any other persons by and pursuant to this Certificate of Incorporation
in its present form or as hereafter amended are granted subject to the rights reserved in this Article VIII.

-2-

EXHIBIT E

-3-

FLEXIBLE SOLUTIONS INTERNATIONAL, INC.

2022 EQUITY INCENTIVE PLAN

1. Purposes of the Plan. The purposes of this Plan are (a) to attract and retain the best available personnel to ensure the
Company’s success and accomplish the Company’s goals; (b) to incentivize Employees, Directors and Independent Contractors with
long-term equity-based compensation to align their interests with the Company’s stockholders; and (c) to promote the success of the
Company’s business.

The Plan permits the grant of Incentive Stock Options, Nonstatutory Stock Options, Restricted Stock, Restricted Stock
Units, Stock Appreciation Rights and Stock Bonuses.

2. Definitions. As used herein, the following definitions will apply:

(a) “Administrator” means the Board or the Committee that will be administering the Plan, in accordance with Section
4 of the Plan.

(b) “Affiliate” means a Parent, a Subsidiary or any corporation or other entity that, directly or indirectly through one or
more intermediaries, controls, or is controlled by, or is under common control with, the Company.

(c) “Applicable Laws” means all applicable laws, rules, regulations and requirements, including, but not limited to, all
applicable U.S. federal or state laws, rules and regulations, the rules and regulations of any stock exchange or quotation system on which
the Common Stock is listed or quoted, and the applicable laws, rules and regulations of any other country or jurisdiction where Awards
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are, or will be, granted under the Plan or Participants reside or provide services to the Company or any Affiliate, as such laws, rules and
regulations shall be in effect from time to time.

(d) “Award” means, individually or collectively, a grant under the Plan of Options, Restricted Stock, Restricted Stock
Units, Stock Appreciation Rights or Stock Bonuses.

(e) “Award Agreement” means the written or electronic agreement setting forth the terms and provisions applicable to
each Award granted under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.

(f) “Board” means the Board of Directors of the Company.

-4-

(g) “Cause” means, with respect to the termination of a Participant’s status as a Service Provider, except as otherwise
defined in an Award Agreement, (i) in the case where there is no employment agreement, consulting agreement, change in control
agreement or similar agreement in effect between the Company or an Affiliate of the Company and the Participant at the time of the grant
of the Award (or where there is such an agreement but it does not define “cause” (or words of like import) or where it only applies upon
the occurrence of a change in control and one has not yet taken place): (A) any material breach by Participant of any material written
agreement between Participant and the Company; (B) any failure by Participant to comply with the Company’s material written policies
or rules as they may be in effect from time to time; (C) neglect or persistent unsatisfactory performance of Participant’s duties; (D)
Participant’s repeated failure to follow reasonable and lawful instructions from the Board or Chief Executive Officer; (E) Participant’s
indictment for, conviction of, or plea of guilty or nolo contendere to, any felony or crime that results in, or is reasonably expected to result
in, a material adverse effect on the business or reputation of the Company; (F) Participant’s commission of or participation in an act of
fraud against the Company; (G) Participant’s commission of or participation in an act that results in material damage to the Company’s
business, property or reputation; or (H) Participant’s unauthorized use or disclosure of any proprietary information or trade secrets of
the Company or any other party to whom the Participant owes an obligation of nondisclosure as a result of his or her relationship with
the Company; or (ii) in the case where there is an employment agreement, consulting agreement, change in control agreement or similar
agreement in effect between the Company or an Affiliate and the Participant at the time of the grant of the Award that defines “cause” (or
words of like import), “cause” as defined under such agreement; provided, however, that with regard to any agreement under which the
definition of “cause” only applies on occurrence of a change in control, such definition of “cause” shall not apply until a change in control
actually takes place and then only with regard to a termination thereafter. For purposes of clarity, a termination without “Cause” does not
include any termination that occurs solely as a result of Participant’s death or Disability. The determination as to whether a Participant’s
status as a Service Provider for purposes of the Plan has been terminated for Cause shall be made in good faith by the Company and
shall be final and binding on the Participant. The foregoing definition does not in any way limit the Company’s ability (or that of any
Affiliate or any successor thereto, as appropriate) to terminate a Participant’s employment or consulting relationship at any time, subject
to Applicable Laws.

(h) “Change in Control” except as may otherwise be provided in an Award Agreement or other applicable agreement,
means the occurrence of any of the following:

(i) The consummation of a merger or consolidation of the Company with or into another entity or any other
corporate reorganization, if the Company’s stockholders immediately prior to such merger, consolidation or reorganization cease to
directly or indirectly own immediately after such merger, consolidation or reorganization at least a majority of the combined voting power
of the continuing or surviving entity’s securities outstanding immediately after such merger, consolidation or reorganization;

(ii) The consummation of the sale, transfer or other disposition of all or substantially all of the Company’s
assets (other than (A) to a corporation or other entity of which at least a majority of its combined voting power is owned directly or
indirectly by the Company, (B) to a corporation or other entity owned directly or indirectly by the stockholders of the Company in
substantially the same proportions as their ownership of the Common Stock of the Company or (C) to a continuing or surviving entity
described in Section 2(h)(i) above in connection with a merger, consolidation or reorganization which does not result in a Change in
Control under Section 2(h)(i));

(iii) A change in the effective control of the Company which occurs on the date that a majority of members of
the Board is replaced during any twelve (12) month period by Directors whose appointment or election is not endorsed by a majority of
the members of the Board prior to the date of the appointment or election; or

-5-

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

https://www.secdatabase.com


(iv) The consummation of any transaction as a result of which any Person becomes the “beneficial owner” (as
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing at least fifty percent
(50%) of the total voting power represented by the Company’s then outstanding voting securities. For purposes of this Section 2(h), the
term “Person” shall have the same meaning as when used in Sections 13(d) and 14(d) of the Exchange Act but shall exclude:

(A) a trustee or other fiduciary holding securities under an employee benefit plan of the Company or
an Affiliate;

(B) a corporation or other entity owned directly or indirectly by the stockholders of the Company in
substantially the same proportions as their ownership of the Common Stock of the Company;

(C) the Company; and

(D) a corporation or other entity of which at least a majority of its combined voting power is owned
directly or indirectly by the Company.

A transaction shall not constitute a Change in Control if its sole purpose is to change the state of the
Company’s incorporation or to create a holding company that will be owned in substantially the same proportions by the persons who
held the Company’s securities immediately before such transactions. In addition, if any Person (as defined above) is considered to be in
effective control of the Company, the acquisition of additional control of the Company by the same Person will not be considered to cause
a Change in Control. If required for compliance with Section 409A of the Code, in no event will a Change in Control be deemed to have
occurred if such transaction is not also a “change in the ownership or effective control of” the Company or “a change in the ownership of
a substantial portion of the assets of” the Company as determined under Treasury Regulation Section 1.409A-3(i)(5) (without regard to
any alternative definition thereunder).

(i) “Code” means the Internal Revenue Code of 1986, as amended. Reference to a specific section of the Code or
regulation thereunder shall include such section or regulation, any valid regulation promulgated under such section, and any comparable
provision of any future legislation or regulation amending, supplementing or superseding such section or regulation.

(j) “Committee” means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the
Board in accordance with Section 4 hereof.

(k) “Common Stock” means the common stock of the Company.

(l) “Company” means Flexible Solutions International, Inc., an Alberta corporation, or any successor thereto.

-6-

(m) “Determination Date” means any time when the achievement of the Performance Goals associated with the
applicable Performance Period remains substantially uncertain; provided, however, that without limiting the foregoing, that if the
Determination Date occurs on or before the date on which 25% of the Performance Period has elapsed, the achievement of such
Performance Goals shall be deemed to be substantially uncertain.

(n) “Director” means a member of the Board.

(o) “Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code in the case of Incentive
Stock Options, and for all other Awards, means as determined pursuant to the terms of the long-term disability plan maintained by the
Company or, if there is none, as defined by the Social Security Administration; provided however, that if the Participant resides outside
of the United States, “Disability” shall have such meaning as is required by Applicable Laws.

(p) “Effective Date” means [●].

(q) “Employee” means any person, including Officers and Directors, employed by the Company or any Affiliate of the
Company. Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to constitute “employment” by
the Company.

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

https://www.secdatabase.com


(r) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(s) “Exchange Program” means a program under which outstanding Awards are amended to provide for a lower
exercise price or surrendered or cancelled in exchange for (i) Awards with a lower exercise price, (ii) a different type of Award or awards
under a different equity incentive plan, (iii) cash, or (iv) a combination of (i), (ii) and/or (iii). Notwithstanding the preceding, the term
Exchange Program does not include (A) any action described in Section 15 of the Plan or any action taken in connection with a Change
in Control transaction nor (B) any transfer or other disposition permitted under Section 14 of the Plan. For the purpose of clarity, each
of the actions described in the prior sentence (none of which constitutes an Exchange Program) may be undertaken or authorized by the
Administrator in its sole discretion without approval by the Company’s stockholders.

(t) “Fair Market Value” means, as of any date, the value of a Share of Common Stock determined as follows:

(i) If the Common Stock is listed on any established stock exchange or a national market system, its Fair
Market Value will be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange or
system on the day of determination, as reported in such source as the Administrator deems reliable;

(ii) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not
reported, the Fair Market Value will be the mean between the high bid and low ask prices for the Common Stock on the day of
determination, as reported in such source as the Administrator deems reliable; or

-7-

(iii) In the absence of an established market for the Common Stock, the Fair Market Value will be determined
in good faith by the Administrator in compliance with Applicable Laws and in a manner that complies with Section 409A of the Code.

(u) “Fiscal Year” means the fiscal year of the Company.

(v) “Incentive Stock Option” means an Option that by its terms qualifies and is intended to qualify as an incentive stock
option within the meaning of Section 422 of the Code and the regulations promulgated thereunder.

(w) “Independent Contractor” means any person, including an advisor, consultant or agent, engaged by the Company
or any Affiliate to render services to such entity or who renders, or has rendered, services to the Company or any Affiliate and is
compensated for such services.

(x) “Inside Director” means a Director who is an Employee.

(y) “Insider” means an Officer or Director or any other person whose transactions in Common Stock are subject to
Section 16 of the Exchange Act.

(z) “Nonstatutory Stock Option” means an Option that by its terms does not qualify or is not intended to qualify as an
Incentive Stock Option.

(aa) “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act
and the rules and regulations promulgated thereunder.

(bb) “Option” means a stock option granted pursuant to the Plan.

(cc) “Outside Director” means a Director who is not an Employee.

(dd) “Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the
Company if each of the corporations other than the Company owns stock possessing fifty percent (50%) or more of the total combined
voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Parent on a
date after the adoption of the Plan shall be considered a Parent commencing as of such date.

(ee) “Participant” means the holder of an outstanding Award.

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

https://www.secdatabase.com


-8-

(ff) “Performance Goal” means a formula or standard determined by the Administrator with respect to each
Performance Period based on one or more of the following criteria and any adjustment(s) thereto established by the Administrator:
(i) sales or non-sales revenue; (ii) return on revenue; (iii) operating income; (iv) income or earnings including operating income; (v)
income or earnings before or after taxes, interest, depreciation and/or amortization; (vi) income or earnings from continuing operations;
(vii) net income; (viii) pre-tax income or after-tax income; (ix) net income excluding amortization of intangible assets, depreciation and
impairment of goodwill and intangible assets and/or excluding charges attributable to the adoption of new accounting pronouncements;
(x) raising of financing or fundraising; (xi) project financing; (xii) revenue or revenue backlog; (xiii) gross margin; (xiv) operating margin
or profit margin; (xv) capital expenditures, cost targets, reductions and savings and expense management; (xvi) return on assets (gross or
net), return on investment, return on capital, or return on stockholder equity; (xvii) cash flow, operating cash flow, free cash flow, cash
flow return on investment (discounted or otherwise), net cash provided by operations, or cash flow in excess of cost of capital; (xviii)
performance warranty and/or guarantee claims; (xix) stock price or total stockholder return; (xx) earnings or book value per share (basic
or diluted); (xxi) economic value created; (xxii) pre-tax profit or after-tax profit; (xxiii) strategic business criteria, consisting of one or
more objectives based on meeting specified market penetration or market share, completion of strategic agreements such as licenses,
joint ventures, acquisitions, and the like, geographic business expansion, objective customer satisfaction or information technology
goals, intellectual property asset metrics; (xxiv) objective goals relating to divestitures, joint ventures, mergers, acquisitions and similar
transactions; (xxv) objective goals relating to staff management, results from staff attitude and/or opinion surveys, staff satisfaction
scores, staff safety, staff accident and/or injury rates, compliance, headcount, performance management or completion of critical staff
training initiatives; (xxvi) objective goals relating to projects, including project completion, timing and/or achievement of milestones,
project budget, technical progress against work plans; and (xxvii) enterprise resource planning. Awards issued to Participants may take
into account other criteria (including subjective criteria). Performance Goals may differ from Participant to Participant, Performance
Period to Performance Period and from Award to Award. Any criteria used may be measured, as applicable, (A) in absolute terms, (B)
in relative terms (including, but not limited to, any increase (or decrease) over the passage of time and/or any measurement against other
companies or financial or business or stock index metrics particular to the Company), (C) on a per share and/or share per capita basis,
(D) against the performance of the Company as a whole or against any Affiliate(s), particular segment(s), business unit(s) or product(s)
of the Company or individual project company, (E) on a pre-tax or after-tax basis, (F) on a GAAP or non-GAAP basis, and/or (G) using
an actual foreign exchange rate or on a foreign exchange neutral basis.

(gg) “Performance Period” means the time period during which the Performance Goals or other vesting provisions
must be satisfied for Awards. Performance Periods may be of varying and overlapping duration, at the sole discretion of the Administrator.

(hh) “Period of Restriction” means the period during which the transfer of Shares of Restricted Stock is subject to
restrictions and therefore, the Shares are subject to a substantial risk of forfeiture. Such restrictions may be based on the passage of time,
the achievement of target levels of performance, or the occurrence of other events as determined by the Administrator.

(ii) “Plan” means this 2022 Equity Incentive Plan.

(jj) “Prior Plan” means the Company’s Non-Qualified Stock Option Plan as of December 31, 2020, as amended..

-9-

(kk) “Registration Date” means the effective date of the first registration statement that is filed by the Company and
declared effective pursuant to Section 12(g) of the Exchange Act, with respect to any class of the Company’s securities.

(ll) “Restricted Stock” means Shares issued pursuant to a Restricted Stock Award under Section 7 of the Plan.

(mm) “Restricted Stock Unit” means a bookkeeping entry representing an amount equal to the Fair Market Value of
one Share, granted pursuant to Section 8 of the Plan. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the
Company.

(nn) “Rule 16b-3” means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect when discretion
is being exercised with respect to the Plan.

(oo) “Section 16(b)” means Section 16(b) of the Exchange Act.
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(pp) “Section 409A of the Code” means Section 409A of the Code and any final Treasury Regulations and Internal
Revenue Service guidance thereunder, as each may be amended from time to time.

(qq) “Service Provider” means an Employee, Director or Independent Contractor.

(rr) “Share” means a share of the Common Stock, as adjusted in accordance with Section 15 of the Plan.

(ss) “Stock Appreciation Right” means an Award, granted alone or in connection with an Option, that pursuant to
Section 9 of the Plan is designated as a Stock Appreciation Right.

(tt) “Stock Bonus” means an Award granted pursuant to Section 10 of the Plan.

(uu) “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning
with the Company if each of the corporations other than the last corporation in the unbroken chain owns stock possessing fifty percent
(50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such chain. A corporation that
attains the status of a Subsidiary on a date after the adoption of the Plan shall be considered a Subsidiary commencing as of such date.

(vv) “Tax-Related Items” means any or all applicable national, local or other income tax, social insurance or other
social contributions, national insurance, social security, payroll tax, fringe benefits tax, payment on account, withholding, required
deductions or payments or other tax-related items.
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3. Stock Subject to the Plan.

(a) Stock Subject to the Plan. Subject to the provisions of Sections 3(b) and 15 of the Plan, the maximum aggregate
number of Shares that may be issued under the Plan is (i) [●]1 Shares, plus (ii) the number of Shares reserved for future issuance and
not subject to outstanding awards under our Prior Plan on the Effective Date that will be added to the Plan on such date, plus (iii) the
number of Shares subject to awards or issued under the Prior Plan that otherwise would have been returned to the Prior Plan on or after
the Effective Date on account of the expiration, cancellation, forfeiture or repurchase of awards granted thereunder, with the maximum
number of Shares to be added to the Plan pursuant to clause (ii) to be [●] Shares and clause (iii) to be [●] Shares. The Shares may be
authorized, but unissued, or reacquired Common Stock.

(b) Automatic Share Reserve Increase. The number of Shares available for issuance under the Plan will be automatically
increased on the first day of each Fiscal Year beginning with the 2023 Fiscal Year, in an amount equal to the smallest of (i) five percent
(5%) of the outstanding Shares on the last day of the immediately preceding Fiscal Year, (ii) [●] Shares, and (iii) such number of Shares
determined by the Board.

(c) Lapsed Awards. To the extent an Award expires or is forfeited or becomes unexercisable for any reason without
having been exercised in full, or is surrendered pursuant to an Exchange Program, the unissued Shares that were subject thereto shall,
unless the Plan shall have been terminated, continue to be available under the Plan for issuance pursuant to future Awards. In addition,
any Shares which are retained by the Company upon exercise of an Award in order to satisfy the exercise or purchase price for such
Award or any withholding taxes due with respect to such Award shall be treated as not issued and shall continue to be available under the
Plan for issuance pursuant to future Awards. Shares issued under the Plan and later forfeited to the Company due to the failure to vest
or repurchased by the Company at the original purchase price paid to the Company for the Shares (including, without limitation, upon
forfeiture to or repurchase by the Company in connection with a Participant ceasing to be a Service Provider) shall again be available
for future grant under the Plan. To the extent an Award under the Plan is paid out in cash rather than Shares, such cash payment will not
result in reducing the number of Shares available for issuance under the Plan. Notwithstanding the foregoing, subject to the provisions of
Section 15 below, the maximum aggregate number of Shares that may be issued under the Plan pursuant to the exercise of Incentive Stock
Options shall equal the number set forth in Section 3(a) plus, to the extent allowable under Section 422 of the Code and the regulations
promulgated thereunder, any Shares that become or again be available for issuance pursuant to Sections 3(b) and 3(c).

(d) Assumption or Substitution of Awards by the Company. The Administrator, from time to time, may determine to
substitute or assume outstanding awards granted by another company, whether in connection with an acquisition, merger or consolidation
of such other company or otherwise, by either: (i) assuming such award under this Plan or (ii) granting an Award under this Plan in
substitution of such other company’s award. Such assumption or substitution will be permissible if the holder of the substituted or
assumed award would have been eligible to be granted an Award under this Plan if the other company had applied the rules of this Plan to
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such grant. In the event the Administrator elects to assume an award granted by another company, subject to the requirements of Section
409A of the Code, the purchase price or the exercise price, as the case may be, and the number and nature of Shares issuable upon exercise
or settlement of any such Award will be adjusted appropriately. In the event the Administrator elects to grant a new Option in substitution
rather than assuming an existing option, such new Option may be granted with a similarly adjusted exercise price. Any awards that are
assumed or substituted under this Plan shall not reduce the number of Shares authorized for grant under the Plan or authorized for grant
to a Participant in any Fiscal Year.

1 NTD: This number will equal 10% of FSI’s fully-diluted outstanding stock immediately after the Closing.
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4. Administration of the Plan.

(a) Procedure.

(i) Multiple Administrative Bodies. Different Committees with respect to different groups of Service Providers
may administer the Plan.

(ii) Rule 16b-3. To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3, the
transactions contemplated hereunder will be structured to satisfy the requirements for exemption under Rule 16b-3.

(iii) Other Administration. Other than as provided above, the Plan will be administered by (A) the Board or
(B) a Committee.

