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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the Quarterly Period Ended August 31, 2019
or
[ ]| TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the Transition Period from to

Commission file number: 000-55517

PUREBASE CORPORATION

(Exact name of registrant as specified in its charter)

Nevada 27-2060863
(State or other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification No.)

8625 State Hwy. 124
Ione, CA 95640
(Address of Principal Executive Offices) (Zip Code)

(888) 791-9474

(Registrant’s telephone number, including area code)
(Former address)
Securities registered pursuant to Section 12(b) of the Act:

Name of exchange on
Title of each class Trading symbol(s) which registered
None N/A N/A

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the
preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the
past 90 days. Yes [X]No [ ]

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation
S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit). Yes [X] No [ ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging
growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2
of the Exchange Act.

29 ¢

Large accelerated filer [1] Accelerated filer [1]
Non-accelerated filer [X] Smaller reporting company [X]
Emerging Growth Company [X]

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: [ ]

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [ ] No [X].

As of October 17, 2019, there were 141,347,173 shares of the registrant’s common stock outstanding.
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PART I - FINANCIAL INFORMATION

1. FINANCIAL STATEMENTS

PUREBASE CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
August 31, 2019 November 30, 2018
ASSETS
Current Assets:
Cash and cash equivalents $ 93,547 $ 8,281
Accounts receivable, net of allowances for uncollectables of $11,137 and $11,137, respectively 32,171 8,271
Prepaid expenses and other assets - 7,738
Total Current Assets 125,718 24,290
Property and equipment, net 1,351 3,088
Mineral rights acquisition costs 200,000 200,000
Total Assets $ 327,069 $ 227,378
LIABILITIES AND STOCKHOLDERS’ DEFICIT
Current Liabilities:
Accounts payable and accrued expenses $ 796,142 $ 349,618
Stock payable 91,112 -
Note payable to officer 149,596 177,096
Due to affiliated entities 4,300,316 3,669,275
Notes payable, related party 25,000 25,000
Notes payable 1,000,000 1,000,000
Total Current Liabilities 6,362,166 5,220,989
Total Liabilities 6,362,166 5,220,989
Commitments and Contingencies
Stockholders’ Deficit:
Preferred stock, $.001 par value; 10,000,000 shares authorized; 0 and 0 shares issued and
outstanding, respectively - -
Common stock, $.001 par value; 520,000,000 shares authorized; 141,347,173 and 141,347,173
shares issued and outstanding, respectively 70,943 70,943
Additional paid-in capital 3,111,747 3,050,893
Accumulated deficit (9,217,787) (8,115,447)
Total Stockholders’ Deficit (6,035,097) (4,993,611)
Total Liabilities and Stockholders’ Deficit $ 327,069 $ 227,378

The accompanying notes are an integral part of these unaudited condensed financial statements.
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PUREBASE CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
For the Three Months Ended For the Nine Months Ended
August 31, 2019 August 31,2018 August 31, 2019 August 31,2018

Revenue $ 161,322 $ 236,440 $ 347,780 $ 541,651
Operating Expenses:

Selling, general and administrative 632,022 285,923 1,266,291 1,151,542

Product fulfillment, exploration and mining

expenses 49,889 40,645 136,341 201,916
Total Operating Expenses 681,911 326,568 1,402,632 1,353,458
Loss From Operations (520,589) (90,128) (1,054,852) (811,807)
Other Income (Expense):

Other income (expense) 13 20 16 20

Interest expense (15,859) (15,869) (47,504) (53,132)
Total Income (Expense) (15,846) (15,849) (47,488) (53,112)
Net Loss $ (536,435) $ (105,977)  $ (1,102,340) $ (864,919)
Loss per Common Share - Basic and Diluted $ 0.00) $ 0.00) $ 0.01) $ 0.01)
Weighted Average Shares Outstanding - Basic and
Diluted 141,347,173 141,347,173 141,347,173 141,347,173

The accompanying notes are an integral part of these unaudited condensed financial statements.
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PUREBASE CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS’ DEFICIT
FOR THE NINE MONTHS ENDED AUGUST 31, 2019