(b) Powers of the Administrator. Subject to the provisions of the Plan, the Administrator will have the authority, in its
discretion:

(i) to determine the Fair Market Value in accordance with Section 2(t) of the Plan;

(ii) to select the Service Providers to whom Awards may be granted hereunder;

(iii) to determine the number of Shares to be covered by each Award granted hereunder;

(iv) to approve forms of Award Agreements for use under the Plan;

(v) to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted
hereunder; such terms and conditions include, but are not limited to, the exercise price, the time or times when Awards may be exercised
(which may be based on Performance Goals), any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation
regarding any Award or the Shares relating thereto, based in each case on such factors as the Administrator will determine;

(vi) to institute and determine the terms and conditions of an Exchange Program; provided however, that the
Administrator shall not implement an Exchange Program without the approval of the holders of a majority of the Shares that are present
in person or by proxy and entitled to vote at any annual or special meeting of the Company’s stockholders;
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(vii) to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;

(viii) correct any defect, supply any omission or reconcile any inconsistency in this Plan, any Award or any
Award Agreement;

(ix) to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations
established for the purpose of satisfying non-U.S. Applicable Laws, for qualifying for favorable tax treatment under applicable non-U.S.
Applicable Laws or facilitating compliance with non-U.S. Applicable Laws (sub-plans may be created for any of these purposes);
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(x) to modify or amend each Award (subject to Section 22 of the Plan), including but not limited to the
discretionary authority to extend the post-termination exercisability period of Awards, to accelerate vesting and to extend the maximum
term of an Option (subject to Section 6(b) of the Plan regarding Incentive Stock Options);

(xi) adjust Performance Goals to take into account changes in Applicable Laws or in accounting or tax rules,
or such other extraordinary, unforeseeable, nonrecurring or infrequently occurring events or circumstances as the Administrator deems
necessary or appropriate to avoid windfalls or hardships;

(xii) to allow Participants to satisfy tax withholding obligations in such manner as prescribed in Section 16 of
the Plan;

(xiii) to authorize any person to execute on behalf of the Company any instrument required to effect the grant
of an Award previously granted by the Administrator;

(xiv) to allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that would
otherwise be due to such Participant under an Award; and

(xv) to make all other determinations deemed necessary or advisable for administering the Plan.

(c) Effect of Administrator’s Decision. The Administrator’s decisions, determinations and interpretations will be final
and binding on all Participants and any other holders of Awards. Any dispute regarding the interpretation of the Plan or any Award
Agreement shall be submitted by the Participant to the Company for review. Any Officer of the Company, including but not limited to
Insiders, shall have the authority to review and resolve disputes with respect to Awards held by Participants who are not Insiders, and such
resolution shall be final and binding on the Company and the Participant. Only a Committee comprised of two or more “non-employee
directors” of the Board (as defined in the regulations promulgated under Section 16 of the Exchange Act) shall have the authority to
review and resolve disputes with respect to Awards held by Participants who are Insiders, and such resolution shall be final and binding
on the Company and the Participant.
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(d) Delegation. To the extent permitted by Applicable Laws, the Board or Committee, in its sole discretion and on such
terms and conditions as it may provide, may delegate all or any part of its authority and powers under the Plan to one or more Directors
or officers of the Company who may be (but are not required to be) Insiders (each, a “Delegate”) to (i) designate Employees who are
not Insiders to be recipients of Awards, (ii) determine the number of Shares to be subject to such Awards granted to such designated
Employees, and (iii) take any and all actions on behalf of the Board or Committee other than any actions that affect the amount or form
of compensation of Insiders or have material tax, accounting, financial, human resource or legal consequences to the Company or its
Affiliates; provided, however, that the Board or Committee resolutions regarding any delegation with respect to (i) and (ii) will specify
the total number of Shares that may be subject to the Awards granted by such Delegate and that such Delegate may not grant an Award
to himself or herself. Any Awards will be granted on the form of Award Agreement most recently approved for use by the Board or
Committee, unless otherwise provided in the resolutions approving the delegation authority.

(e) Administration of Awards Subject to Performance Goals. The Administrator will, in its sole discretion, determine
the Performance Goals, if any, applicable to any Award (including any adjustment(s) thereto that will be applied in determining the
achievement of such Performance Goals) on or prior to the Determination Date. The Performance Goals may differ from Participant to
Participant and from Award to Award. The Administrator shall determine and approve the extent to which such Performance Goals have
been timely achieved and the extent to which the Shares subject to such Award have thereby been earned.

(f) Section 16 of the Exchange Act. Awards granted to Participants who are Insiders must be approved by two or more
“non-employee directors” of the Board (as defined in the regulations promulgated under Section 16 of the Exchange Act).

(g) Limitation of Liability. Each person who is or has been a member of the Administrator and each employee of the
Company or an Affiliate who is a Delegate shall be indemnified and held harmless by the Company from and against any loss, cost,
liability or expense that may be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim,
action, suit or proceeding to which he or she may be a party or in which he or she may be involved by reason of any action or failure to
act under the Plan and against and from any and all amounts paid by him or her in satisfaction of judgment in any such action, suit or
proceeding against him or her, provided such loss, cost, liability or expense is not attributable to such person’s willful misconduct. Any
person seeking indemnification under this provision shall give the Company prompt notice of any claim and shall give the Company an
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opportunity, at its own expense, to handle and defend the same before the person undertakes to handle and defend such claim on his or her
own behalf. The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such persons
may be entitled, including under the Company’s Articles of Incorporation or Bylaws, as a matter of Applicable Laws, or otherwise, or
any power that the Company may have to indemnify them or hold them harmless.

5. Award Eligibility. Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units and Stock
Bonuses may be granted to Service Providers. Incentive Stock Options may be granted only to Employees. Eligibility for Incentive Stock
Options is limited to individuals described in the first sentence of this Section 5 who are Employees of the Company or of a “parent
corporation” or “subsidiary corporation” of the Company as those terms are defined in Section 424 of the Code.

-14-

6. Stock Options.

(a) Limitations. Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a
Nonstatutory Stock Option. However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of the Shares
with respect to which Incentive Stock Options are exercisable for the first time by the Participant during any calendar year (under all
plans of the Company and any Affiliate) exceeds one hundred thousand dollars ($100,000), such Options will be treated as Nonstatutory
Stock Options. For purposes of this Section 6(a), Incentive Stock Options will be taken into account in the order in which they were
granted. The Fair Market Value of the Shares will be determined as of the date the Option with respect to such Shares is granted. With
respect to the Administrator’s authority in Section 4(b)(x) of the Plan, if, at the time of any such extension, the exercise price per Share of
the Option is less than the Fair Market Value of a Share, the extension shall, unless otherwise determined by the Administrator, be limited
to the earlier of (i) the maximum term of the Option as set by its original terms, or (ii) ten (10) years from the grant date. Unless otherwise
determined by the Administrator, any extension of the term of an Option pursuant to this Section 6(a) shall comply with Section 409A of
the Code to the extent necessary to avoid taxation thereunder.

(b) Term of Option. The term of each Option will be stated in the Award Agreement. In the case of an Incentive Stock
Option, the term will be ten (10) years from the date of grant or such shorter term as may be provided in the Award Agreement. Moreover,
in the case of an Incentive Stock Option granted to a Participant who, at the time the Incentive Stock Option is granted, owns stock
representing more than ten percent (10%) of the total combined voting power of all classes of stock of the Company or any Affiliate, the
term of the Incentive Stock Option will be five (5) years from the date of grant or such shorter term as may be provided in the Award
Agreement.

(c) Exercise Price and Other Terms.

(i) Exercise Price. The per share exercise price for the Shares to be issued pursuant to exercise of an Option
will be determined by the Administrator, subject to the following:

(A) In the case of an Incentive Stock Option

(1) granted to an Employee who, at the time the Incentive Stock Option is granted, owns
stock representing more than ten percent (10%) of the voting power of all classes of stock of the Company or any Affiliate, the per Share
exercise price will be no less than one hundred ten percent (110%) of the Fair Market Value per Share on the date of grant.
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(2) granted to any Employee other than an Employee described in paragraph (A)
immediately above, the per Share exercise price will be no less than one hundred percent (100%) of the Fair Market Value per Share on
the date of grant.

(B) In the case of a Nonstatutory Stock Option, the per Share exercise price will be no less than one
hundred percent (100%) of the Fair Market Value per Share on the date of grant.

(C) Notwithstanding the foregoing, Options may be granted with a per Share exercise price of less
than one hundred percent (100%) of the Fair Market Value per Share on the date of grant pursuant to a transaction described in, and in a
manner consistent with, Section 424(a) of the Code.
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(ii) Vesting and Exercisability. At the time an Option is granted, the Administrator will fix the period within
which the Option may vest and/or be exercised and will determine any conditions that must be satisfied before the Option may vest and/or
be exercised. An Option will vest and/or become exercisable at such times and upon such terms as are determined by the Administrator,
which may include upon the completion of a specified period of service with the Company or an Affiliate and/or be based upon the
achievement of Performance Goals during a Performance Period as set out in advance in the Participant’s Award Agreement. If an Option
vests and/or becomes exercisable based upon the satisfaction of Performance Goals, then the Administrator will: (A) determine the nature,
length and starting date of any Performance Period; (B) select the Performance Goals to be used to measure the performance; and (C)
determine what additional conditions, if any, should apply.

(iii) Form of Consideration. The Administrator will determine the acceptable form of consideration for
exercising an Option, including the method of payment. In the case of an Incentive Stock Option, the Administrator will determine the
acceptable form of consideration at the time of grant. Such consideration for both types of Options may consist entirely of: (A) cash; (B)
check; (C) promissory note, to the extent permitted by Applicable Laws; (D) other Shares, provided that such Shares have a Fair Market
Value on the date of surrender equal to the aggregate exercise price of the Shares as to which such Option will be exercised and provided
that accepting such Shares will not result in any adverse accounting consequences to the Company, as the Administrator determines in its
sole discretion; (E) consideration received by the Company under a broker-assisted (or other) cashless exercise program (whether through
a broker or otherwise) implemented by the Company in connection with the Plan; (F) by net exercise; (G) such other consideration and
method of payment for the issuance of Shares to the extent permitted by Applicable Laws; or (H) any combination of the foregoing
methods of payment.

(d) Exercise of Option.

(i) Procedure for Exercise; Rights as a Stockholder. Any Option granted hereunder will be exercisable
according to the terms of the Plan and at such times and under such conditions as determined by the Administrator and set forth in the
Award Agreement. An Option may not be exercised for a fraction of a Share.
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An Option will be deemed exercised when the Company receives: (a) a notice of exercise (in such
form as the Administrator may specify from time to time) from the person entitled to exercise the Option, and (b) full payment for the
Shares with respect to which the Option is exercised (together with full payment of any applicable taxes or other amounts required to be
withheld or deducted with respect to the Option). Full payment may consist of any consideration and method of payment authorized by
the Administrator and permitted by the Award Agreement and the Plan. Shares issued upon exercise of an Option will be issued in the
name of the Participant or, if requested by the Participant, in the name of the Participant and his or her spouse. Until the Shares are issued
(as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company), no right to
vote or receive dividends or any other rights as a stockholder will exist with respect to the Shares subject to an Option, notwithstanding the
exercise of the Option. The Company will issue (or cause to be issued) such Shares promptly after the Option is exercised. No adjustment
will be made for a dividend or other right for which the record date is prior to the date the Shares are issued, except as provided in Section
15 of the Plan.

(ii) Termination of Relationship as a Service Provider. If a Participant ceases to be a Service Provider, other
than upon the Participant’s termination as the result of the Participant’s death, Disability or Cause, the Participant may exercise his or her
Option within such period of time as is specified in the Award Agreement to the extent that the Option is vested on the date of termination
(but in no event later than the expiration of the term of such Option as set forth in the Award Agreement). In the absence of a specified
time in the Award Agreement, the Option will remain exercisable for three (3) months following the Participant’s termination. Unless
otherwise provided by the Administrator, if on the date of termination the Participant is not vested as to his or her entire Option, the
Shares covered by the unvested portion of the Option will revert to the Plan. If after termination the Participant does not exercise his or
her Option within the time specified by the Administrator, the Option will terminate, and the Shares covered by such Option will revert
to the Plan.

(iii) Disability of Participant. If a Participant ceases to be a Service Provider as a result of the Participant’s
Disability, the Participant may exercise his or her Option within such period of time as is specified in the Award Agreement to the extent
the Option is vested on the date of termination (but in no event later than the expiration of the term of such Option as set forth in the
Award Agreement). In the absence of a specified time in the Award Agreement, the Option will remain exercisable for twelve (12) months
following the Participant’s termination. Unless otherwise provided by the Administrator, if on the date of termination the Participant is not
vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will revert to the Plan. If after termination

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

https://www.secdatabase.com


the Participant does not exercise his or her Option within the time specified herein, the Option will terminate, and the Shares covered by
such Option will revert to the Plan.
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(iv) Death of Participant. If a Participant dies while a Service Provider, the Option may be exercised following
the Participant’s death within such period of time as is specified in the Award Agreement to the extent that the Option is vested on the
date of death (but in no event may the Option be exercised later than the expiration of the term of such Option as set forth in the Award
Agreement), by the Participant’s designated beneficiary, provided such beneficiary has been designated prior to the Participant’s death in
a form acceptable to the Administrator. If no such beneficiary has been designated by the Participant, then such Option may be exercised
by the personal representative of the Participant’s estate or by the person(s) to whom the Option is transferred pursuant to the Participant’s
will or in accordance with the laws of descent and distribution. In the absence of a specified time in the Award Agreement, the Option
will remain exercisable for twelve (12) months following the Participant’s death. Unless otherwise provided by the Administrator, if on
the date of termination the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option
will revert to the Plan. If the Option is not so exercised within the time specified herein, the Option will terminate, and the Shares covered
by such Option will revert to the Plan.

(v) Termination for Cause. If a Participant ceases to be a Service Provider as a result of being terminated for
Cause, any outstanding Option (including any vested portion thereof) held by such Participant shall immediately terminate in its entirety
upon the Participant being first notified of his or her termination for Cause and the Participant will be prohibited from exercising his or
her Option from and after the date of such notification. All the Participant’s rights under any Option, including the right to exercise the
Option, may be suspended pending an investigation of whether Participant will be terminated for Cause.

7. Restricted Stock.

(a) Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Administrator, at any time and from
time to time, may grant Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in its sole discretion, will
determine.

(b) Vesting Criteria and Other Terms. Each Award of Restricted Stock will be evidenced by an Award Agreement
that will specify the Period of Restriction, the number of Shares granted, and such other terms and conditions as the Administrator,
in its sole discretion, will determine. Unless the Administrator determines otherwise, the Company as escrow agent will hold Shares
of Restricted Stock until the restrictions on such Shares have lapsed. The restrictions will lapse at such times and upon such terms
as are determined by the Administrator, which may include upon the completion of a specified period of service with the Company
or an Affiliate and/or be based upon the achievement of Performance Goals during a Performance Period as set out in advance in
the Participant’s Award Agreement. If the unvested Shares of Restricted Stock will be earned and the restrictions will lapse upon the
satisfaction of Performance Goals, then the Administrator will: (i) determine the nature, length and starting date of any Performance
Period; (ii) select the Performance Goals to be used to measure the performance; and (iii) determine what additional conditions, if any,
should apply.

(c) Transferability. Except as provided in this Section 7 or the Award Agreement, Shares of Restricted Stock may not
be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated while they are subject to restrictions.

(d) Other Restrictions. The Administrator, in its sole discretion, may impose such other restrictions on Shares of
Restricted Stock as it may deem advisable or appropriate.
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(e) Removal of Restrictions. Except as otherwise provided in this Section 7, Shares of Restricted Stock covered by
each Restricted Stock grant made under the Plan will be released from escrow as soon as practicable after the last day of the Period of
Restriction or at such other time as the Administrator may determine. The Administrator, in its discretion, may accelerate the time at
which any restrictions will lapse or be removed.

(f) Voting Rights. During the Period of Restriction, Service Providers holding Shares of Restricted Stock granted
hereunder may exercise full voting rights with respect to those Shares, unless the Administrator determines otherwise.
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(g) Dividends and Other Distributions. During the Period of Restriction, Service Providers holding Shares of Restricted
Stock will be entitled to receive all dividends and other distributions paid with respect to such Shares, unless the Administrator provides
otherwise. All such dividends or other distributions will be subject to the same terms, restrictions and risk of forfeiture as the Shares of
Restricted Stock with respect to which the dividends or other distributions accrue and shall not be paid or distributed unless and until
such related Shares have vested and been earned.

(h) Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted Stock for
which restrictions have not lapsed will be cancelled and returned as unissued Shares to the Company and again will become available for
grant under the Plan.

8. Restricted Stock Units.

(a) Grant of Restricted Stock Units. Restricted Stock Units may be granted at any time and from time to time as
determined by the Administrator. After the Administrator determines that it will grant Restricted Stock Units under the Plan, it will advise
the Participant in an Award Agreement of the terms, conditions, and restrictions (if any) related to the grant, including the number of
Restricted Stock Units.

(b) Vesting Criteria and Other Terms. The Administrator will set the vesting criteria and other terms of the Restricted
Stock Units in its discretion, which, depending on the extent to which the vesting criteria and other terms are met, will determine the
number of Restricted Stock Units that will be paid out to the Participant. A Restricted Stock Unit Award will vest at such times and
upon such terms as are determined by the Administrator, which may include upon the completion of a specified period of service with
the Company or an Affiliate and/or be based upon the achievement of Performance Goals during a Performance Period as set out in
advance in the Participant’s Award Agreement. If Restricted Stock Units vest based upon the satisfaction of Performance Goals, then the
Administrator will: (i) determine the nature, length and starting date of any Performance Period; (ii) select the Performance Goals to be
used to measure the performance; and (iii) determine what additional conditions, if any, should apply.

(c) Earning Restricted Stock Units. Upon meeting the applicable vesting criteria and other conditions, the Participant
will be entitled to receive a payout as determined by the Administrator. Notwithstanding the foregoing, at any time after the grant of
Restricted Stock Units, the Administrator, in its sole discretion, may reduce or waive any vesting criteria or other conditions that must be
met to receive a payout.
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(d) Dividend Equivalents. The Administrator may, in its sole discretion, award dividend equivalents in connection with
the grant of Restricted Stock Units that may be settled in cash, in Shares of equivalent value, or in some combination thereof. Absent a
contrary provision in an Award Agreement, such dividend equivalents shall be subject to the same terms, restrictions and risk of forfeiture
as the Restricted Stock Units with respect to which the dividends accrue and shall not be paid or settled unless and until the related
Restricted Stock Units have vested and been earned. To the extent applicable, any such dividend equivalents will comply with Section
409A of the Code or other similar Applicable Law.

(e) Form and Timing of Payment. Payment of earned Restricted Stock Units will be made upon the date(s) determined
by the Administrator and set forth in the Award Agreement. The Administrator, in its sole discretion, may only settle earned Restricted
Stock Units in cash, Shares, or a combination of both.

(f) Cancellation. On the date set forth in the Award Agreement, all Shares underlying any unvested or unearned
Restricted Stock Units will be forfeited to the Company for future issuance.

9. Stock Appreciation Rights.

(a) Grant of Stock Appreciation Rights. Subject to the terms and conditions of the Plan, a Stock Appreciation Right
may be granted to Service Providers at any time and from time to time as will be determined by the Administrator, in its sole discretion.

(b) Number of Shares. The Administrator will have complete discretion to determine the number of Stock Appreciation
Rights granted to any Service Provider.
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(c) Exercise Price. The per Share exercise price for the Shares to be issued pursuant to exercise of a Stock Appreciation
Right will be determined by the Administrator and will be no less than one hundred percent (100%) of the Fair Market Value per Share
on the date of grant.

(d) Vesting Criteria and Other Terms. Other than the per Share exercise price, the Administrator, subject to the
provisions of the Plan, will have complete discretion to determine the terms and conditions of Stock Appreciation Rights granted under
the Plan. Each Stock Appreciation Right grant will be evidenced by an Award Agreement that will specify the exercise price, the term
of the Stock Appreciation Right, the conditions of vesting and/or exercise, and such other terms and conditions as the Administrator, in
its sole discretion, will determine. A Stock Appreciation Right will vest and/or become exercisable at such times and upon such terms
as are determined by the Administrator, which may include upon the completion of a specified period of service with the Company
or an Affiliate and/or be based upon the achievement of Performance Goals during a Performance Period as set out in advance in
the Participant’s Award Agreement. If a Stock Appreciation Right vests and/or becomes exercisable based upon on the satisfaction of
Performance Goals, then the Administrator will: (i) determine the nature, length and starting date of any Performance Period; (ii) select
the Performance Goals to be used to measure the performance; and (iii) determine what additional conditions, if any, should apply.
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(e) Expiration of Stock Appreciation Rights. A Stock Appreciation Right granted under the Plan will expire upon the
date determined by the Administrator, in its sole discretion, and set forth in the Award Agreement. Notwithstanding the foregoing, the
rules of Section 6(b) of the Plan relating to the maximum term and Section 6(d) of the Plan relating to exercise also will apply to Stock
Appreciation Rights.

(f) Payment of Stock Appreciation Right Amount. Upon exercise of a Stock Appreciation Right, a Participant will be
entitled to receive payment from the Company in an amount determined by multiplying:

(i) The difference between the Fair Market Value of a Share on the date of exercise over the exercise price;
times

(ii) The number of Shares with respect to which the Stock Appreciation Right is exercised.

At the discretion of the Administrator, the payment upon Stock Appreciation Right exercise may be in cash, in Shares of
equivalent value, or in some combination thereof.

10. Stock Bonuses.

(a) Awards of Stock Bonuses. A Stock Bonus is an Award of Shares to an eligible person without a purchase price that
is not subject to any restrictions. All Stock Bonuses may but are not required to be made pursuant to an Award Agreement.

(b) Number of Shares. The Administrator will determine the number of Shares to be awarded to the Participant under a
Stock Bonus and any other terms applicable to such Stock Bonus.

(c) Form of Payment to Participant. Payment may be made in the form of cash, whole Shares, or a combination thereof,
based on the Fair Market Value of the Shares subject to the Stock Bonus on the date of payment, as determined in the sole discretion of
the Administrator.

11. Outside Director Limitations. Stock awards granted during a single Fiscal Year under the Plan or otherwise, taken together
with any cash fees paid during such Fiscal Year for services on the Board, shall not exceed (a) $[●] in total value for any Outside Director
serving in his or her first year of service as an Outside Director and (b) $[●] in total value for any other Outside Director (calculating the
value of any such stock awards based on the grant date fair value of such stock awards for financial reporting purposes). Such applicable
limit shall include the value of any stock awards that are received in lieu of all or a portion of any annual committee cash retainers or
other similar cash-based payments. Stock awards granted to an individual while he or she was serving in the capacity as an Employee or
while he or she was an Independent Contractor but not an Outside Director will not count for purposes of the limitations set forth in this
Section 11.
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12. Leaves of Absence/Transfer Between Locations. The Administrator shall have the discretion to determine at any time
whether and to what extent the vesting of Awards shall be suspended during any leave of absence; provided, however, that in the absence
of such determination, vesting of Awards shall continue during any paid leave and shall be suspended during any unpaid leave (unless
otherwise required by Applicable Laws). A Participant will not cease to be an Employee in the case of (a) any leave of absence approved
by the Participant’s employer or (b) transfers between locations of the Company or between the Company or any Affiliate. If an Employee
is holding an Incentive Stock Option and such leave exceeds three (3) months then, for purposes of Incentive Stock Option status
only, such Employee’s service as an Employee shall be deemed terminated on the first (1st) day following such three (3) month period
and the Incentive Stock Option shall thereafter automatically treated for tax purposes as a Nonstatutory Stock Option in accordance
with Applicable Laws, unless reemployment upon the expiration of such leave is guaranteed by contract or statute, or unless provided
otherwise pursuant to a written Company policy.

13. Change in Time Commitment. In the event a Participant’s regular level of time commitment in the performance of his or
her services for the Company or any Affiliates is reduced (for example, and without limitation, if the Participant is an Employee of the
Company and the Employee has a change in status from full-time to part-time or takes an extended leave of absence) after the date of
grant of any Award, the Administrator, in its sole discretion, may, subject to Applicable Laws, (a) make a corresponding reduction in
the number of Shares or cash amount subject to any portion of such Award that is scheduled to vest, become exercisable and/or become
payable after the date of such change in time commitment, and (b) in lieu of or in combination with such a reduction, extend the vesting,
exercise or payout schedule applicable to such Award (in accordance with Section 409A of the Code, as applicable). In the event of any
such reduction, the Participant will have no right with respect to any portion of the Award that is so reduced.

14. Transferability of Awards. Unless determined otherwise by the Administrator, an Award may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or distribution and may be exercised,
during the lifetime of the Participant, only by the Participant. The designation of a beneficiary or the transfer to the beneficiary in
accordance with Section 26 of the Plan will not constitute a transfer for purposes of this Section 14. If the Administrator makes an Award
transferable, such Award will contain such additional terms and conditions as the Administrator deems appropriate provided, however,
that in no event may any Award be transferred for consideration to a third-party financial institution.

15. Adjustments; Dissolution or Liquidation; Merger or Change in Control.

(a) Adjustments. In the event of a stock split, reverse stock split, stock dividend, combination, consolidation,
recapitalization (including a recapitalization through a large nonrecurring cash dividend) or reclassification of the Shares, subdivision of
the Shares, a rights offering, a reorganization, merger, spin-off, split-up, repurchase, or exchange of Common Stock or other securities of
the Company or other significant corporate transaction, or other change affecting the Common Stock occurs, the Administrator, in order
to prevent dilution, diminution or enlargement of the benefits or potential benefits intended to be made available under the Plan, will, in
such manner as it may deem equitable, adjust the number, kind and class of securities that may be delivered under the Plan and/or the
number, class, kind and price of securities covered by each outstanding Award. Notwithstanding the forgoing, all adjustments under this
Section 15 shall be made in a manner that does not result in taxation under Section 409A of the Code.
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(b) Dissolution or Liquidation. In the event of the proposed winding up, dissolution or liquidation of the Company, the
Administrator will notify each Participant as soon as practicable prior to the effective date of such proposed transaction. To the extent it
has not been previously exercised or settled, an Award will terminate immediately prior to the consummation of such proposed action.

(c) Corporate Transaction. In the event of (i) a transfer of all or substantially all of the Company’s assets, (ii) a merger,
consolidation or other capital reorganization or business combination transaction of the Company with or into another corporation, entity
or person, (iii) the consummation of a transaction, or series of related transactions, in which any “person” (as such term is used in
Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly
or indirectly, of more than 50% of the Company’s then outstanding capital stock, or (iv) a Change in Control (each, a “Corporate
Transaction”), each outstanding Award (vested or unvested) will be treated as the Administrator determines, which determination may
be made without the consent of any Participant and need not treat all outstanding Awards (or portion thereof) in an identical manner. Such
determination, without the consent of any Participant, may provide (without limitation) for one or more of the following in the event of a
Corporate Transaction: (A) the continuation of such outstanding Awards by the Company (if the Company is the surviving corporation);
(B) the assumption of such outstanding Awards by the surviving corporation or its parent; (C) the substitution by the surviving corporation
or its parent of new awards for such outstanding Awards; (D) the cancellation of such outstanding Awards in exchange for a payment
to the Participants equal to the excess of (1) the Fair Market Value of the Shares subject to such Awards as of the closing date of such
Corporate Transaction over (2) the exercise price or purchase price paid or to be paid (if any) for the Shares subject to the Awards;

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

https://www.secdatabase.com


provided further, that at the discretion of the Administrator, such payment may be subject to the same conditions that apply to the
consideration that will be paid to holders of Shares in connection with the transaction; provided, however, that any payout in connection
with a terminated Award shall comply with Section 409A of the Code to the extent necessary to avoid taxation thereunder; (E) the full or
partial acceleration of vesting, exercisability, payout or accelerated expiration of such outstanding Awards or the lapse of the Company’s
right to repurchase or reacquire Shares acquired under such outstanding Awards or the lapse of forfeiture rights with respect to Shares
acquired under such outstanding Awards; (F) the opportunity for Participants to exercise outstanding Options and/or Stock Appreciation
Rights prior to the occurrence of the Corporate Transaction and the termination (for no consideration) upon the consummation of such
Corporate Transaction of any such Options and/or Stock Appreciation Rights not exercised prior thereto for no consideration; or (G) the
cancellation of such outstanding Awards in exchange for no consideration.

(d) Change in Control. An Award may be subject to additional acceleration of vesting and exercisability upon or after
a Change in Control as may be provided in the Award Agreement for such Award or as may be provided in any other written agreement
between the Company or any Affiliate and the Participant, but in the absence of such provisions, no such acceleration will occur (unless
otherwise determined by the Administrator pursuant to Section 15(c) above).
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16. Tax.

(a) Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof) or
prior to any time the Award or Shares are subject to taxation or other Tax-Related Items, the Company and/or the Participant’s employer
will have the power and the right to deduct or withhold, or require a Participant to remit to the Company (or an Affiliate), an amount
sufficient to satisfy any Tax-Related Items or other items that are required to be withheld or deducted or are otherwise applicable with
respect to such Award.

(b) Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it may
specify from time to time, may permit a Participant to satisfy such withholding or deduction obligations or any other Tax-Related Items, in
whole or in part by (without limitation) (i) paying cash, (ii) electing to have the Company withhold otherwise deliverable cash or Shares,
(iii) delivering to the Company already-owned Shares or (iv) such other method as may be set forth in the Award Agreement; provided
that, unless specifically permitted by the Company, any proceeds derived from a cashless exercise must be an approved broker-assisted
cashless exercise or the cash or Shares withheld or delivered must be limited to avoid financial accounting charges under applicable
accounting guidance or Shares must have been previously held for the minimum duration required to avoid financial accounting charges
under applicable accounting guidance. The Fair Market Value of the Shares to be withheld or delivered will be determined based on such
methodology that the Company deems to be reasonable and in accordance with Applicable Laws.

(c) Compliance With Section 409A of the Code. Awards will be designed and operated in such a manner that they
are either exempt from the application of, or comply with, the requirements of Section 409A of the Code such that the grant, payment,
settlement or deferral will not be subject to the additional tax or interest applicable under Section 409A of the Code. The Plan and each
Award Agreement under the Plan is intended to meet the requirements of Section 409A of the Code (or an exemption therefrom) and will
be construed and interpreted in accordance with such intent, except as otherwise determined in the sole discretion of the Administrator.
To the extent that an Award or payment, or the settlement or deferral thereof, is subject to Section 409A of the Code the Award will be
granted, paid, settled or deferred in a manner that will meet the requirements of Section 409A of the Code (or an exemption therefrom),
such that the grant, payment, settlement or deferral will not be subject to the additional tax or interest applicable under Section 409A of
the Code. In no event will the Company be responsible for or reimburse a Participant for any taxes or other penalties incurred as a result
of applicable of Section 409A of the Code.

17. No Effect on Employment or Service. Neither the Plan nor any Award will confer upon a Participant any right with respect
to continuing the Participant’s relationship as a Service Provider with the Company or any Affiliate, nor will they interfere in any way
with the Participant’s right or the Company’s or any Affiliate’s right to terminate such relationship at any time, with or without cause, to
the extent permitted by Applicable Laws.

-24-

18. Date of Grant. The date of grant of an Award will be, for all purposes, the date on which the Administrator makes the
determination granting such Award, or such other later date as is determined by the Administrator. Notice of the determination will be
provided to each Participant within a reasonable time after the date of such grant.
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19. Corporate Records Control. In the event that the corporate records (e.g., Board consents, resolutions or minutes)
documenting the corporate action constituting the grant contain terms (e.g., exercise price, vesting schedule or number of Shares) that are
inconsistent with those in the Award Agreement or related grant documents as a result of a clerical error in the papering of the Award
Agreement or related grant documents, the corporate records will control and the Participant will have no legally binding right to the
incorrect term in the Award Agreement or related grant documents.

20. Clawback/Recovery. The Administrator may specify in an Award Agreement that the Participant’s rights, payments, and/or
benefits with respect to an Award will be subject to reduction, cancellation, forfeiture, and/or recoupment upon the occurrence of certain
specified events, in addition to any applicable vesting, performance or other conditions and restrictions of an Award. Notwithstanding any
provisions to the contrary under this Plan, an Award granted under the Plan shall be subject to the Company’s clawback policy as may
be established and/or amended from time to time. The Administrator may require a Participant to forfeit or return to and/or reimburse the
Company for all or a portion of the Award and/or Shares issued under the Award, any amounts paid under the Award, and any payments
or proceeds paid or provided upon disposition of the Shares issued under the Award, pursuant to the terms of such Company policy or as
necessary or appropriate to comply with Applicable Laws.

21. Term of Plan. Subject to Section 25 of the Plan, the Plan will become effective as of the Effective Date. The Plan will
continue in effect for a term of ten (10) years measured from the earlier of the date the Board approves this Plan or the approval of this
Plan by the Company’s stockholders, unless terminated earlier under Section 22 of the Plan.

22. Amendment and Termination of the Plan.

(a) Amendment and Termination. The Administrator may at any time amend, alter, suspend or terminate the Plan.

(b) Stockholder Approval. The Company will obtain stockholder approval of any Plan amendment to the extent
necessary and desirable to comply with Applicable Laws.

(c) Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan will
materially impair the rights of any Participant, unless mutually agreed otherwise between the Participant and the Administrator, which
agreement must be in writing and signed by the Participant and the Company. Termination of the Plan will not affect the Administrator’s
ability to exercise the powers granted to it hereunder with respect to Awards granted under the Plan prior to the date of such termination.
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23. Conditions Upon Issuance of Shares.

(a) Legal Compliance. Shares will not be issued pursuant to the vesting, exercise or payment of an Award unless the
vesting, exercise or payment (as applicable) of such Award and the issuance and delivery of such Shares will comply with Applicable
Laws and will be further subject to the approval of counsel for the Company with respect to such compliance.

(b) Investment Representations. As a condition to the vesting, exercise or payment of an Award, the Company may
require the Participant (or recipient) to represent and warrant at the time of any such vesting, exercise or payment that the Shares are
being purchased or issued only for investment and without any present intention to sell or distribute such Shares if, in the opinion of
counsel for the Company, such a representation is required.

24. Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having jurisdiction,
which authority is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, will relieve
the Company of any liability in respect of the failure to issue or sell such Shares as to which such requisite authority will not have been
obtained.

25. Stockholder Approval. The Plan will be subject to approval by the stockholders of the Company within twelve (12) months
after the date the Plan is adopted by the Board. Such stockholder approval will be obtained in the manner and to the degree required under
Applicable Laws.

26. Beneficiaries. If permitted by the Administrator, a Participant may designate one or more beneficiaries with respect to an
Award by timely filing the prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form
with the Company at any time before the Participant’s death. Except as otherwise provided in an Award Agreement, if no beneficiary was
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designated or if no designated beneficiary survives the Participant, then after a Participant’s death any vested Award(s) shall be transferred
or distributed to the Participant’s estate or to any person who has the right to acquire the Award by bequest or inheritance.

27. Governing Law. The Plan and all Awards hereunder shall be construed in accordance with and governed by the laws of the
State of Delaware, but without regard to its conflict of law provisions.

o O o
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EXHIBIT 10.1

REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “Agreement”) is entered into as of April 17, 2022, to be effective as
of the Closing (as defined in the Merger Agreement (as defined below)), by and among Flexible Solutions International Inc., an Alberta,
Canada corporation (including any of its successors or assigns, the “Company”), and the other parties hereto identified as an “Investor”
on the signature pages and Schedule A hereto (together with any person or entity who hereafter becomes a party to this Agreement
pursuant to Section 6.2 of this Agreement, an “Investor” and collectively the “Investors”).

WHEREAS, the Company, Lygos, Inc., (“Lygos”) a Delaware corporation, FSI Merger Sub I, Inc., a Delaware corporation
(“Merger Sub I”), and FSI Merger Sub II, Inc., a Delaware corporation (“Merger Sub II”), have entered into that certain Agreement
and Plan of Merger and Reorganization dated as of [ ], 2022 (the “Merger Agreement”), pursuant to which (i) Merger Sub I will merge
with and into Lygos, and Lygos shall continue as the surviving entity and wholly owned subsidiary of the Company (the “First Merger”)
and (ii) immediately thereafter as part of the same overall transaction, Lygos will merge with and into Merger Sub II, and Merger Sub II
will continue as the surviving entity and wholly owned subsidiary of the Company (the “Second Merger” and, collectively or in seriatim
with the First Merger, the “Merger”);

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. DEFINITIONS. The following capitalized terms used herein have the following meanings:

“Actions” means actions, suits, litigations, arbitrations, mediations, claims, charges, complaints, inquiries, proceedings,
hearings, audits, investigations or reviews by or before any Governmental Entity.

“Adverse Disclosure” shall mean any public disclosure of material non-public information, which disclosure, in the good faith
judgment of the Board, after consultation with counsel to the Company, (i) would be required to be made in any Registration Statement or
prospectus in order for the applicable Registration Statement or prospectus not to contain any untrue statement of a material fact or omit
to state a material fact necessary to make the statements contained therein (in the case of any prospectus and any preliminary prospectus,
in the light of the circumstances under which they were made) not misleading, (ii) would not be required to be made at such time if the
Registration Statement were not being filed, and (iii) the Company has a bona fide business purpose for not making such information
public.

“Agreement” is defined in the preamble to this Agreement.

“Block Trade” means any non-marketed underwritten offering taking the form of a block trade to a financial institution, QIB or
Institutional Accredited Investor, bought deal, over-night deal or similar transaction effected pursuant to a Registration Statement without
substantial marketing efforts prior to pricing.

“Board” means the Board of Directors of the Company.

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in New York, New York
are authorized or required by law to close.

“Closing Date” is defined in the Merger Agreement.

“Commission” means the Securities and Exchange Commission, or any other Federal agency then administering the Securities
Act or the Exchange Act.

“Company” is defined in the preamble to this Agreement.

“Effectiveness Period” is defined in Section 3.1.2.

1
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission
promulgated thereunder, all as the same shall be in effect at the time.

“Form S-1” means a Registration Statement on Form S-1.

“Form S-3” means a Registration Statement on Form S-3 or any similar short-form registration that may be available at such
time.

“Founder Shares” means all shares of capital stock of the Company held or hereafter acquired by Daniel O’Brien.

“Governmental Entity” means any federal, state or local government, any political subdivision thereof or any court,
administrative or regulatory agency, department, court, instrumentality, tribunal, arbitrator, legislative body, authority, body, program,
plan, office, board, rate setting agency, bureau, division, official or instrumentality, or commission or other governmental authority
or agency, or arbitral body (public or private), in the United States or in a foreign jurisdiction and including any contractors of a
Governmental Entity, department or agency as authorized by law, and acting pursuant to the terms and conditions of any such contract.

“Indemnified Party” is defined in Section 4.3.

“Indemnifying Party” is defined in Section 4.3.

“Institutional Accredited Investor” means an institutional “accredited” investor as defined in Rule 501(a) of Regulation D
under the Securities Act.

“Investor” is defined in the preamble to this Agreement.

“Investor Indemnified Party” is defined in Section 4.1.

“Joinder” is defined in Section 6.2.

“Legal Dispute” means any Action among the parties, whether arising in contract, tort or otherwise, arising in connection
with any disagreement, dispute, controversy or claim arising out of or relating to this Agreement or any related document or any of the
transaction contemplated hereby or thereby.

“Maximum Number of Shares” is defined in Section 2.2.2.

“Merger” is defined in the preamble to this Agreement.

“Merger Agreement” is defined in the preamble to this Agreement.

“Merger Shares” is defined in the preamble to this Agreement.

“Merger Sub I” is defined in the preamble to this Agreement.

“Merger Sub II” is defined in the preamble to this Agreement.

“Misstatement” shall mean an untrue statement of a material fact or an omission to state a material fact required to be stated in
a Registration Statement or prospectus, or necessary to make the statements in a Registration Statement or prospectus (in the case of a
prospectus, in the light of the circumstances under which they were made) not misleading.

2

“Permitted Transferee” means (i) the members of an Investor’s immediate family (for purposes of this Agreement, “immediate
family” shall mean with respect to any natural person, any of the following: such person’s spouse, the siblings of such person and his
or her spouse, and the direct descendants and ascendants (including adopted and step children and parents) of such person and his or
her spouses and siblings); (ii) any trust for the direct or indirect benefit of an Investor or the immediate family of an Investor; (iii) if an
Investor is a trust, to the trustor or beneficiary of such trust or to the estate of a beneficiary of such trust; (iv) any officer, director, general
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partner, limited partner, shareholder, member, or owner of similar equity interests in an Investor; (v) any affiliate of an Investor or the
immediate family of such affiliate or (vi) any affiliate of an immediate family of the Investor.