(Unaudited)
Additional
Preferred Stock Common Stock Paid-in Accumulated Stockholders’
Shares Amount Shares Amount Capital Deficit (Deficiency)
Balance at November 30, 2018 - 3 - 141,347,173 $§ 70,943 $ 3,050,893 $ (8,115,447) $ (4,993,611)
Stock based compensation - - - - 60,854 - 60,854
Net loss - = - - - (1,102,340) (1,102,340)

Balance as of August 31,2019 -8 - 141,347,173 $ 70,943 $ 3,111,747 $ (9217,787) $ (6,035,097)

The accompanying notes are an integral part of these unaudited condensed financial statements.
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Balance at November 30, 2017
Stock based compensation

Net loss
Balance as of August 31, 2018

PUREBASE CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS’ DEFICIT
FOR THE NINE MONTHS ENDED AUGUST 31, 2018

(Unaudited)
Additional
Preferred Stock Common Stock Paid-in Accumulated Stockholders’
Shares Amount Shares Amount Capital Deficit (Deficiency)
- 8 - 141,347,173 $ 70,943 $ 2,847.479 $ (6,950,984) $ (4,032,562)
- - - - 151,946 - 151,946
- - - - - (864,919) (864,919)
-3 - 141,347,173 $ 70,943 $ 2,999425 $ (7,815,903) $ (4,745,535)

The accompanying notes are an integral part of these unaudited condensed financial statements.

6




Balance at May 31, 2019
Stock based compensation

Net loss
Balance as of August 31, 2019

PUREBASE CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS’ DEFICIT
FOR THE THREE MONTHS ENDED AUGUST 31, 2019

(Unaudited)
Additional

Preferred Stock Common Stock Paid-in Accumulated Stockholders’
Shares Amount Shares Amount Capital Deficit (Deficiency)
- 8 - 141,347,173 $§ 70943 $ 3,111,344 § (8,681,352) $ (5,499,065)

- - - - 403 - 403

- - - - - (536,435) (536,435)

- 8 - 141,347,173 S 70943 $ 3,111,747 $ (9,217,787) $ (6,035,097)

The accompanying notes are an integral part of these unaudited condensed financial statements.
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Balance at May 31, 2018
Stock based compensation

Net loss
Balance as of August 31, 2018

PUREBASE CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS’ DEFICIT
FOR THE THREE MONTHS ENDED AUGUST 31, 2018

(Unaudited)
Additional

Preferred Stock Common Stock Paid-in Accumulated Stockholders’
Shares Amount Shares Amount Capital Deficit (Deficiency)
- 8 - 141,347,173 $§ 70,943 $§ 2,948,407 $ (7,709,926) $ (4,690,576)

- - - - 51,018 - 51,018

- - - - - (105,977) (105,977)

- 8 - 141,347,173 S 70943 $ 2,999,425 $ (7,815,903) $ (4,745,535)

The accompanying notes are an integral part of these unaudited condensed financial statements.
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Cash Flows From Operating Activities:
Net loss

PUREBASE CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS
(Unaudited)

For the Nine Months Ended

Adjustments to reconcile net loss to net cash used in operating activities:

Bad debt

Depreciation

Stock based compensation

Issuance of common stock for services
Changes in operating assets and liabilities:

Accounts receivable

Prepaid expenses and other current assets

Due to affiliates

Accounts payable and accrued expenses

Net Cash Used In Operating Activities

Cash Flows From Financing Activities:
Advances from related parties
Payments on due to officers
Net Cash Provided By Financing Activities
Net Increase In Cash

Cash - Beginning of Year

Cash - End of Year

Supplemental Cash Flow Information:
Vendors paid by Affiliated Entities

August 31,2019 August 31,2018

$ (1,102,340) (864,919)
- 11,137

1,736 9,427

60,854 151,946

91,112 -

(23,900) 21,688

7,738 724

180,316 357,144

446,525 (234,265)

(337,959) (547,118)

450,725 667,000

(27,500) (20,000)

423,225 647,000

85,266 99,882

8,281 6,286

$ 93,547 106,168
$ 23,403 168,867

The accompanying notes are an integral part of these unaudited condensed financial statements.
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PUREBASE CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 1 - NATURE OF THE ORGANIZATION AND BUSINESS
Business Overview