“Piggy-Back Registration” is defined in Section 2.4.1.

“Pro Rata” is defined in Section 2.2.2.

“QIB” means “qualified institutional buyer” as defined in Rule 144A under the Securities Act.

“Registration” mean a registration effected by preparing and filing a registration statement or similar document in compliance
with the requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration
statement becoming effective.

“Registrable Securities” means the Founder Shares; provided that any Founder Shares which are hereafter acquired shall only
be deemed to be “Registrable Securities” if at the time of the acquisition of such shares, the recipient of such Founder Shares executes
a Joinder acknowledging the terms and conditions of this Agreement. As to any particular Registrable Securities, such securities shall
cease to be Registrable Securities when: (a) a Registration Statement with respect to the sale of such securities shall have become
effective under the Securities Act and such securities shall have been sold, transferred, disposed of or exchanged in accordance with
such Registration Statement; (b) such securities shall have been otherwise transferred, new certificates or book entry provisions for them
not bearing a legend restricting further transfer shall have been delivered by the Company and subsequent public distribution of them
shall not require registration under the Securities Act; (c) such securities shall have ceased to be outstanding; (d) such securities may
be sold without registration pursuant to Rule 144 or any successor rule promulgated under the Securities Act (but with no limitation as
to volume); and (e) such securities have been sold to, or through, a broker, dealer or underwriter in a public distribution or other public
securities transaction.

“Registration Statement” means a registration statement filed by the Company or its successor with the Commission in
compliance with the Securities Act and the rules and regulations promulgated thereunder for a public offering and sale of equity securities,
or securities or other obligations exercisable or exchangeable for, or convertible into, equity securities (other than a registration statement
on Form S-4 or Form S-8, or their successors, or any registration statement covering only securities proposed to be issued in exchange
for securities or assets of another entity).

“Resale Shelf Registration Statement” is defined in Section 2.1.1.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated
thereunder, all as the same shall be in effect at the time.

“Underwriter” means a securities dealer who purchases any Registrable Securities as principal in an underwritten offering and
not as part of such dealer’s market-making activities.

3

2. REGISTRATION RIGHTS.

2.1 Resale Shelf Registration Rights.

2.1.1 Registration Statement Covering Resale of Registrable Securities. Subject to compliance by the Investors with
Section 3.4, the Company shall prepare and file or cause to be prepared and filed with the Commission, no later than sixty (60)
calendar days following the Closing Date, a Registration Statement on Form S-3 or its successor form, or, if the Company is
ineligible to use Form S-3, a Registration Statement on Form S-1, for an offering to be made on a continuous basis pursuant
to Rule 415 of the Securities Act registering the resale from time to time pursuant to any method or combination of methods
legally available to, and requested by, the Investors of all of the Registrable Securities then held by such Investors that are
not covered by an effective resale registration statement (the “Resale Shelf Registration Statement”). The Company shall use
commercially reasonable efforts to cause the Resale Shelf Registration Statement to be declared effective as soon as practicable
after filing, but in any event no later than the earlier of (i) ninety (90) calendar days (or one hundred twenty (120) calendar
days if the Commission notifies the Company that it will “review” the Registration Statement) after the date of this Agreement
and (ii) the tenth (10th) Business Day after the date the Company is notified (orally or in writing, whichever is earlier) by the
Commission that such Registration Statement will not be “reviewed” or will not be subject to further review, and, once effective,
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to keep the Resale Shelf Registration Statement continuously effective under the Securities Act at all times until the expiration
of the Effectiveness Period. In the event that the Company files a Form S-1 pursuant to this Section 2.1, the Company shall use
commercially reasonable efforts to convert the Form S-1 to a Form S-3 as soon as practicable after the Company is eligible to
use Form S-3. When effective, a Registration Statement filed pursuant to this Section 2.1 (including any documents incorporated
therein by reference) will comply as to form in all material respects with all applicable requirements of the Securities Act and
the Exchange Act.

2.1.2 Notification and Distribution of Materials. The Company shall notify the Investors in writing of the effectiveness
of the Resale Shelf Registration Statement and shall furnish to them, without charge, such number of copies of the Resale Shelf
Registration Statement (including any amendments, supplements and exhibits), the prospectus contained therein (including each
preliminary prospectus and all related amendments and supplements) and any documents incorporated by reference in the Resale
Shelf Registration Statement or such other documents as the Investors may reasonably request in order to facilitate the sale of
the Registrable Securities in the manner described in the Resale Shelf Registration Statement.

2.1.3 Amendments and Supplements. Subject to the provisions of Section 2.1.1, the Company shall promptly prepare
and file with the Commission from time to time such amendments and supplements to the Resale Shelf Registration Statement
and prospectus used in connection therewith as may be necessary to keep the Resale Shelf Registration Statement effective and
to comply with the provisions of the Securities Act with respect to the disposition of all the Registrable Securities during the
Effectiveness Period.

2.1.4 Notice of Certain Events. The Company shall promptly notify the Investors in writing of any request by the
Commission for any amendment or supplement to, or additional information in connection with, the Resale Shelf Registration
Statement required to be prepared and filed hereunder (or prospectus relating thereto). The Company shall promptly notify each
Investor in writing of the filing of the Resale Shelf Registration Statement or any prospectus, amendment or supplement related
thereto or any post-effective amendment to the Resale Shelf Registration Statement and the effectiveness of any post-effective
amendment.

2.1.5 Block Trade. If the Company shall receive a request from the holders of Registrable Securities with an estimated
market value of at least $10,000,000 that such holders wish to effect the sale of all or any portion of the Registrable Securities
in a Block Trade, then the Company shall, as expeditiously as possible, use commercially reasonable efforts to facilitate the
offering of such Registrable Securities for which such requesting holder has requested in such Block Trade, and in any event,
within 72 hours of receipt of such request.

4

2.2 Piggy-Back Registration.

2.2.1 Piggy-Back Rights. If at any time, subject to compliance by the Investors with Section 3.4, the Company proposes
to file a Registration Statement under the Securities Act with respect to an offering of equity securities, or securities or
other obligations exercisable or exchangeable for, or convertible into, equity securities, by the Company for its own account
or for equityholders of the Company for their account, other than a Registration Statement (i) filed in connection with any
employee share option or other benefit plan, (ii) for an exchange offer or offering of securities solely to the Company’s
existing shareholders, (iii) for an offering of debt that is convertible into equity securities of the Company, (iv) for a dividend
reinvestment plan, or (v) for a corporate reorganization or transaction under Rule 145 of the Securities Act, then the Company
shall (x) give written notice of such proposed filing to the holders of Registrable Securities as soon as practicable but in no event
less than five (5) calendar days before the anticipated filing date, which notice shall describe the amount and type of securities
to be included in such offering, the intended method(s) of distribution, and the name of the proposed managing Underwriter
or Underwriters, if any, of the offering, and (y) offer to the holders of Registrable Securities in such notice the opportunity
to register the sale of such number of shares of Registrable Securities as such holders may request in writing within three
(3) calendar days following receipt of such notice (a “Piggy-Back Registration”). The Company shall cause such Registrable
Securities to be included in such registration and shall use its best efforts to cause the managing Underwriter or Underwriters
of a proposed underwritten offering to permit the Registrable Securities requested to be included in a Piggy-Back Registration
on the same terms and conditions as any similar securities of the Company and to permit the sale or other disposition of such
Registrable Securities in accordance with the intended method(s) of distribution thereof. All holders of Registrable Securities
proposing to distribute their securities through a Piggy-Back Registration that involves an Underwriter or Underwriters shall
enter into an underwriting agreement in customary form with the Underwriter or Underwriters selected for such Piggy-Back
Registration.
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2.2.2 Reduction of Piggy-Back Offering. If the managing Underwriter or Underwriters for a Piggy-Back Registration
that is to be an underwritten offering advises the Company and the holders of Registrable Securities that have requested to
participate in such Piggy-Back Registration in writing that the dollar amount or number of securities of the Company which
the Company desires to sell for its own account, taken together with securities of the Company, if any, as to which registration
has been demanded pursuant to written contractual arrangements with persons other than the holders of Registrable Securities
hereunder and the Registrable Securities as to which registration has been requested under this Section 2.2, exceeds the
maximum dollar amount or maximum number of securities that can be sold in such offering without adversely affecting the
proposed offering price, the timing, the distribution method, or the probability of success of such offering (such maximum dollar
amount or maximum number of shares, as applicable, the “Maximum Number of Shares”), then the Company shall include in
any such registration:

(i) If the registration is undertaken for the Company’s account: (A) first, the securities of the Company that the
Company desires to sell that can be sold without exceeding the Maximum Number of Shares; (B) second, to the extent that
the Maximum Number of Shares has not been reached under the foregoing clause (A), the Registrable Securities, as to which
registration has been requested pursuant to the terms of this Agreement that can be sold without exceeding the Maximum
Number of Shares, pro rata in accordance with the number of shares that each such person has requested be included in such
registration, regardless of the number of shares held by each such person (such proportion is referred to herein as “Pro Rata”;
and (C) third, to the extent that the Maximum Number of Shares has not been reached under the foregoing clauses (A) and (B),
the securities of the Company for the account of other persons that the Company is obligated to register pursuant to written
contractual piggy-back registration rights with such persons, other than pursuant to this Agreement, and that can be sold without
exceeding the Maximum Number of Shares;

(ii) If the registration is undertaken as a demand pursuant to contractual rights with the Company, other than this
Agreement, (A) first, the securities of the Company for the account of the persons entitled to such contractual rights making
such demand that can be sold without exceeding the Maximum Number of Shares; (B) second, to the extent that the Maximum
Number of Shares has not been reached under the foregoing clause (A), the Registrable Securities, as to which registration has
been requested pursuant to the terms of this Agreement, that can be sold without exceeding the Maximum Number of Shares,
Pro Rata; (C) third, to the extent that the Maximum Number of Shares has not been reached under the foregoing clauses (A) and
(B), the securities of the Company that the Company desires to sell that can be sold without exceeding the Maximum Number
of Shares; and (D) fourth, to the extent that the Maximum Number of Shares has not been reached under the foregoing clauses
(A), (B) and (C), the securities of the Company for the account of any other persons that the Company is obligated to register
pursuant to written contractual arrangements with such persons, other than this Agreement, that can be sold without exceeding
the Maximum Number of Shares.

5

2.2.3 Withdrawal. Any holder of Registrable Securities may elect to withdraw such holder’s request for inclusion of
Registrable Securities in any Piggy-Back Registration by giving written notice to the Company of such request to withdraw
prior to the effectiveness of the Registration Statement. The Company (whether on its own determination or as the result of a
withdrawal by persons making a demand pursuant to written contractual obligations) may withdraw a Registration Statement
at any time prior to the effectiveness of such Registration Statement. Notwithstanding any such withdrawal, the Company shall
pay all expenses incurred by the holders of Registrable Securities in connection with such Piggy-Back Registration as provided
in Section 3.3. If the Registration Statement has been withdrawn, or if any Registrable Securities have been withdrawn without
the consent of the Investor, the Company will promptly file a new Registration Statement to register the Registrable Securities.

3. REGISTRATION PROCEDURES.

3.1 Filings; Information. Whenever the Company is required to effect the registration of any Registrable Securities pursuant to
Section 2, the Company shall use commercially reasonable efforts to effect the registration and sale of such Registrable Securities in
accordance with the intended method(s) of distribution thereof as expeditiously as practicable, and in connection with any such request:

3.1.1 Copies. The Company shall, prior to filing a Registration Statement or prospectus, or any amendment or
supplement thereto, furnish without charge to the holders of Registrable Securities included in such registration, and such
holders’ legal counsel, copies of such Registration Statement as proposed to be filed, each amendment and supplement to
such Registration Statement (in each case, including all exhibits thereto and documents incorporated by reference therein), the
prospectus included in such Registration Statement (including each preliminary prospectus), and such other documents as the
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holders of Registrable Securities included in such registration or legal counsel for any such holders may request in order to
facilitate the disposition of the Registrable Securities owned by such holders.

3.1.2 Amendments and Supplements. The Company shall prepare and file with the Commission such amendments,
including post-effective amendments, and supplements to such Registration Statement and the prospectus used in connection
therewith as may be necessary to keep such Registration Statement effective and in compliance with the provisions of the
Securities Act until all Registrable Securities and other securities covered by such Registration Statement have been disposed of
in accordance with the intended method(s) of distribution set forth in such Registration Statement (the “Effectiveness Period”).

3.1.3 Notification. After the filing of a Registration Statement, the Company shall promptly, and in no event more than
three (3) Business Days after such filing, notify the holders of Registrable Securities included in such Registration Statement
of such filing, and shall further notify such holders promptly and confirm such advice in writing in all events within three (3)
Business Days of the occurrence of any of the following: (i) when such Registration Statement becomes effective; (ii) when
any post-effective amendment to such Registration Statement becomes effective; (iii) the issuance or threatened issuance by the
Commission of any stop order (and the Company shall take all actions required to prevent the entry of such stop order or to
remove it if entered); and (iv) any request by the Commission for any amendment or supplement to such Registration Statement
or any prospectus relating thereto or for additional information or of the occurrence of an event requiring the preparation
of a supplement or amendment to such prospectus so that, as thereafter delivered to the purchasers of the securities covered
by such Registration Statement, such prospectus will not contain an untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein not misleading, and promptly make
available to the holders of Registrable Securities included in such Registration Statement any such supplement or amendment;
except that before filing with the Commission a Registration Statement or prospectus or any amendment or supplement thereto,
excluding documents incorporated by reference, the Company shall furnish to the holders of Registrable Securities included
in such Registration Statement and to the legal counsel for any such holders, copies of all such documents proposed to be
filed sufficiently in advance of filing to provide such holders and legal counsel with a reasonable opportunity to review such
documents and comment thereon.

6

3.1.4 Securities Laws Compliance. The Company shall use commercially reasonable efforts to (i) register or qualify
the Registrable Securities covered by the Registration Statement under such securities or “blue sky” laws of such jurisdictions
in the United States as the holders of Registrable Securities included in such Registration Statement (in light of their intended
plan of distribution) may reasonably request and (ii) take such action necessary to cause such Registrable Securities covered by
the Registration Statement to be registered with or approved by such other governmental authorities as may be necessary by
virtue of the business and operations of the Company and do any and all other acts and things that may be necessary or advisable
to enable the holders of Registrable Securities included in such Registration Statement to consummate the disposition of such
Registrable Securities in such jurisdictions; provided, however, that the Company shall not be required to qualify generally to do
business in any jurisdiction where it would not otherwise be required to qualify but for this paragraph or subject itself to taxation
in any such jurisdiction.

3.1.5 Agreements for Disposition. The Company shall enter into customary agreements (including, if applicable, an
underwriting agreement in customary form) and take such other actions as are reasonably required in order to expedite or
facilitate the disposition of such Registrable Securities.

3.1.6 Cooperation. The principal executive officer of the Company, the principal financial officer of the Company, the
principal accounting officer of the Company (if different from the principal financial officer) and all other officers and members
of the management of the Company shall reasonably cooperate fully in any offering of Registrable Securities hereunder, which
cooperation shall include, without limitation, the preparation of the Registration Statement with respect to such offering and
all other offering materials and related documents, and participation in meetings with Underwriters, attorneys, accountants and
potential investors.

3.1.7 Transfer Agent. The Company shall provide and maintain a transfer agent and registrar for the Registrable
Securities.

3.1.8 Records. Upon execution of confidentiality agreements, the Company shall make available for inspection by
the holders of Registrable Securities included in such Registration Statement, any Underwriter participating in any disposition
pursuant to such registration statement and any attorney, accountant or other professional retained by any holder of Registrable
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Securities included in such Registration Statement or any Underwriter, all financial and other records, pertinent corporate
documents and properties of the Company, as shall be reasonably necessary to enable them to exercise their due diligence
responsibility, and cause the Company’s officers, directors and employees to supply all information requested by any of them in
connection with such Registration Statement.

3.1.9 Earnings Statement. The Company shall comply with all applicable rules and regulations of the Commission and
the Securities Act, and make available to its shareholders, as soon as practicable, an earnings statement covering a period of
twelve (12) months, which earnings statement shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158
thereunder.

3.1.10 Listing. The Company shall use commercially reasonable efforts to cause all Registrable Securities included in
any Registration Statement to be listed on such exchanges or otherwise designated for trading in the same manner as similar
securities issued by the Company are then listed or designated.
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3.2 Obligation to Suspend Distribution. Upon receipt of written notice from the Company that a Registration Statement or
prospectus contains a Misstatement, each of the Investors shall forthwith discontinue disposition of Registrable Securities until he, she
or it has received copies of a supplemented or amended prospectus correcting the Misstatement (it being understood that the Company
hereby covenants to prepare and file such supplement or amendment as soon as practicable after the time of such notice), or until he, she
or it is advised in writing by the Company that the use of the prospectus may be resumed. If the filing, initial effectiveness or continued
use of a Registration Statement in respect of any Registration at any time would require the Company to make an Adverse Disclosure
or would require the inclusion in such Registration Statement of financial statements that are unavailable to the Company for reasons
beyond the Company’s control, the Company may, upon giving prompt written notice of such action to the Investors, delay the filing
or initial effectiveness of, or suspend use of, such Registration Statement for the shortest period of time, but in no event more than one
hundred and twenty (120) calendar days in any consecutive 12-month period, determined in good faith by the Company to be necessary
for such purpose. In the event the Company exercises its rights under the preceding sentence, the Investors agree to suspend, immediately
upon their receipt of the notice referred to above, their use of the prospectus relating to any Registration in connection with any sale or
offer to sell Registrable Securities. The Company shall immediately notify the Investors of the expiration of any period during which it
exercised its rights under this Section 3.2.

3.3 Registration Expenses. Subject to Section 2.1.7, the Company shall bear all costs and expenses incurred in connection
with the Resale Shelf Registration Statement pursuant to Section 2.1, any Piggy-Back Registration pursuant to Section 2.2.1, and all
expenses incurred in performing or complying with its other obligations under this Agreement, whether or not the Registration Statement
becomes effective, including, without limitation: (i) all registration and filing fees; (ii) fees and expenses of compliance with securities
or “blue sky” laws (including fees and disbursements of counsel in connection with blue sky qualifications of the Registrable Securities);
(iii) printing expenses; (iv) the Company’s internal expenses (including, without limitation, all salaries and expenses of its officers and
employees); (v) the fees and expenses incurred in connection with the listing of the Registrable Securities as required by Section 3.1.10;
(vii) Financial Industry Regulatory Authority, Inc. fees; (vii) fees and disbursements of counsel for the Company and fees and expenses
for independent certified public accountants retained by the Company; (viii) the reasonable fees and expenses of any special experts
retained by the Company in connection with such registration; and (ix) the reasonable fees and expenses of one legal counsel selected
by the holders of a majority-in-interest of the Registrable Securities included in such registration not to exceed $75,000. The Company
shall have no obligation to pay any underwriting discounts or selling commissions attributable to the Registrable Securities being sold by
the holders thereof, which underwriting discounts or selling commissions shall be borne by such holders, but the Company shall pay any
underwriting discounts or selling commissions attributable to the securities it sells for its own account. Additionally, in an underwritten
offering, all selling shareholders and the Company shall bear the expenses of the Underwriter pro rata in proportion to the respective
amount of shares each is selling in such offering.

3.4 Information. The holders of Registrable Securities shall promptly provide such information and affidavits as may reasonably
be requested by the Company, or the managing Underwriter, if any, in connection with the preparation of any Registration Statement,
including amendments and supplements thereto, in order to effect the registration of any Registrable Securities under the Securities Act
and in connection with the Company’s obligation to comply with Federal and applicable state securities laws.

3.5 Other Obligations. At any time and from time to time in connection with a sale or transfer of Registrable Securities exempt
from registration under the Securities Act or through any broker-dealer transactions described in the plan of distribution set forth within
any prospectus and pursuant to the Registration Statement of which such prospectus forms a part, the Company shall, subject to the
receipt of customary documentation required from the applicable holders in connection therewith and compliance with applicable laws,
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(i) promptly instruct its transfer agent to remove any restrictive legends applicable to the Registrable Securities being sold or transferred
and (ii) cause its legal counsel to deliver the necessary legal opinions, if any, to the transfer agent in connection with the instruction under
subclause clause (i). In addition, the Company shall cooperate reasonably with, and take such customary actions as may reasonably be
requested by such holders in connection with the aforementioned sales or transfers.
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4. INDEMNIFICATION AND CONTRIBUTION.

4.1 Indemnification by the Company. The Company agrees to indemnify and hold harmless each Investor and each other holder
of Registrable Securities, and each of their respective affiliates and each of their respective officers, employees, directors, partners,
members, attorneys and agents, and each person, if any, who controls an Investor and each other holder of Registrable Securities (within
the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) (each, an “Investor Indemnified Party”), from and
against any expenses, losses, judgments, claims, damages or liabilities, whether joint or several, arising out of or based upon any untrue
statement (or allegedly untrue statement) of a material fact contained in any Registration Statement filed pursuant to this Agreement under
which the sale of such Registrable Securities was registered under the Securities Act, any preliminary prospectus, final prospectus or
summary prospectus contained in the Registration Statement, or any amendment or supplement to such Registration Statement, or arising
out of or based upon any omission (or alleged omission) to state a material fact required to be stated therein or necessary to make the
statements therein not misleading, or any violation by the Company of the Securities Act or any rule or regulation promulgated thereunder
applicable to the Company and relating to action or inaction required of the Company in connection with any such registration; and the
Company shall promptly reimburse the Investor Indemnified Party for any legal and any other expenses reasonably incurred by such
Investor Indemnified Party in connection with investigating and defending any such expense, loss, judgment, claim, damage, liability or
action; provided, however, that the Company will not be liable in any such case to the extent that any such expense, loss, claim, damage
or liability arises out of or is based upon any untrue statement or allegedly untrue statement or omission or alleged omission made in
such Registration Statement, preliminary prospectus, final prospectus, or summary prospectus, or any such amendment or supplement, in
reliance upon and in conformity with information furnished to the Company, in writing, by such selling holder expressly for use therein,
or is based on any selling holder’s violation of the federal securities laws (including Regulation M) or failure to sell the Registrable
Securities in accordance with the plan of distribution contained in the prospectus.

4.2 Indemnification by Holders of Registrable Securities. Each selling holder of Registrable Securities will, in the event that
any Registration is being effected under the Securities Act pursuant to this Agreement of any Registrable Securities held by such selling
holder, indemnify and hold harmless the Company, each of its directors and officers, and each other selling holder and each other person,
if any, who controls another selling holder within the meaning of the Securities Act, against any losses, claims, judgments, damages or
liabilities, whether joint or several, insofar as such losses, claims, judgments, damages or liabilities (or actions in respect thereof) arise out
of or are based upon any untrue statement or allegedly untrue statement of a material fact contained in any Registration Statement filed
pursuant to this Agreement under which the sale of such Registrable Securities was registered under the Securities Act, any preliminary
prospectus, final prospectus or summary prospectus contained in the Registration Statement, or any amendment or supplement to the
Registration Statement, or arise out of or are based upon any omission or the alleged omission to state a material fact required to be
stated therein or necessary to make the statement therein not misleading, if the statement or omission was made in reliance upon and in
conformity with information furnished in writing to the Company by such selling holder expressly for use therein, or is based on any
selling holder’s violation of the federal securities laws (including Regulation M) or failure to sell the Registrable Securities in accordance
with the plan of distribution contained in the prospectus, and shall reimburse the Company, its directors and officers, and each other
selling holder or controlling person for any legal or other expenses reasonably incurred by any of them in connection with investigation or
defending any such loss, claim, damage, liability or action. Each selling holder’s indemnification obligations hereunder shall be several
and not joint and shall be limited to the amount of any net proceeds actually received by such selling holder.

4.3 Conduct of Indemnification Proceedings. Promptly after receipt by any person of any notice of any loss, claim, damage
or liability or any action in respect of which indemnity may be sought pursuant to Sections 4.1 or 4.2, such person (the “Indemnified
Party”) shall, if a claim in respect thereof is to be made against any other person for indemnification hereunder, notify such other person
(the “Indemnifying Party”) in writing of the loss, claim, judgment, damage, liability or action; provided, however, that the failure by the
Indemnified Party to notify the Indemnifying Party shall not relieve the Indemnifying Party from any liability which the Indemnifying
Party may have to such Indemnified Party hereunder, except and solely to the extent the Indemnifying Party is actually prejudiced by
such failure. If the Indemnified Party is seeking indemnification with respect to any claim or action brought against the Indemnified Party,
then the Indemnifying Party shall be entitled to participate in such claim or action, and, to the extent that it wishes, jointly with all other
Indemnifying Parties, to assume control of the defense thereof with counsel satisfactory to the Indemnified Party. After notice from the
Indemnifying Party to the Indemnified Party of its election to assume control of the defense of such claim or action, the Indemnifying
Party shall not be liable to the Indemnified Party for any legal or other expenses subsequently incurred by the Indemnified Party in
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connection with the defense thereof other than reasonable costs of investigation; provided, however, that in any action in which both the
Indemnified Party and the Indemnifying Party are named as defendants, the Indemnified Party shall have the right to employ separate
counsel (but no more than one such separate counsel, which counsel is reasonably acceptable to the Indemnifying Party) to represent
the Indemnified Party and its controlling persons who may be subject to liability arising out of any claim in respect of which indemnity
may be sought by the Indemnified Party against the Indemnifying Party, with the fees and expenses of such counsel to be paid by such
Indemnifying Party if, based upon the written opinion of counsel of such Indemnified Party, representation of both parties by the same
counsel would be inappropriate due to actual or potential differing interests between them. No Indemnifying Party shall, without the prior
written consent of the Indemnified Party, consent to entry of judgment or effect any settlement of any claim or pending or threatened
proceeding in respect of which the Indemnified Party is or could have been a party and indemnity could have been sought hereunder by
such Indemnified Party, unless such judgment or settlement includes an unconditional release of such Indemnified Party from all liability
arising out of such claim or proceeding.
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4.4 Contribution.

4.4.1 If the indemnification provided for in the foregoing Sections 4.1, 4.2 and/or 4.3 is unavailable to any Indemnified
Party in respect of any loss, claim, damage, liability or action referred to herein, then each such Indemnifying Party, in lieu of
indemnifying such Indemnified Party, shall contribute to the amount paid or payable by such Indemnified Party as a result of
such loss, claim, damage, liability or action in such proportion as is appropriate to reflect the relative fault of the Indemnified
Parties and the Indemnifying Parties in connection with the actions or omissions which resulted in such loss, claim, damage,
liability or action, as well as any other relevant equitable considerations. The relative fault of any Indemnified Party and any
Indemnifying Party shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of
a material fact or the omission or alleged omission to state a material fact relates to information supplied by such Indemnified
Party or such Indemnifying Party and the parties’ relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission.

4.4.2 The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 4.4
were determined by pro rata allocation or by any other method of allocation which does not take account of the equitable
considerations referred to in Section 4.4.1.

4.4.3 The amount paid or payable by an Indemnified Party as a result of any loss, claim, damage, liability or action
referred to in the immediately preceding paragraph shall be deemed to include, subject to the limitations set forth above in
Section 4.4.1, any legal or other expenses incurred by such Indemnified Party in connection with investigating or defending
any such action or claim. Notwithstanding the provisions of this Section 4.4, no holder of Registrable Securities shall be
required to contribute any amount in excess of the dollar amount of the net proceeds (after payment of any underwriting fees,
discounts, commissions or taxes) actually received by such holder from the sale of Registrable Securities which gave rise to such
contribution obligation. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities
Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.

5. UNDERWRITING AND DISTRIBUTION.

5.1 Rule 144. As long as any Holder shall own Registrable Securities, the Company, at all times while it shall be a reporting
company under the Exchange Act, covenants that it shall (i) file (or obtain extensions in respect thereof and file within the applicable
grace period) any reports required to be filed by it after the date hereof pursuant to Section 13(a) or 15(d) of the Exchange Act and to
promptly furnish such Holders with true and complete copies of all such filings (which shall include providing notice that such filings are
available on the SEC’s website at www.sec.gov or the Company’s website within two days of such filing), and (ii) take such further action
as the holders of Registrable Securities may reasonably request, all to the extent required from time to time to enable such holders to sell
Registrable Securities without registration under the Securities Act within the limitation of the exemptions provided by Rule 144 under
the Securities Act, as such rule may be amended from time to time, or any similar rule or regulation hereafter adopted by the Commission.
Upon the request of any Holder, the Company will deliver to such Holder a written statement of a duly authorized officer as to whether
the Company has complied with such information requirements, and, if not, the specific reasons for non-compliance.

6. MISCELLANEOUS.

6.1 Other Registration Rights and Arrangements. The Company represents and warrants that no person, other than a holder of
the Registrable Securities has any right to require the Company to register any of the Company’s share capital or capital shares for sale or
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to include the Company’s share capital or capital shares in any registration filed by the Company for the sale of shares for its own account
or for the account of any other person. The Company shall not hereafter enter into any agreement with respect to its securities which is
inconsistent with or violates the rights granted to the holders of Registrable Securities in this Agreement and in the event of any conflict
between any such agreement or agreements and this Agreement, the terms of this Agreement shall prevail.
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6.2 Assignment; No Third-Party Beneficiaries. This Agreement and the rights, duties and obligations of the Company hereunder
may not be assigned or delegated by the Company in whole or in part. This Agreement and any of the rights, duties and obligations of
the holders of Registrable Securities hereunder may be freely assigned or delegated, in whole or in part, by such holder of Registrable
Securities in conjunction with and to the extent of any transfer of any Registrable Security by any such holder to a Permitted Transferee(s).
This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties hereto and their
respective successors and assigns and the holders of Registrable Securities and their respective successors and permitted assigns. This
Agreement is not intended to confer any rights or benefits on any persons that are not party hereto other than as expressly set forth
in Section 4 and this Section 6.2. The rights of a holder of Registrable Securities under this Agreement may be transferred, in whole
or in part, by such a holder to a Permitted Transferee who acquires or holds any Registrable Security; provided, however, that such
transferee has executed and delivered to the Company a properly completed agreement to be bound by the terms of this Agreement
substantially in form attached hereto as Exhibit A (a “Joinder”), and the transferor shall have delivered to the Company no later than
five (5) Business Days following the date of the transfer, written notification of such transfer setting forth the name of the transferor, the
name and address of the Permitted Transferee, and the number of Registrable Securities so transferred. The execution of a Joinder shall
constitute a permitted amendment of this Agreement.

6.3 Amendments and Modifications. Upon the written consent of the Company and the holders of at least a majority in interest
of the Registrable Securities at the time in question, compliance with any of the provisions, covenants and conditions set forth in this
Agreement may be waived, or any of such provisions, covenants or conditions may be amended or modified; provided, however, that
notwithstanding the foregoing, any amendment hereto or waiver hereof that adversely affects an Investor, solely in his, her or its capacity
as a holder of the securities of the Company, in a manner that is materially different from other Investors (in such capacity) shall require
the consent of such Investor so affected. No course of dealing between any Investor or the Company and any other party hereto or any
failure or delay on the part of an Investor or the Company in exercising any rights or remedies under this Agreement shall operate as
a waiver of any rights or remedies of any Investor or the Company. No single or partial exercise of any rights or remedies under this
Agreement by a party shall operate as a waiver or preclude the exercise of any other rights or remedies hereunder or thereunder by such
party.

6.4 Term. This Agreement shall terminate upon the earlier of (i) the fifth anniversary of the date of this Agreement or (ii) the
date as of which there shall be no Registrable Securities outstanding; provided that with respect to any Investor, such Investor will have
no rights under this Agreement and all obligations of the Company to such Investor under this Agreement shall terminate upon the date
that such Investor no longer holds Registrable Securities.

6.5 Notices. All notices, requests, demands, waivers and other communications hereunder shall be in writing and shall be deemed
to have been duly given (a) when delivered in person or by e-mail, (b) on the next Business Day when sent by overnight courier or (c)
on the second (2nd) succeeding Business Day when sent by registered or certified mail (postage prepaid, return receipt requested) to the
respective Parties at the following addresses (or at such other address for a Party as shall be specified by like notice):

If to the Company:

Flexible Solutions International Inc.
6001 54th Ave.
Taber, Alberta, Canada T1G 1X4
Attn: Chief Executive Officer

with a copy to:

Orrick, Herrington & Sutcliffe LLP
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The Orrick Building
405 Howard Street
San Francisco, CA 94105
Attention: Richard Smith
Albert Vanderlaan
E-mail: rsmith@orrick.com
avanderlaan@orrick.com

If to an Investor, to the address set forth under such Investor’s signature to this Agreement or to such Investor’s address as found in the
Company’s books and records.

All such notices, requests, demands, waivers and other communications shall be deemed received upon (i) actual receipt thereof by the
addressee, or (ii) actual delivery thereof to the appropriate address.

6.6 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule
of Law or public policy, all other terms, conditions and provisions of this Agreement shall nevertheless remain in full force and effect
so long as the economic or legal substance of the transactions contemplated by this Agreement is not affected in any manner materially
adverse to any party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the
parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a
mutually acceptable manner in order that the transactions contemplated by this Agreement be consummated as originally contemplated
to the fullest extent possible.

6.7 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but
all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to
this Agreement by facsimile or e-mail shall be as effective as delivery of a manually executed counterpart of the Agreement. Minor
variations in the form of the signature page, including footers from earlier versions of this Agreement or any such other document, will
be disregarded in determining a Party’s intent or the effectiveness of such signature.

6.8 Entire Agreement. This Agreement (including all agreements entered into pursuant hereto and all certificates and instruments
delivered pursuant hereto and thereto) constitute the entire agreement among the parties with respect to the subject matter of this
Agreement and supersede all other prior agreements and understandings, both written and oral, between the parties with respect to the
subject matter of this Agreement, including without limitation, the Prior Agreement. Each party acknowledges and agrees that, in entering
into this Agreement, such party has not relied on any promises or assurances, written or oral, that are not reflected in this Agreement
(including the Schedules and Exhibits attached hereto).

6.9 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware
(regardless of the laws that might otherwise govern under applicable principles of conflicts of laws thereof) as to all matters (including
Actions related hereto), including matters of validity, construction, effect, performance and remedies.
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6.10 Consent to Jurisdiction; Etc.. Each party hereby agrees, and any Person asserting rights as a third party beneficiary may do
so only if he, she or it irrevocably agrees, that any Legal Dispute shall be brought only to the exclusive jurisdiction of the courts of the
State of Delaware or the federal courts located in the State of Delaware, and each party hereby consents to the jurisdiction of such courts
(and of the appropriate appellate courts therefrom) in any such Action and irrevocably waives, to the fullest extent permitted by law, any
objection that it may now or hereafter have to the laying of the venue of any such Action in any such court or that any such Action that
is brought in any such court has been brought in an inconvenient forum. During the period a Legal Dispute that is filed in accordance
with this Section 6.10 is pending before a court, all Actions with respect to such Legal Dispute or any other Legal Dispute, including any
counterclaim, cross-claim or interpleader, shall be subject to the exclusive jurisdiction of such court. Each party hereby waives, and any
person asserting rights as a third party beneficiary may do so only if he, she or it hereby waives, and shall not assert as a defense in any
Legal Dispute, that (a) such party is not personally subject to the jurisdiction of the above named courts for any reason, (b) such Action
may not be brought or is not maintainable in such court, (c) such party’s property is exempt or immune from execution, (d) such Action is
brought in an inconvenient forum, or (e) the venue of such Action is improper. A final judgment in any Action described in this Section
6.10 following the expiration of any period permitted for appeal and subject to any stay during appeal shall be conclusive and may be
enforced in other jurisdictions by suit on the judgment or in any other manner provided by applicable laws.
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6.11 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HEREBY UNCONDITIONALLY WAIVES, AND ANY PERSON
ASSERTING RIGHTS AS A THIRD PARTY BENEFICIARY MAY DO SO ONLY IF HE, SHE OR IT IRREVOCABLY AND
UNCONDITIONALLY WAIVES, ANY RIGHT TO TRIAL BY JURY ON ANY CLAIMS OR COUNTERCLAIMS ASSERTED IN
ANY LEGAL DISPUTE RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY AND FOR
ANY COUNTERCLAIM RELATING THERETO. IF THE SUBJECT MATTER OF ANY SUCH LEGAL DISPUTE IS ONE IN
WHICH THE WAIVER OF JURY TRIAL IS PROHIBITED, NO PARTY NOR ANY PERSON ASSERTING RIGHTS AS A THIRD
PARTY BENEFICIARY SHALL ASSERT IN SUCH LEGAL DISPUTE A NONCOMPULSORY COUNTERCLAIM ARISING OUT
OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. FURTHERMORE, NO
PARTY NOR ANY PERSON ASSERTING RIGHTS AS A THIRD PARTY BENEFICIARY SHALL SEEK TO CONSOLIDATE ANY
SUCH LEGAL DISPUTE WITH A SEPARATE ACTION OR OTHER LEGAL PROCEEDING IN WHICH A JURY TRIAL CANNOT
BE WAIVED.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered by their duly authorized representatives
as of the date first written above.

COMPANY: FLEXIBLE SOLUTIONS INTERNATIONAL
INC.

By: /s/ John Bientjes
Name:John Bientjes
Title: Director, Audit Committee Chair and Compensation

Committee Member
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and delivered by their duly authorized representatives
as of the date first written above.

INVESTOR:

By: /s/ Daniel B. O’Brien

Name:Daniel B. O’Brien
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EXHIBIT A

Joinder

This Joinder (“Joinder”) is executed on ________, 20__, by the undersigned (the “New Holder”) pursuant to the terms of that certain
Registration Rights Agreement dated as of [•], 2022 (the “Agreement”), by and among Flexible Solutions International Inc., an Alberta,
Canada corporation (including any of its successors or assigns, the “Company”), and the Investors identified therein, as such Agreement
may be amended, supplemented or otherwise modified from time to time. Capitalized terms used but not defined in this Joinder shall have
the respective meanings ascribed to such terms in the Agreement. By the execution of this Joinder, the New Holder agrees as follows:

1. Acknowledgment. New Holder acknowledges that New Holder is acquiring certain equity securities of the Company (the “Shares”)
as a transferee of such Shares from a party in such party’s capacity as a holder of Registrable Securities under the Agreement, and after
such transfer, New Holder shall be considered an “Investor” and a holder of Registrable Securities for all purposes under the Agreement.
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2. Agreement. New Holder hereby (a) agrees that the Shares shall be bound by and subject to the terms of the Agreement and (b) adopts
the Agreement with the same force and effect as if the New Holder were originally a party thereto.

3. Notice. Any notice required or permitted by the Agreement shall be given to New Holder at the address or facsimile number listed
below New Holder’s signature below.

NEW HOLDER: ACCEPTED AND AGREED:

Print Name: COMPANY

By: By:

Address:

16

SCHEDULE A

INVESTORS:

Daniel B. O’Brien
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EXHIBIT 10.2

EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”) is entered into as of the 17th day of April 2022, between Daniel O’Brien (the
“Executive”) and Flexible Solutions International, Inc. (the “Company”).

RECITALS

WHEREAS, the Company and Lygos, Inc. (“Lygos”) intend to enter into an Agreement and Plan of Merger and Reorganization
by and between the Company, Lygos and those certain other parties identified therein (the “Merger Agreement”) whereby Lygos will
merge with and into a wholly owned subsidiary of the Company (the “Merger”); and

WHEREAS, in connection with the Merger, the Company desires to enter into this Agreement with Executive, effective as of
the closing of the Merger (the actual date of closing, the “Closing Date”).

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other valid consideration, the sufficiency
of which is acknowledged, the Company and Executive agree as follows:

AGREEMENT

1. Employment; Devotion to Duties.

(a) General. The Company will employ Executive as its Head-Flexible Solutions Division reporting to the Company’s
Board of Directors (the “Board”), and Executive accepts employment to serve in this capacity, all upon the terms and conditions in this
Agreement.

(b) Devotion to Duties. During the Term, Executive will devote as much of his business time and efforts to the
performance of his duties on the Company’s behalf as the Executive believes are needed.