PureBase Corporation (the “Company”) was incorporated in the State of Nevada on March 2, 2010, under the name Port of Call Online, Inc. to create a
web-based service that would offer boaters an easy, convenient, fun, easy to use, online resource to help them plan and organize their boating trips. Pursuant to a
corporate reorganization consummated on December 23, 2014, the Company changed its business focus to an exploration, mining and product marketing company
engaged in identifying and developing advanced stage natural resource projects which, the Company believes, show potential to achieve full production. Effective
January 12, 2015, the Company amended its articles of incorporation to change its name to PureBase Corporation. The Company, through its wholly-owned
operating subsidiaries PureBase Agricultural, Inc., a Nevada corporation, (“PureBase AG”) and U.S. Agricultural Minerals, LLC, a Nevada limited liability
company (“USAM?”) is engaged in the identification, acquisition, exploration, development, mining and full-scale exploitation of its industrial and natural mineral
properties in the United States for the agriculture and construction materials markets. On the agricultural side, the Company’s business is to develop agricultural
specialized fertilizers, minerals and bio-stimulants for organic and sustainable agriculture. On the construction side, the Company is focused on developing
construction sector-related products such as cements. The Company intends to provide for distribution of its products into each industry related market.

The Company is headquartered in Ione, California.
The Company’s activities are subject to significant risks and uncertainties including its ability to secure additional funding to pursue its operations.
Going Concern

The Company’s primary need for liquidity is to fund the working capital needs of the business. The accompanying unaudited condensed consolidated
financial statements have been prepared assuming that the Company will continue as a going concern. The Company has incurred net losses of approximately $9.2
million since inception, including a net loss of approximately $1.1 million for the nine months ended August 31, 2019. Additionally, the Company had a negative
working capital of approximately $6.2 million and $5.2 million at August 31, 2019 and November 30, 2018, respectively, and has negative cash flows from
operations of approximately $338,000 during the nine months ended August 31, 2019. These conditions raise substantial doubt about the Company’s ability to
continue as a going concern. Management expects to incur additional losses in the foreseeable future and recognizes the need to raise capital to remain viable. The
accompanying unaudited condensed consolidated financial statements do not include any adjustments that might be necessary should the Company be unable to
continue as a going concern.

The Company’s plan, through potential acquisitions and the continued promotion of its services to existing and potential customers, is to generate
sufficient revenues to cover its anticipated expenses. Although no assurances can be given as to the Company’s ability to deliver on its revenue plans, or that
unforeseen expenses may arise. Management currently believes that the revenue to be generated from operations together with potential equity and debt financing
or other potential financing will provide the necessary funding for the Company to continue as a going concern but cannot guarantee any debt or equity financing
will be available, or if available, on favorable terms. As such, management does not believe that the Company has sufficient cash to operate for 12 months from the
date of this report. If adequate funds are not available on acceptable terms, or at all, the Company will need to curtail operations, or cease operations completely.
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NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accompanying unaudited condensed financial information as of and for the three and nine months ended August 31, 2019 and 2018 has been prepared
in accordance with U.S. Generally Accepted Accounting Principles (“U.S. GAAP) for interim financial information and with the instructions to Quarterly Report
on Form 10-Q and Article 10 of Regulation S-X. In the opinion of management, such financial information includes all adjustments (consisting only of normal
recurring adjustments) considered necessary for a fair presentation of the Company’s financial position at such date and the operating results and cash flows for
such periods. Operating results for the three and nine months ended August 31, 2019 are not necessarily indicative of the results that may be expected for the entire
year or for any other subsequent interim period.

Certain information and footnote disclosures normally included in financial statements prepared in accordance with U.S. GAAP have been condensed or
omitted pursuant to such rules and regulations.

The unaudited condensed consolidated financial statements should be read in conjunction with the Company’s audited financial statements and footnotes
thereto for the year ended November 30, 2018 filed with the Company’s Annual Report on Form 10-K, as filed with the U.S. Securities and Exchange Commission
(“SEC”) on March 15, 2019.