2. Term.

Executive will begin employment under the terms of this Agreement starting on the Closing Date (the “Commencement
Date”). Executive will be employed under this Agreement until five years after the Commencement Date (the “Term”).

3. Location. The location of Executive’s principal place of employment will be at the Executive’s residence in Victoria,
Canada. However, the Executive understands that he may be required to travel and perform services outside of this area as reasonably
required to properly perform his duties under this Agreement.

4. Compensation.

(a) Base Salary. The Company will pay Executive an annual base salary (“Base Salary”) in the amount of $500,000,
subject to future modification in accordance with the Company’s Executive compensation review policies and practices. The Base
Salary will be adjusted annually based upon any increase in the Consumer Price Index during each twelve month anniversary of the
Commencement Date. The Base Salary will be paid in accordance with the Company’s payroll practices in effect from time to time.

(b) Option and Share Grants.

(i) On the Commencement Date, the Company will grant to the Executive options to purchase 500,000 shares of the
Company’s common stock pursuant to the FSI 2022 Equity Incentive Plan. The options will expire seven years after the grant date and
will vest and become exercisable on the twelve-month anniversary of the grant date. The options will be exercisable at a price of $6.00
per share provided however that if the Company, during the twelve-month period following the grant date, grants any person an option
with an exercise price less than $6.00 per share, then the exercise price of the options held by the Executive will be lowered to the lowest
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exercise price of any option granted during such twelve-month period. The exercise price per share will in no event be lower than the fair
market value per share on the date the options are granted or, if applicable, the date the options are subsequently repriced, in each case,
as determined by the Board in good faith. Executive should consult with Executive’s own tax advisor concerning the tax risks associated
with accepting an option to purchase a share of the Company’s common stock.

(ii) Twenty months after the Commencement Date, the Company will issue 1,000,000 shares of its common stock to
the Executive as a stock grant.2 The shares will be issued even if the Executive is not then employed by the Company. The shares will be
fully vested, and will not be subject to cancellation or forfeiture.

(iii) Thirty months after the Commencement Date, the Company will issue 1,000,000 shares of its common stock to the
Executive as a stock grant. The shares will be issued even if the Executive is not then employed by the Company. The shares will be fully
vested, and will not be subject to cancellation or forfeiture.

(iv) The shares issuable to the Executive upon the exercise of the options and the shares issued to the Executive as
a stock grant will be registered by means of a registration statement on Form S-8 that the Company will file with the Securities and
Exchange Commission.

(c) Stock Purchase. On the Commencement Date the Company, and/or persons designated by the Company, will purchase
1,000,000 shares of the Company’s common stock owned by the Executive at a price of $7.50 per share.

2 NTD: The stock grants cannot be made under the Equity Incentive Plan if the Executive is no longer providing services to the Company
(i.e., they would have to be granted outside the plan).

-2-

5. Executive Benefits.

(a) Fringe Benefits; Paid Time Off. The Company will not provide Executive with those fringe benefits and other
Executive benefits on the same terms and conditions as generally available to senior management from time to time (e.g., health and other
insurance programs, etc.); provided, however, that the Company reserves the right to amend or terminate any employee or Executive
benefit plan or program. Executive is entitled to paid time off (PTO) during each calendar year, with the amount and scheduling of the
vacation to be determined under the Company’s PTO policies as in effect from time to time.

(b) Reimbursement of Expenses. Executive is entitled to be reimbursed by the Company for reasonable business
expenses incurred in performing his duties under the Company’s expense reimbursement policies as in effect from time to time or as
otherwise approved by the Company’s Chief Executive Officer or the Board.

6. Termination of Employment During the Term of the Agreement. Upon, and as of, the date of the Executive’s termination
of employment with the Company for any reason, the Executive will be deemed to have resigned from all positions he then holds as an
officer or employee of the Company. All stock options which Executive holds at the time of such termination shall become fully vested.
The Executive’s employment may be terminated during the Term of this Agreement pursuant to the following terms and conditions:

(a) Company Terminates Executive’s Employment for Cause.

(i) Definition. For purposes of this Agreement, Cause means (A) the Executive’s failure to substantially perform his
reasonably assigned duties (other than on account of Disability); (B) the Executive is convicted of criminal conduct having the effect
of materially adversely affecting the Company, after all rights of appeal have expired or such appeals have been exhausted; (C) the
Executive engages in the use of alcohol or narcotics to the extent that the performance of his duties is materially impaired; (D) the
Executive materially breaches the terms of this Agreement; (E) the Executive engages in willful misconduct that is materially injurious
to the Company, other than business decisions made in good faith; or (F) the Executive commits any act or omission not described above
that constitutes material and willful misfeasance, malfeasance, fraud or gross negligence in the performance of his duties to the Company.

(ii) Effective Date of Termination. Executive’s employment will terminate immediately upon written notice by the
Company to Executive stating that Executive’s employment is being terminated for Cause.

(iii) Compensation and Benefits. If the Company terminates the Executive’s employment for Cause, the Company
will pay Executive (A) any earned but unpaid Base Salary through the effective date of termination, and (B) any other unpaid benefit
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to which he has earned under the applicable terms of any applicable plan, program, agreement or arrangement of the Company or its
affiliates (the amounts in (A) and (B) above are referred to elsewhere in this Agreement as “Accrued Amounts”).

-3-

(b) Company Terminates Executive’s Employment without Cause.

(i) Effective Date of Termination. Executive’s employment will terminate on the earlier of the (x) last day of the
Term, or (y) 30th day after the Company gives written notice to Executive stating that Executive’s employment is being terminated
without Cause. The Company may, at its discretion, place Executive on a paid administrative leave during all or any part of the notice
period. During the administrative leave, the Company may bar Executive’s access to its offices or facilities or may provide Executive
with access subject to such terms and conditions as the Company chooses to impose. For the avoidance of doubt, the expiration of the
Term in accordance with Section 2 above will not constitute a termination without Cause.

(c) Executive Voluntarily Resigns.

(i) Effective Date of Termination. Executive’s employment will terminate on the earlier of the (x) last day of the
Term, or (y) 30th day after Executive gives written notice to the Company stating that Executive is resigning his employment with
the Company for any reason, unless the Company waives in writing all or part of this notice period (in which case the termination of
employment is effective as of the date of the waiver).

(ii) Compensation and Benefits. If the Executive voluntarily resigns, the Company will pay Executive the Accrued
Amounts.

(d) Disability.

(i) Definition. For purposes of this Agreement, Disability or Disabled means the Executive (A) is unable to engage
in any substantial gainful activity by reason of any medically determinable physical or mental impairment that can be expected to result
in death or can be expected to last for a continuous period of not less than 12 months, or (B) is, by reason of any medically determinable
physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period of not less than 12
months, is receiving income replacement benefits for a period of not less than three months under an accident and health plan covering
the Company’s employees.

(ii) Effective Date of Termination. Executive’s employment will terminate on the first day the Company makes a
determination that the Executive is Disabled.

(iii) Compensation and Benefits. Upon a determination that the Executive is Disabled, the Company will pay to
Executive any Accrued Amounts, plus a lump sum equal to one month of Executive’s then Base Salary, reduced by any disability
insurance maintained by the Company to be received by Executive for 6 months following his termination of employment, payable within
30 days following the date of Executive’s termination of employment.

(e) Death.

(i) Effective Date of Termination. Executive’s employment will terminate immediately upon the Executive’s death.

-4-

(ii) Compensation and Benefits. If the Executive dies during the Term, the Company will pay Executive’s
designated beneficiary, or his estate if there is no designated beneficiary, the Accrued Amounts. Any amounts payable under this Section
7(e)(ii) are in addition to any payments which the Executive’s designated beneficiary or estate may be entitled to receive pursuant to any
pension plan, profit sharing plan, employee benefit plan, or life insurance policy maintained by the Company.

(f) Other Termination.
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(i) Compensation and Benefits. If the Executive resigns for Good Reason in connection with or within a period of
12 months following a Change in Control, the Company terminates Executive’s employment pursuant to Section 6(b) of this Agreement,
or the Executive terminates his employment for Good Reason, then, in addition to the Accrued Amounts, and subject to Section 8 below:

● The Company will pay to Executive all amounts due to Executive pursuant to this Agreement, plus three months of
Executive’s then current Base Salary.

●
the Company will (a) fully accelerate the vesting of any then-unvested stock options held by the Executive and (b)
extend the post-termination exercise period until the expiration date of the stock options held by the Executive; 3

●

to the extent permissible under the terms of the Company’s welfare benefit plans, the continuation of all Company
welfare benefits, including medical, dental, vision, life and disability benefits pursuant to plans maintained by the
Company under which the Executive and/or the Executive’s family were receiving benefits and/or coverage, or
otherwise reimburse Executive for the cost of continuation of state health coverage for the Executive and/or the
Executive’s family, for the 18-month period following the date of the Executive’s termination, and the Executive shall
pay any portion of such cost as was required to be borne by key Executives of the Company generally on the date of
termination; provided, however, that, the coverage for any plan subject to COBRA or state continuation of coverage
will discontinue if such coverage terminates under Section 4980B of the Code.

For purposes of this Agreement, the term Change in Control means (A) the sale of 50% or more of the outstanding
voting securities of the Company in a single transaction or a series of transaction occurring during a twelve-month period; (B) A majority
of the members of the Board of Directors is replaced during any twelve-month period by directors whose appointment or election is not
endorsed by a majority of the Company’s Board of Directors prior to the date of the appointment or election; (C) the Company is merged
or consolidated with another corporation and as a result of such merger or consolidation less than 50% of the outstanding securities of
the surviving or resulting corporation is owned in the aggregate by the shareholders of the Company that existed immediately prior the
merger or consolidation; (D) the Company sells more than 40% of the fair market value of its assets to another corporation that is not a
wholly owned subsidiary of the Company during a twelve-month period or (E) the acquisition by any individual, entity or group having
beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Securities Exchange Act of 1934, as amended) of 50%
or more of the Company’s either (1) the then outstanding shares of common stock of the Company or (2) the combined voting power of
the then outstanding voting securities of the Company entitled to vote in the election of directors. For the avoidance of doubt, the Merger
will not constitute a Change in Control for purposes of this Agreement.

3 NTD: Under Section 409A, the expiration date cannot be extended. We can however extend the post-termination exercise period, which
we assume is what was intended.

-5-

For purposes of this Agreement, “Good Reason” means assigning the Executive to any duties that are materially
inconsistent with his position as described in Section 1, a reduction of Executive’s Base Salary without the prior written consent
of the Executive, or a relocation of Executive’s primary job duties to a location more than 50 miles from the location described in
Section 3; provided, however, occasional business travel in accordance with Section 3 will not constitute Good Reason. The foregoing
notwithstanding, a condition is not considered “Good Reason” unless (A) Executive gives the Company written notice of such condition
within 30 days after the condition comes into existence; (B) the Company fails to cure the condition within 30 days after receiving
Executive’s written notice; and (C) Executive terminates his employment within 12 months following a Change in Control.

(ii) Change in Control Payment/Section 280G Limitation.

(1) General Rules. Code Sections 280G and 4999 may place significant tax burdens on both Executive and the
Company if the total payments made to Executive due to certain change in control events described in Code Section 280G (the “Total
Change in Control Payments”) equal or exceed the 280G Cap (three times the Executive’s “Base Amount” as defined in Code Section
280G). If the Total Change in Control Payments equal or exceed the 280G Cap, Section 4999 of the Code imposes a 20% excise tax (the
“Excise Tax”) on all amounts in excess of one times Executive’s Base Period Income Amount. The Excise Tax is imposed on Executive,
rather than the Company, and will be withheld by the Company from any amounts payable to Executive pursuant to this Agreement. In
determining whether the Total Change in Control Payments will exceed the 280G Cap and result in an Excise Tax becoming due, and for
purposes of calculating the 280G Cap itself, the provisions of Code Sections 280G and 4999 and the applicable regulations will control
over the general provisions of this Section 6(f)(iii).
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(2) Limitation on Payments. Subject to the “best net” exception described in Section 6(f)(ii)(3) below, in order
to avoid the imposition of the Excise Tax, the total payments to which Executive is entitled under this Agreement or otherwise will be
reduced to the extent necessary to avoid exceeding the 280G Cap minus $1.00.

(3) ”Best Net” Exception. If Executive’s Total Change in Control Payments minus the Excise Tax payable on
all such payments exceeds the 280G Cap minus $1.00, then the total payments to which Executive is entitled under this Agreement or
otherwise will not be reduced pursuant to Section 6(f)(ii)(2). If the “best net” exception applies, Executive shall be responsible for paying
any Excise Tax (and income or other taxes) that may be imposed on Executive pursuant to Code Section 4999 or otherwise.

-6-

(4) Calculating the 280G Cap. If the Company believes that the provisions of Section 6(f)(ii)(2) may apply
to reduce the total payments to which Executive is entitled under this Agreement or otherwise, it will notify Executive as soon as
possible. The Company then will engage a “Consultant” (a law firm, a certified public accounting firm, and/or a firm of recognized
Executive compensation consultants) to make any necessary determinations and to perform any necessary calculations required in order
to implement the rules set forth in this Section 6. The Consultant shall provide detailed supporting calculations to both the Company and
Executive and all fees and expenses of the Consultant shall be borne by the Company.

If the Consultant determines that the limitations of Section 6(f)(ii)(2) apply, then the total payments to which
Executive is entitled under this Agreement or otherwise will be reduced to the extent necessary to eliminate the amount in excess of the
280G Cap. Such payments will be made at the times specified herein, in the maximum amount that may be paid without exceeding the
280G Cap. The balance, if any, will then be paid, if due, after the opinions called for by Section 6 have been received.

If the amount paid to Executive by the Company is ultimately determined by the Internal Revenue Service
to have exceeded the limitations of Section 6(f)(ii)(2), Executive must repay the excess promptly on demand of the Company. If it is
ultimately determined by the Consultant or the Internal Revenue Service that a greater payment should have been made to Executive, the
Company shall pay Executive the amount of the deficiency within 30 days of such determination.

As a general rule, the Consultant’s determination shall be binding on Executive and the Company. Section
280G and the Excise Tax rules of Section 4999, however, are complex and uncertain and, as a result, the Internal Revenue Service may
disagree with the Consultant’s conclusions. If the Internal Revenue Service determines that the 280G Cap is actually lower than calculated
by the Consultant, the 280G Cap will be recalculated by the Consultant. Any payment in excess of the revised 280G Cap then will be
repaid by Executive to the Company. If the Internal Revenue Service determines that the actual 280G Cap exceeds the amount calculated
by the Executive, the Company shall pay Executive any shortage.

The Company has the right to challenge any determinations made by the Internal Revenue Service. If the
Company agrees to indemnify Executive from any taxes, interest and penalties that may be imposed on Executive in connection with
such challenge, then Executive must cooperate fully with the Company. the Company shall bear all costs associated with the challenge of
any determination made by the Internal Revenue Service and the Company shall control all such challenges.

Executive must notify the Company in writing of any claim or determination by the Internal Revenue Service
that, if upheld, would result in the payment of Excise Taxes. Such notice shall be given as soon as possible but in no event later than 15
days following Executive’s receipt of the notice of the Internal Revenue Service’s position.

(5) Effect of Repeal. If the provisions of Code Sections 280G and 4999 are repealed without succession, this
Section 6(f)(ii) will not apply. In addition, if this provision does not apply to Executive for whatever reason (e.g., because Executive is
not a “disqualified individual” for purposes of Code Section 280G), this Section will not apply.

-7-

(h) Compliance with Code Section 409A. Any payment under this Section 6 is subject to the provisions of this Section
6(h) (except for a payment pursuant to Disability or death under Section 6(d) or (e)). If Executive is a “Specified Employee” of the
Company for purposes of Code Section 409A at the time of a payment event in Section 6(b) and if no exception from Code Section 409A
applies in whole or in part, the severance or other payments will be made to Executive by the Company on the first day of the seventh
month following the date of the Executive’s Separation from Service (the “409A Payment Date”). Should this Section 6(h) result in a
delay of payments to Executive, the Company will begin to make the payments as described in this Section 6, provided that any amounts
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that would have been payable earlier but for the application of this Section 6(h), will be paid in lump-sum on the 409A Payment Date
along with accrued interest at the rate of interest announced by the Company’s primary bank from time to time as its prime rate from the
date that payments would otherwise have been made under this Agreement. The balance of the severance payments will be payable in
accordance with regular payroll timing and the COBRA premiums will be paid monthly. For purposes of the provision, the term Specified
Employee has the meaning in Code Section 409A(a)(2)(B)(i), or any successor provision and the issued treasury regulations and rulings.
“Separation from Service” or “Termination of Employment” means, with respect to any payment that is subject to Code Section 409A,
either (a) termination of Executive’s employment with Company and all affiliates, or (b) a permanent reduction in the level of bona fide
services Executive provides to Company and all affiliates to an amount that is 20% or less of the average level of bona fide services
Executive provided to Company in the immediately preceding 36 months, with the level of bona fide service calculated in accordance
with Treasury Regulations Section 1.409A-1(h)(1)(ii). Solely for purposes of determining whether Executive has a “Separation from
Service,” Executive’s employment relationship is treated as continuing while Executive is on military leave, sick leave, or other bona fide
leave of absence (if the period of such leave does not exceed six months, or if longer, so long as Executive’s right to reemployment with
Company or an affiliate is provided either by statute or contract). If Executive’s period of leave exceeds six months and Executive’s right
to reemployment is not provided either by statute or by contract, the employment relationship is deemed to terminate on the first day
immediately following the expiration of such six-month period. Whether a termination of employment has occurred will be determined
based on all of the facts and circumstances and in accordance with regulations issued by the United States Treasury Department pursuant
to Code Section 409A. If the payment is not subject to Code Section 409A, the term termination of employment will be given its ordinary
meaning.

(i) Mitigation/Offset. The Executive is under no obligation to seek other Employment or to otherwise mitigate the
obligations of the Company under this Agreement, and the Company may not offset against amounts or benefits due Executive under this
Agreement or otherwise on account of any claim (other than any preexisting debts then due in accordance with their terms) the Company
or its affiliates may have against him or any remuneration or other benefit earned or received by Executive after such termination.

-8-

7. Executive’s Other Obligations.

(a) Confidentiality Agreement. Executive’s acceptance of this Agreement and Executive’s employment with the
Company is contingent upon the execution, and delivery to an officer of the Company, of the Company’s Confidential Information
and Invention Assignment Agreement, a copy of which is attached hereto as Attachment A for Executive’s review and execution (the
“Confidentiality Agreement”), prior to or on Executive’s Commencement Date.

(b) Survival. The provisions of this Section 7 survive the termination of this Agreement.

(c) Cooperation; No Disparagement. Following the Termination of this Agreement, for whatever reason, Executive
agrees to provide reasonable assistance to the Company (including assistance with litigation matters), upon the Company’s request,
concerning the Executive’s previous employment responsibilities and functions with the Company. In consideration for such cooperation,
but only if the Executive is not receiving severance pursuant to this Agreement, Company will compensate Executive for the time
Executive spends on such cooperative efforts (at an hourly rate based on Executive’s Base Salary during the year preceding the date of
termination) and Company will reimburse Executive for his reasonable out-of-pocket expenses Executive incurs in connection with such
cooperative efforts. Additionally, at all times after the Executive’s employment with the Company has terminated, Company (defined
for this purpose only as any Company press release and the Board, the CEO and the CEO’s direct reports, and no other employees) and
Executive agree to refrain from making any disparaging or derogatory remarks, statements and/or publications regarding the other, its
employees or its services.

8. General Provisions.

(a) Severability. If any provision of this Agreement is held to be illegal, invalid, or unenforceable under any applicable
law, then, if legally permissible, such provision will be deemed to be modified to the extent necessary to render it legal, valid and
enforceable, and if no modification will make the provision legal, valid and enforceable, then this Agreement will be construed as if not
containing the provision held to be invalid, and the rights and obligations of the parties will be construed and enforced accordingly.

(b) Assignment by Company. Nothing in this Agreement precludes the Company from consolidating or merging into or
with, or transferring all or substantially all of its assets to, another corporation or entity that assumes this Agreement and all obligations
and undertakings hereunder. Upon any consolidation, merger or transfer of assets and assumption, the term “Company” means any other
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corporation or entity, as appropriate, and this Agreement will continue in full force and effect. This Agreement and all of Executive’s
rights and obligations hereunder are personal to Executive and may not be transferred or assigned by Executive at any time.

(c) Entire Agreement. This Agreement (and any agreements referred to herein) and any agreements concerning equity
compensation or other benefits, embody the parties’ complete agreement with respect to the subject matter in this Agreement and
supersede any prior written or contemporaneous oral, understandings or agreements between the parties that may have related in any way
to the subject matter in this Agreement, including but not limited to any offer letter provided to or signed by Executive. This Agreement
may be amended only in writing executed by the Company and Executive.

-9-

(d) Governing Law. Because it is mutually agreed that it is in the best interests of the Company and all of its employees
that a uniform body of law consistently interpreted be applied to the employment agreements to which the Company is a party, the laws
of the State of California will govern the interpretation and application of all of the provisions of this Agreement.

(e) Notice. Any notice required or permitted under this Agreement must be in writing and will be deemed to have been
given when delivered personally or by overnight courier service or three days after being sent by mail, postage prepaid, at the address
indicated below or to such changed address as such person may subsequently give such notice of:

if to the Company: Lygos Holdings, Inc.
1249 Eighth St.
Berkeley, CA 94710

if to Executive: Daniel O’Brien
3-1287 Verdier Ave Brentwood Bay, BC,
Canada, V8M 1H1

(f) Withholding. All of Executive’s compensation under this Agreement will be subject to deduction and withholding
authorized or required by applicable law.

(g) Non-Waiver; Construction; Counterparts. The failure in any one or more instances of a party to insist upon
performance of any of the terms, covenants or conditions of this Agreement, to exercise any right or privilege conferred in this
Agreement, or the waiver by that party of any breach of any of the terms, covenants or conditions of this Agreement, will not be construed
as a subsequent waiver of any such terms, covenants, conditions, rights or privileges, but the waiver will continue and remain in full force
and effect as if no such forbearance or waiver had occurred. No waiver is effective unless it is in writing and signed by an authorized
representative of the waiving party. This Agreement will be construed fairly as to both parties and not in favor of, or against, either party,
regardless of which party prepared the Agreement. This Agreement may be executed in multiple counterparts, each of which will be
deemed to be an original, and all such counterparts will constitute but one instrument.

(h) Successors and Assigns. This Agreement is solely for the benefit of the parties and their respective successors,
assigns, heirs and legatees. Nothing in this Agreement will be construed to provide any right to any other entity or individual.

(i) Indemnification. The Company agrees to indemnify the Executive to the fullest extent provided under the Company’s
limited liability company agreement and By-Laws, on the same terms and conditions as indemnification is generally provided to the
Company’s officers and directors, in the event that he was or is a party or is threatened to be made a party to any threatened, pending
or completed action, suit or proceeding, by reason of the fact that the Executive is or was a director, officer, employee or agent of the
Company or any of its affiliates; provided, however, that the Executive is not entitled to indemnification under this Section 9(i) relating
to any claims, actions, suits or proceedings arising from his breach of this Agreement.

-10-

10. Dispute Resolution. Any dispute, controversy, or claim, whether contractual or non-contractual, including without
limitation any federal or state statutory claim, common law or tort claim, or claim for attorneys’ fees, between the parties arising directly
or indirectly out of or connected with this Agreement and/or the parties’ employment relationship, unless mutually settled by the parties
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hereto, must be resolved by binding arbitration conducted pursuant to the rules of the American Arbitration Association (the “AAA”) in
effect at the time. The parties agree that before proceeding to arbitration, they will mediate their dispute(s) before a mutually selected
mediator. If the parties are unable to mutually select a mediator within thirty (30) days (or as otherwise agreed), then either party may
request the AAA’s assistance in appointing a mediator. Any arbitration will be conducted by an arbitrator mutually selected by the parties.
If the parties are unable to mutually select an arbitrator within thirty (30) days (or as otherwise agreed), then either party may request the
AAA’s assistance in selecting an arbitrator. All such disputes, controversies or claims will be conducted by a single arbitrator, unless the
parties mutually agree that the arbitration will be conducted by a panel of three arbitrators. The arbitration shall be conducted pursuant to
Employment Arbitration Rules of the AAA in effect at the time, or as otherwise agreed. The arbitrator(s) may award any relief available
in a court of competent jurisdiction. The resolution of the dispute by the arbitrator(s) will be final, binding, nonappealable (except as
provided by the Federal Arbitration Act) and fully enforceable by a court of competent jurisdiction pursuant to the Federal Arbitration
Act. The arbitration award will be in writing and will include a statement of the reasons for the award. The arbitration will be held at
the location that is mutually agreed to by the parties. The Company will initially pay all AAA, mediation, and arbitrator’s fees and costs.
The arbitrator(s) may award reasonable attorneys’ fees and/or costs to the prevailing party. The Company and the Executive agree that
each may bring claims against the other in an individual capacity only, and not as a class representative or class member in any purported
collective, class or representative proceeding. Further, unless both the Company and the Executive agree otherwise, the Arbitrator may
not consolidate more than one party’s claims into a single arbitration proceeding and may not otherwise preside over any form of a
collective, class or representative proceeding.

-11-

IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date first above written.

FLEXIBLE SOLUTIONS INTERNATIONAL, INC.,

By: /s/ John Bientjes

Name:John Bientjes

Title: Director, Audit Committee Chair and Compensation
Committee Member

EXECUTIVE

/s/ Daniel O’Brien

Name:Daniel O’Brien

Attachment A: Confidential Information and Invention Assignment Agreement

-12-

ATTACHMENT A

CONFIDENTIAL INFORMATION AND INVENTION ASSIGNMENT AGREEMENT

[See Attached]

-13-

FLEXIBLE SOLUTIONS INTERNATIONAL, INC.

CONFIDENTIAL INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT
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Employee Name: _Daniel B. O’Brien______

Effective Date: _April 17, 2022_____

As a condition of my becoming employed (or my employment being continued) by Flexible Solutions International, Inc., an
Alberta corporation, or any of its current or future subsidiaries, affiliates, successors or assigns (collectively, the “Company”), and in
consideration of my employment with the Company and my receipt of the compensation now and hereafter paid to me by the Company,
the receipt of Confidential Information (as defined below) while associated with the Company, and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, I hereby agree to the following:

1. Relationship. This Confidential Information and Invention Assignment Agreement (this “Agreement”) will apply to my
employment relationship with the Company. If that relationship ends and the Company, within one (1) year thereafter, either reemploys
me or engages me as a consultant, I agree that this Agreement will also apply to such later employment or consulting relationship,
unless the Company and I otherwise agree in writing. Any employment or consulting relationship between the parties hereto, whether
commenced prior to, upon or after the date of this Agreement, is referred to herein as the “Relationship.”

2. Applicability to Past Activities. The Company and I acknowledge that I may have performed work, activities, services
or made efforts on behalf of or for the benefit of the Company, or related to the current or prospective business of the Company in
anticipation of my involvement with the Company, that would have been within the scope of my duties under this agreement if performed
during the term of this Agreement, for a period of time prior to the Effective Date of this Agreement (the “Prior Period”). Accordingly,
if and to the extent that, during the Prior Period: (i) I received access to any information from or on behalf of the Company that would
have been Confidential Information (as defined below) if I received access to such information during the term of this Agreement; or
(ii) I (a) conceived, created, authored, invented, developed or reduced to practice any item (including any intellectual property rights
with respect thereto) on behalf of or for the benefit of the Company, or related to the current or prospective business of the Company in
anticipation of my involvement with the Company, that would have been an Invention (as defined below) if conceived, created, authored,
invented, developed or reduced to practice during the term of this Agreement; or (b) incorporated into any such item any pre-existing
invention, improvement, development, concept, discovery or other proprietary information that would have been a Prior Invention (as
defined below) if incorporated into such item during the term of this Agreement; then any such information shall be deemed “Confidential
Information” hereunder and any such item shall be deemed an “Invention” or “Prior Invention” hereunder, and this Agreement shall apply
to such activities, information or item as if disclosed, conceived, created, authored, invented, developed or reduced to practice during the
term of this Agreement.

-14-

3. Confidential Information.

(a) Protection of Information. I understand that during the Relationship, the Company intends to provide me with
certain information, including Confidential Information (as defined below), without which I would not be able to perform my duties
to the Company. At all times during the term of the Relationship and thereafter, I shall hold in strictest confidence, and not use,
except for the benefit of the Company to the extent necessary to perform my obligations to the Company under the Relationship, and
not disclose to any person, firm, corporation or other entity, without written authorization from the Company in each instance, any
Confidential Information that I obtain, access or create during the term of the Relationship, whether or not during working hours, until
such Confidential Information becomes publicly and widely known and made generally available through no wrongful act of mine or
of others who were under confidentiality obligations as to the item or items involved. I shall not make copies of such Confidential
Information except as authorized by the Company or in the ordinary course of my obligations to the Company under the Relationship.

(b) Confidential Information. I understand that “Confidential Information” means any and all information and
physical manifestations thereof not generally known or available outside the Company and information and physical manifestations
thereof entrusted to the Company in confidence by third parties, whether or not such information is patentable, copyrightable or otherwise
legally protectable. Confidential Information includes, without limitation: (i) Company Inventions (as defined below); and (ii) technical
data, trade secrets, know-how, research, product or service ideas or plans, software codes and designs, algorithms, developments,
inventions, patent applications, laboratory notebooks, processes, formulas, techniques, biological materials, mask works, engineering
designs and drawings, hardware configuration information, agreements with third parties, lists of, or information relating to, employees
and consultants of the Company (including, but not limited to, the names, contact information, jobs, compensation, and expertise of such
employees and consultants), lists of, or information relating to, suppliers and customers (including, but not limited to, customers of the
Company on whom I called or with whom I became acquainted during the Relationship), price lists, pricing methodologies, cost data,
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market share data, marketing plans, licenses, contract information, business plans, financial forecasts, historical financial data, budgets or
other business information disclosed to me by the Company either directly or indirectly, whether in writing, electronically, orally, or by
observation.

(c) Third Party Information. My agreements in this Section 3 are intended to be for the benefit of the Company and
any third party that has entrusted information or physical material to the Company in confidence. During the term of the Relationship
and thereafter, I will not improperly use or disclose to the Company any confidential, proprietary or secret information of my former
employer(s) or any other person, and I will not bring any such information onto the Company’s property or place of business.

(d) Other Rights. This Agreement is intended to supplement, and not to supersede, any rights the Company may have
in law or equity with respect to the protection of trade secrets or confidential or proprietary information.

-15-

(e) U.S. Defend Trade Secrets Act. Notwithstanding the foregoing, the U.S. Defend Trade Secrets Act of 2016
(“DTSA”) provides that an individual shall not be held criminally or civilly liable under any federal or state trade secret law for the
disclosure of a trade secret that is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or
to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (iii) in a complaint or other
document filed in a lawsuit or other proceeding, if such filing is made under seal. In addition, DTSA provides that an individual who
files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the trade secret to the attorney of
the individual and use the trade secret information in the court proceeding, if the individual (A) files any document containing the trade
secret under seal; and (B) does not disclose the trade secret, except pursuant to court order.

4. Ownership of Inventions.

(a) Inventions Retained and Licensed. I have attached hereto, as Exhibit A, a complete list describing with
particularity all Inventions (as defined below) that, as of the Effective Date: (i) have been created by or on behalf of me, and/or (ii) are
owned exclusively by me or jointly by me with others or in which I have an interest, and that relate in any way to any of the Company’s
actual or proposed businesses, products, services, or research and development, and which are not assigned to the Company hereunder
(collectively “Prior Inventions”); or, if no such list is attached, I represent and warrant that there are no such Inventions at the time of
signing this Agreement, and to the extent such Inventions do exist and are not listed on Exhibit A, I hereby irrevocably and forever
waive any and all rights or claims of ownership to such Inventions. I understand that my listing of any Inventions on Exhibit A does not
constitute an acknowledgement by the Company of the existence or extent of such Inventions, nor of my ownership of such Inventions. I
further understand that I must receive the formal approval of the Company before commencing my Relationship with the Company.

(b) Use or Incorporation of Inventions. If in the course of the Relationship, I use or incorporate into any of the
Company’s products, services, processes or machines any Invention not assigned to the Company pursuant to Section 4(d) of this
Agreement in which I have an interest, I will promptly so inform the Company in writing. Whether or not I give such notice, I hereby
irrevocably grant to the Company a nonexclusive, fully paid-up, royalty-free, assumable, perpetual, worldwide license, with right to
transfer and to sublicense, to practice and exploit such Invention and to make, have made, copy, modify, make derivative works of, use,
sell, import, and otherwise distribute such Invention under all applicable intellectual property laws without restriction of any kind.

(c) Inventions. I understand that “Inventions” means discoveries, developments, concepts, designs, ideas, know how,
modifications, improvements, derivative works, inventions, trade secrets and/or original works of authorship, whether or not patentable,
copyrightable or otherwise legally protectable. I understand this includes, but is not limited to, any new product, machine, article
of manufacture, biological material, method, procedure, process, technique, use, equipment, device, apparatus, system, compound,
formulation, composition of matter, design or configuration of any kind, or any improvement thereon. I understand that “Company
Inventions” means any and all Inventions that I may solely or jointly author, discover, develop, conceive, or reduce to practice during the
period of the Relationship or otherwise in connection with the Relationship, except as otherwise provided in Section 4(g) below.

-16-

(d) Assignment of Company Inventions. I will promptly make full written disclosure to the Company, will hold in
trust for the sole right and benefit of the Company, and hereby assign to the Company, or its designee, all of my right, title and interest
throughout the world in and to any and all Company Inventions and all patent, copyright, trademark, trade secret and other intellectual
property rights and other proprietary rights therein. I hereby waive and irrevocably quitclaim to the Company or its designee any and all
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claims, of any nature whatsoever, that I now have or may hereafter have for infringement of any and all Company Inventions. I further
acknowledge that all Company Inventions that are made by me (solely or jointly with others) within the scope of and during the period of
the Relationship are “works made for hire” (to the greatest extent permitted by applicable law) and are compensated by my salary. Any
assignment of Company Inventions includes all rights of attribution, paternity, integrity, modification, disclosure and withdrawal, and
any other rights throughout the world that may be known as or referred to as “moral rights,” “artist’s rights,” “droit moral,” or the like
(collectively, “Moral Rights”). To the extent that Moral Rights cannot be assigned under applicable law, I hereby waive and agree not to
enforce any and all Moral Rights, including, without limitation, any limitation on subsequent modification, to the extent permitted under
applicable law. If I have any rights to the Company Inventions, other than Moral Rights, that cannot be assigned to the Company, I hereby
unconditionally and irrevocably grant to the Company during the term of such rights, an exclusive, irrevocable, perpetual, worldwide,
fully paid and royalty-free license, with rights to sublicense through multiple levels of sublicensees, to reproduce, distribute, display,
perform, prepare derivative works of and otherwise modify, make, have made, sell, offer to sell, import, practice methods, processes and
procedures and otherwise use and exploit, such Company Inventions.

(e) Maintenance of Records. I shall keep and maintain adequate and current written records of all Company Inventions
made or conceived by me (solely or jointly with others) during the term of the Relationship. The records may be in the form of notes,
sketches, drawings, flow charts, electronic data or recordings, laboratory notebooks, or any other format. The records will be available
to and remain the sole property of the Company at all times. I shall not remove such records from the Company’s place of business or
systems except as expressly permitted by Company policy which may, from time to time, be revised at the sole election of the Company
for the purpose of furthering the Company’s business. I shall deliver all such records (including any copies thereof) to the Company at
the time of termination of the Relationship as provided for in Section 5 and Section 6.

(f) Intellectual Property Rights. I shall assist the Company, or its designee, at its expense, in every proper way in
securing the Company’s, or its designee’s, rights in the Company Inventions and any copyrights, patents, trademarks, mask work rights,
Moral Rights, or other intellectual property rights relating thereto in any and all countries, including the disclosure to the Company or its
designee of all pertinent information and data with respect thereto, the execution of all applications, specifications, oaths, assignments,
recordations, and all other instruments which the Company or its designee shall deem necessary in order to apply for, obtain, maintain and
transfer such rights, or if not transferable, waive and shall never assert such rights, and in order to assign and convey to the Company or
its designee, and any successors, assigns and nominees the sole and exclusive right, title and interest in and to such Company Inventions,
and any copyrights, patents, mask work rights or other intellectual property rights relating thereto. My obligation to execute or cause to
be executed, when it is in my power to do so, any such instrument or papers shall continue during and at all times after the end of the
Relationship and until the expiration of the last such intellectual property right to expire in any country of the world. I hereby irrevocably
designate and appoint the Company and its duly authorized officers and agents as my agent and attorney-in-fact, to act for and in my
behalf and stead to execute and file any such instruments and papers and to do all other lawfully permitted acts to further the application
for, prosecution, issuance, maintenance or transfer of letters patent, copyright, mask work and other registrations related to such Company
Inventions. This power of attorney is coupled with an interest and shall not be affected by my subsequent incapacity.

-17-

(g) Exception to Assignments. Subject to the requirements of applicable state law, if any, I understand that the
Company Inventions will not include, and the provisions of this Agreement requiring assignment of inventions to the Company do not
apply to, any invention which qualifies fully for exclusion under the provisions of applicable state law, if any, attached hereto as Exhibit
B. In order to assist in the determination of which inventions qualify for such exclusion, I will advise the Company promptly in writing,
during and for a period of twelve (12) months immediately following the termination of the Relationship, of all Inventions solely or
jointly conceived or developed or reduced to practice by me during the period of the Relationship.

5. Company Property; Returning Company Documents. I acknowledge that I have no expectation of privacy with respect to
the Company’s telecommunications, networking or information processing systems (including, without limitation, files, e-mail messages,
and voice messages) and that my activity and any files or messages on or using any of those systems may be monitored or reviewed
at any time without notice. I further acknowledge that any property situated on the Company’s premises or systems and owned by the
Company, including disks and other storage media, filing cabinets or other work areas, is subject to inspection by Company personnel
at any time with or without notice. At the time of termination of the Relationship, I will deliver to the Company (and will not keep
in my possession, recreate or deliver to anyone else) any and all devices, records, data, notes, reports, proposals, lists, correspondence,
specifications, drawings, blueprints, sketches, laboratory notebooks, materials, flow charts, equipment, other documents or property, or
reproductions of any of the aforementioned items developed by me pursuant to the Relationship or otherwise belonging to the Company,
its successors or assigns.
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6. Termination Certification. In the event of the termination of the Relationship, I shall sign and deliver the “Termination
Certification” attached hereto as Exhibit C; however, my failure to sign and deliver the Termination Certification shall in no way diminish
my continuing obligations under this Agreement.

7. Notice to Third Parties. During the periods of time during which I am restricted in taking certain actions by the terms of
Section 8 of this Agreement (the “Restriction Period”), I shall inform any entity or person with whom I may seek to enter into a business
relationship (whether as an owner, employee, independent contractor or otherwise) of my contractual obligations under this Agreement.
I acknowledge that the Company may, with or without prior notice to me and whether during or after the term of the Relationship,
notify third parties of my agreements and obligations under this Agreement. Upon written request by the Company, I will respond to the
Company in writing regarding the status of my employment or proposed employment with any party during the Restriction Period.

-18-

8. Solicitation of Employees, Consultants and Other Parties. As described above, I acknowledge that the Company’s
Confidential Information includes information relating to the Company’s employees, consultants, customers and others, and I will not use
or disclose such Confidential Information except as authorized by the Company in advance in writing. I further agree as follows:

(a) Employees, Consultants. During the term of the Relationship, and for a period of twelve (12) months immediately
following the termination of the Relationship for any reason, whether with or without cause, I shall not, directly or indirectly, solicit any of
the Company’s employees or consultants to terminate their relationship with the Company, or attempt to solicit employees or consultants
of the Company, either for myself or for any other person or entity.

(b) Other Parties. During the term of the Relationship, I will not influence any of the Company’s clients, licensors,
licensees or customers from purchasing Company products or services or solicit or influence or attempt to influence any client, licensor,
licensee, customer or other person either directly or indirectly, to direct any purchase of products and/or services to any person, firm,
corporation, institution or other entity in competition with the business of the Company.

9. At-Will Relationship. I understand and acknowledge that, except as may be otherwise explicitly provided in a separate
written agreement between the Company and me, my Relationship with the Company is and shall continue to be at-will, as defined under
applicable law, meaning that either I or the Company may terminate the Relationship at any time for any reason or no reason, without
further obligation or liability, other than those provisions of this Agreement that explicitly continue in effect after the termination of the
Relationship.

10. Representations and Covenants.

(a) Facilitation of Agreement. I shall execute promptly, both during and after the end of the Relationship, any proper
oath, and to verify any proper document, required to carry out the terms of this Agreement, upon the Company’s written request to do so.

(b) No Conflicts. I represent and warrant that my performance of all the terms of this Agreement does not and will
not breach any agreement I have entered into, or will enter into, with any third party, including without limitation any agreement to
keep in confidence proprietary information or materials acquired by me in confidence or in trust prior to or during the Relationship. I
will not disclose to the Company or use any inventions, confidential or non-public proprietary information or material belonging to any
previous client, employer or any other party. I will not induce the Company to use any inventions, confidential or non-public proprietary
information, or material belonging to any previous client, employer or any other party. I represent and warrant that I have listed on Exhibit
A all agreements (e.g., non-competition agreements, non-solicitation of customers agreements, non-solicitation of employees agreements,
confidentiality agreements, inventions agreements, etc.), if any, with a current or former client, employer, or any other person or entity,
that may restrict my ability to accept employment with the Company or my ability to recruit or engage customers or service providers on
behalf of the Company, or otherwise relate to or restrict my ability to perform my duties for the Company or any obligation I may have
to the Company. I shall not enter into any written or oral agreement that conflicts with the provisions of this Agreement.

-19-

(c) Voluntary Execution. I certify and acknowledge that I have carefully read all of the provisions of this Agreement,
that I understand and have voluntarily accepted such provisions, and that I will fully and faithfully comply with such provisions.
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11. Electronic Delivery. Nothing herein is intended to imply a right to participate in any of the Company’s equity incentive
plans, however, if I do participate in such plan(s), the Company may, in its sole discretion, decide to deliver any documents related
to my participation in the Company’s equity incentive plan(s) by electronic means or to request my consent to participate in
such plan(s) by electronic means. I hereby consent to receive such documents by electronic delivery and agree, if applicable, to
participate in such plan(s) through an on-line or electronic system established and maintained by the Company or a third party
designated by the Company.

12. Miscellaneous.

(a) Governing Law. The validity, interpretation, construction and performance of this Agreement, and all acts and
transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance
with the laws of the State of Delaware, without giving effect to principles of conflicts of law.

(b) Entire Agreement. This Agreement sets forth the entire agreement and understanding between the Company and
me relating to its subject matter and merges all prior discussions between us. No amendment to this Agreement will be effective unless
in writing signed by both parties to this Agreement. The Company shall not be deemed hereby to have waived any rights or remedies
it may have in law or equity, nor to have given any authorizations or waived any of its rights under this Agreement, unless, and only
to the extent, it does so by a specific writing signed by a duly authorized officer of the Company, it being understood that, even if I am
an officer of the Company, I will not have authority to give any such authorizations or waivers for the Company under this Agreement
without specific approval by the Board of Directors. Any subsequent change or changes in my duties, obligations, rights or compensation
will not affect the validity or scope of this Agreement.

(c) Successors and Assigns. This Agreement will be binding upon my heirs, executors, administrators and other legal
representatives, and my successors and assigns, and will be for the benefit of the Company, its successors, and its assigns.

-20-

(d) Notices. Any notice, demand or request required or permitted to be given under this Agreement shall be in writing
and shall be deemed sufficient when delivered personally or by overnight courier or sent by email, or 48 hours after being deposited in
the U.S. mail as certified or registered mail with postage prepaid, addressed to the party to be notified at such party’s address as set forth
on the signature page, as subsequently modified by written notice, or if no address is specified on the signature page, at the most recent
address set forth in the Company’s books and records.

(e) Severability. If one or more of the provisions in this Agreement are deemed void or unenforceable to any extent
in any context, such provisions shall nevertheless be enforced to the fullest extent allowed by law in that and other contexts, and the
validity and force of the remainder of this Agreement shall not be affected. The Company and I have attempted to limit my right to use,
maintain and disclose the Company’s Confidential Information, and to limit my right to solicit employees and customers only to the
extent necessary to protect the Company from unfair competition. Should a court of competent jurisdiction determine that the scope of the
covenants contained in Section 8 exceeds the maximum restrictiveness such court deems reasonable and enforceable, the parties intend
that the court should reform, modify and enforce the provision to such narrower scope as it determines to be reasonable and enforceable
under the circumstances existing at that time.

(f) Remedies. I acknowledge that violation of this Agreement by me may cause the Company irreparable harm, and
therefore I agree that the Company will be entitled to seek extraordinary relief in court, including, but not limited to, temporary restraining
orders, preliminary injunctions and permanent injunctions without the necessity of posting a bond or other security (or, where such a bond
or security is required, that a $1,000 bond will be adequate), in addition to and without prejudice to any other rights or remedies that the
Company may have for a breach of this Agreement.

(g) Advice of Counsel. I ACKNOWLEDGE THAT, IN EXECUTING THIS AGREEMENT, I HAVE HAD THE
OPPORTUNITY TO SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL, AND I HAVE READ AND UNDERSTOOD ALL
OF THE TERMS AND PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT SHALL NOT BE CONSTRUED AGAINST
ANY PARTY BY REASON OF THE DRAFTING OR PREPARATION HEREOF.

(h) Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed
and delivered shall be deemed an original, and all of which together shall constitute one and the same agreement. Execution of a facsimile
or scanned copy will have the same force and effect as execution of an original, and a facsimile or scanned signature will be deemed an
original and valid signature.
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[Signature Page Follows]
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The parties have executed this Confidential Information and Invention Assignment Agreement on the respective dates set forth
below, to be effective as of the Effective Date first above written.

THE COMPANY:

FLEXIBLE SOLUTIONS INTERNATIONAL, INC.

By: /s/ John Bientjes
(Signature)

Name:John Bientjes

Title: Director, Audit Committee Chair and Compensation
Committee Member

Address:

46081 Greenwood Dr.
Chilliwack, BC
Canada V2R 4C9

Date: April 17, 2022

EMPLOYEE:

Daniel B. O’Brien
(PRINT NAME)

/s/ Daniel B. O’Brien
(Signature)

Address:

3-1287 Verdier Ave
Brentwood Bay, BC,
Canada, V8M 1H1

Email:dan@flexiblesolutions.com

Date: April 17, 2022

CONFIDENTIAL INFORMATION AND INVENTION
ASSIGNMENT AGREEMENT OF FLEXIBLE SOLUTIONS INTERNATIONAL, INC.

EXHIBIT A
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LIST OF PRIOR INVENTIONS
AND ORIGINAL WORKS OF AUTHORSHIP

EXCLUDED UNDER SECTION 4(a) AND CONFLICTING AGREEMENTS DISCLOSED UNDER SECTION 10(b)

The following is a list of (i) all Inventions that, as of the Effective Date: (A) have been created by me or on my behalf, and/or (B) are
owned exclusively by me or jointly by me with others or in which I have an interest, and that relate in any way to any of the Company’s
actual or proposed businesses, products, services, or research and development, and which are not assigned to the Company hereunder
and (ii) all agreements, if any, with a current or former client, employer, or any other person or entity, that may restrict my ability to
accept employment with the Company or my ability to recruit or engage customers or service providers on behalf of the Company, or
otherwise relate to or restrict my ability to perform my duties for the Company or any obligation I may have to the Company:

Title Date
Identifying Number
or Brief Description

Except as indicated above on this Exhibit, I have no inventions, improvements or original works to disclose pursuant to Section 4(a) of
this Agreement and no agreements to disclose pursuant to Section 10(b) of this Agreement.

___ Additional sheets attached

Signature of Employee: ______________________________

Print Name of Employee: _____________________________

Date: ___________________________________________

EXHIBIT B

Not applicable.

EXHIBIT C

TERMINATION CERTIFICATION

This is to certify that I do not have in my possession, nor have I failed to return, any devices, records, data, notes, reports,
proposals, lists, correspondence, specifications, drawings, blueprints, sketches, laboratory notebooks, flow charts, materials, equipment,
other documents or property, or copies or reproductions of any aforementioned items belonging to Flexible Solutions International, Inc.,
an Alberta corporation, its subsidiaries, affiliates, successors or assigns (collectively, the “Company”).

I further certify that I have complied with all the terms of the Company’s Confidential Information and Invention Assignment
Agreement (the “Confidentiality Agreement”) signed by me, including the reporting of any Inventions (as defined therein), conceived
or made by me (solely or jointly with others) covered by the Confidentiality Agreement, and I acknowledge my continuing obligations
under the Confidentiality Agreement.

I further agree that, in compliance with the Confidentiality Agreement, I will preserve as confidential all trade secrets,
confidential knowledge, data or other proprietary information relating to products, processes, know-how, designs, formulas,
developmental or experimental work, computer programs, data bases, other original works of authorship, customer lists, business plans,
financial information or other subject matter pertaining to any business of the Company or any of its employees, clients, consultants or
licensees.

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

https://www.secdatabase.com


I further agree that for twelve (12) months immediately following the termination of my Relationship with the Company, I shall
not either directly or indirectly solicit any of the Company’s employees or consultants to terminate their relationship with the Company,
or attempt to solicit employees or consultants of the Company, either for myself or for any other person or entity.

Further, I agree that I shall not use any Confidential Information of the Company to influence any of the Company’s clients or
customers from purchasing Company products or services or to solicit or influence or attempt to influence any client, customer or other
person either directly or indirectly, to direct any purchase of products and/or services to any person, firm, corporation, institution or other
entity in competition with the business of the Company.

Date: EMPLOYEE:

(Print Employee’s Name)

*(Signature)
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Exhibit 99.1

NEWS RELEASE

Lygos and Flexible Solutions International Announce Definitive Merger Agreement to
Form Leading Sustainable Specialty Ingredient Company

Merger transaction follows a fully funded $160 million investment in Lygos to accelerate
integration and scale production to meet increasing demand for agricultural, industrial, and

consumer applications

BERKELEY, Calif. and VICTORIA, British Columbia – April 18, 2022 – Lygos, Inc. (“Lygos”), a vertically integrated biotechnology
provider of sustainable specialty ingredients, and Flexible Solutions International, Inc. (“FSI”) (NYSE: FSI) a developer and
manufacturer of biodegradable products, today announced they have entered into a definitive merger agreement providing for an all-
stock transaction. The companies plan to integrate the two complementary technology platforms, expand the portfolio of multi-functional
organic acids, and scale production to meet the increasing demand for sustainable products for agricultural, industrial, and consumer
applications. The merger agreement has been unanimously approved by the boards of directors of both companies, and the $160 million
of growth capital was funded in April 2022.

“In a world with increasing demand on resources, there is a greater need for alternative chemical ingredients that are reliable, scalable,
and sustainable,” said Lygos CEO Eric Steen, PhD. “This merger provides the opportunity to unlock new high-growth opportunities for
our business, our investors, and our customers by connecting our ingredients to existing downstream products. Together, we intend to use
our collective resources to expand domestic manufacturing and revive industrial innovation by providing more environmentally friendly
ingredients that enable better supply chains for common, everyday downstream products.”

FSI is an environmental technology company involved in research, development, and manufacturing of supplies that are designed to
increase crop yield, conserve energy, and reduce environmental impact. Over the past four years, Lygos and FSI have been leveraging
Lygos’ proprietary fermentation technology platform to improve the performance of FSI’s biodegradable, water-soluble cleaning and
water treatment solutions. The Lygos platform utilizes the latest advances in bioengineering and data science to convert sustainable sugars
into multi-functional organic acids. These bio-based ingredients feature performance, supply chain and environmental advantages over
traditional industrial chemicals.

“This combination of Lygos’ sustainable organic acid production capabilities and FSI’s polymer expertise will enable more customers
around the world to create sustainable and biodegradable solutions,” said Dan O’Brien, CEO of FSI. “I’m very excited about being part
of this combined company for many years to come. FSI has demonstrated successful growth and ability to attract large and consistent
customers for our products. We have adapted our business over time with this focus on our customer needs, and believe that as we enter
this new phase, we can achieve even greater applications for our combined solutions.”

Mr. O’Brien has agreed to vote in favor of the transaction.

Investment Terms of Lygos’ Financing

Prior to the transaction announced today, Lygos secured $160 million in growth capital in support of the prospective combination. Under
the terms of the purchase agreement, Lygos issued $160 million worth of convertible notes with a 5.5% fixed annual interest rate and a
five-year maturity. The conversion price of the convertible note will be set 12 months to the date of the note, and the pricing terms will
be set upon the trading price of the future equity but will be set within a market capitalization range of no less than $250 million or no
greater than $350 million.
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Approvals and Timing of Merger Transaction

The transaction is expected to close in the third quarter of 2022, subject to the approval of FSI and Lygos stockholders and the satisfaction
or waiver of certain other customary closing conditions. Mr. O’Brien, who beneficially owns approximately 36.6% of the outstanding FSI
shares, has signed an agreement with Lygos agreeing to vote his shares in favor of the transaction at a meeting of FSI shareholders and the
election of directors to the FSI board of directors to be designated by Lygos. Additional information about the transaction will be provided
in a Current Report on Form 8-K to be filed by FSI with the Securities and Exchange Commission and available at www.sec.gov.

Exchange Ratio

Subject to the terms and conditions of the merger agreement, each outstanding share of Lygos capital stock will be converted solely into
the right to receive a number of common shares of FSI equal to the exchange ratio. The exchange ratio will equal the total number of FSI
capital shares on a fully diluted basis outstanding as of the end of the last trading day of the FSI common shares on the NYSE American
before the effective time of the merger multiplied by two and then divided by the total number of shares of Lygos capital stock on fully
diluted basis outstanding as of the same time.

Management

Upon closing, Eric Steen will serve as the CEO and a member of the Board of Directors for the combined company. Dan O’Brien has
entered into a five-year employment agreement to continue overseeing FSI’s existing business activities. Lygos’ current CFO, Bryce
Dille, and CTO, Nick Ohler, PhD, will retain these respective roles in the combined company. Also, upon closing, all current directors of
FSI will resign, subject to the election of new directors designated by Lygos at the FSI Meeting.

Webcast Discussing the Proposed Transaction and Financing

Management from both Lygos and Flexible Solutions will make a webcast available as of 9:00 am EST on April 18, 2022. To access the
presentation, please go to: Lygos and Flexible Solutions Merger Presentation

Advisors

BTIG, LLC served as the financial advisor and Hart & Hart LLP served as legal advisor to FSI in connection with the merger and offering.
Orrick Herrington & Sutcliffe LLP served as legal advisor to Lygos.

Company Contacts
Flexible Solutions
Jason Bloom
800-661-3560
info@flexiblesolutions.com

Lygos, Inc.
Kevin Murphy
Argot Partners
617-947-2312
lygos@argotpartners.com

About Lygos

Lygos has created a biological engineering platform focused on sustainable production of organic acid bio-monomers. Lygos’ bio-based
ingredients offer alternatives to traditional industrial suppliers, enabling customers to create better, environmentally safer products. For
more information, visit www.lygos.com and follow us @LygosBiotech.

About Flexible Solutions International

Flexible Solutions International, Inc. (www.flexiblesolutions.com), or FSI, based in Taber, Alberta, is an environmental technology
company. FSI provides biodegradable, water-soluble products utilizing thermal polyaspartate (TPA) biopolymers. TPA beta-proteins
are manufactured from the common biological amino acid, L-aspartic acid, and can be used in applications including scale inhibition,
detergent formulation, water treatment and crop enhancement. FSI is the developer and manufacturer of WaterSavrTM, a commercially
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viable water evaporation retardant. WaterSavrTM reduces evaporation on reservoirs, lakes, aqueducts, irrigation canals, ponds and slow
moving rivers. HeatsavrTM, a “liquid blanket” evaporation retardant for the commercial swimming pool and spa markets, reduces energy
costs and can result in reduced indoor pool humidity.

Additional Information about the Proposed Merger and Where to Find It

In connection with the proposed merger, FSI and Lygos intend to file relevant materials with the Securities and Exchange Commission
(the “SEC”), including a registration statement on Form S-4 that will contain a prospectus and a proxy statement. Investors and security
holders of FSI and Lygos are urged to read these materials when they become available because they will contain important information
about FSI, Lygos and the proposed merger. The proxy statement, prospectus and other relevant materials (when they become available),
and any other documents filed by FSI with the SEC, may be obtained free of charge at the SEC website at www.sec.gov. In addition,
investors and security holders may obtain free copies of the documents filed with the SEC by FSI by directing a written request to: FSI at
6001 54th Ave., Taber AB, Canada T1G 1X. Investors and security holders are urged to read the proxy statement, prospectus and the other
relevant materials when they become available before making any voting or investment decision with respect to the proposed merger.

This communication shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any
securities, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction. No offering of securities in connection with the proposed
merger shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended.

Participants in the Solicitation

FSI and its directors and executive officers and Lygos and its directors and executive officers may be deemed to be participants in
the solicitation of proxies from the shareholders of FSI in connection with the proposed transaction. Information regarding the special
interests of these directors and executive officers in the proposed merger will be included in the joint proxy statement/prospectus referred
to above. Additional information regarding the directors and executive officers of FSI is also included in FSI’ Annual Report on Form
10-K for the year ended December 31, 2021. These documents are available free of charge at the SEC web site (www.sec.gov) and from
the CEO of FSI at the address described above.

Forward-Looking Statements

This press release contains forward-looking statements based upon FSI’ and Lygos’ current expectations. Forward-looking statements
involve risks and uncertainties, and include, but are not limited to, statements about the structure, timing and completion of the proposed
merger; the combined company’s listing on the NYSE American after closing of the proposed merger; expectations regarding the
ownership structure of the combined company; the expected executive officers and directors of the combined company; the combined
company’s expected cash position at the closing of the proposed merger; the future operations and success of the combined company;
the nature, strategy and focus of the combined company; the success, cost and timing of the combined company’s product development
activities, studies and clinical trials, the success of competing products that are or become available, the combined company’s ability to
obtain approval for and commercialize its product candidates; the executive and board structure of the combined company; the location
of the combined company’s corporate headquarters; the expected charges and related cash expenditures that FSI expects to incur; and
other statements that are not historical fact. Actual results and the timing of events could differ materially from those anticipated in such
forward-looking statements as a result of these risks and uncertainties, which include, without limitation: (i) the risk that the conditions
to the closing of the proposed merger are not satisfied, including the failure to timely obtain stockholder and shareholder approval for
the transaction, if at all; (ii) uncertainties as to the timing of the consummation of the proposed merger and the ability of each of FSI and
Lygos to consummate the proposed merger; (iii) risks related to FSI’s ability to manage its operating expenses and its expenses associated
with the proposed merger pending closing; (iv) risks related to the failure or delay in obtaining required approvals from any governmental
or quasi-governmental entity necessary to consummate the proposed merger; (v) the risk that as a result of adjustments to the exchange
ratio, FSI shareholders and Lygos stockholders could own more or less of the combined company than is currently anticipated; (vi) risks
related to the market price of FSI common shares relative to the exchange ratio; (vii) unexpected costs, charges or expenses resulting from
the transaction; (viii) potential adverse reactions or changes to business relationships resulting from the announcement or completion of
the proposed merger; and (ix) risks associated with the possible failure to realize certain anticipated benefits of the proposed merger,
including with respect to future financial and operating results. Actual results and the timing of events could differ materially from those
anticipated in such forward-looking statements as a result of these risks and uncertainties. These and other risks and uncertainties are
more fully described in periodic filings with the SEC, including the factors described in the section entitled “Risk Factors” in FSI’ Annual
Report on Form 10-K for the year ended December 31, 2021, which is on file with the SEC, and in other filings that FSI makes and will
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make with the SEC in connection with the proposed merger, including the proxy statement/prospectus/information statement described
above under “Additional Information about the Proposed Merger and Where to Find It.” You should not place undue reliance on these
forward-looking statements, which are made only as of the date hereof or as of the dates indicated in the forward-looking statements.
FSI expressly disclaims any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements
contained herein to reflect any change in its expectations with regard thereto or any change in events, conditions or circumstances on
which any such statements are based.
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