Consolidation

The consolidated financial statements include the accounts of PureBase Corporation and its wholly-owned subsidiaries, PureBase AG and USAM. All
significant intercompany accounts and transactions have been eliminated in consolidation.

Reclassifications

Certain previously reported amounts have been reclassified to conform to the current year’s presentation. The reclassification had no effect on the
previously recorded income.

Accounts Receivable

Accounts receivable are reported at their outstanding unpaid principal balances net of allowances for doubtful accounts. The Company provides for
allowances for doubtful receivables based on management’s estimate of uncollectible amounts considering age, collection history, and any other factors considered
appropriate. The Company writes off accounts receivable against the allowance for doubtful accounts when a balance is determined to be uncollectible. As of
August 31,2019, and November 30, 2018, the Company’s allowance for doubtful accounts was $11,137 and $11,137, respectively.

Revenue Recognition

In May 2014, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) 2014-09 and its related amendments
regarding Accounting Standards Codification Topic 606 (ASC Topic 606), Revenue from Contracts with Customers. The standard provides principles for
recognizing revenue for transfer of promised goods or services to customers with the consideration to which the entity expects to be entitled in exchange for those
goods or services. The Company adopted ASC Topic 606, effective December 1, 2018, utilizing the modified retrospective method. This approach was applied to
contracts that were in process as of December 1, 2018. The adoption of ASC Topic 606 did not have an impact on the Company’s reported revenue or contracts in
process at December 1, 2018. The reported results for the fiscal year 2019 reflect the application of ASC Topic 606, while the reported results for fiscal year 2018
are not adjusted and continue to be reported under ASC Topic 605. The Company now applies the five-step approach outlined in revenue standard ASC Topic 606:

Step 1: Identify the contract with a customer

Step 2: Identify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to the performance obligations in the contract
Step 5: Recognize revenue when (or as) the performance obligation is satisfied
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Basic and Diluted Net Loss Per Share

Basic and diluted earnings or loss per share (“EPS”) amounts in the consolidated financial statements are computed in accordance with ASC 260 — 10
“Earnings per Share”, which establishes the requirements for presenting EPS. Basic loss per share is computed by dividing net loss available to common
shareholders by the weighted average number of common shares outstanding during the period. Diluted loss per share includes potentially dilutive securities such
as outstanding warrants and stock options. The outstanding warrants and stock options have been excluded from the calculation of the diluted loss per share due to
their anti-dilutive effect.

The following table summarizes the securities that were excluded from the diluted per share calculation because of the effect of including these potential
shares was antidilutive due to the Company’s net loss position even though the exercise price could be less than the average market price of the common shares:

Nine Months Ended
August 31, 2019 August 31,2018
Stock options 550,000 500,000
Potentially dilutive securities 550,000 500,000

Three Months Ended

August 31, 2019 August 31, 2018
Stock options 550,000 500,000
Potentially dilutive securities 550,000 500,000

Use of Estimates and Assumptions

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and equity-based transactions at the date of the financial statements and the revenues and expenses during the reporting period.
The Company bases its estimates and assumptions on current facts, historical experience and various other factors that it believes to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities and the accrual of costs and expenses
that are not readily apparent from other sources. The actual results experienced by the Company may differ materially and adversely from the Company’s
estimates. To the extent there are material differences between the estimates and the actual results, future results of operations will be affected.

The Company believes the following critical accounting policies affect its more significant judgments and estimates used in the preparation of the
financial statements. Significant estimates include the allowance for doubtful accounts, useful lives of property and equipment, deferred tax asset and valuation
allowance, assumptions used in Black-Scholes-Merton, or BSM, valuation methods, such as expected volatility, risk-free interest rate, and expected dividend rate.
Property and Equipment

Property and equipment are carried at cost. Depreciation is computed using straight line depreciation methods over the estimated useful lives as follows:

Equipment 3-5 years
Autos and trucks 5 years

Major additions and improvements are capitalized. Costs of maintenance and repairs which do not improve or extend the life of the associated assets are
expensed in the period in which they are incurred. When there is a disposition of property and equipment, the cost and related accumulated depreciation are

removed from the accounts and any gain or loss is reflected in net income.
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Cash and Cash Equivalents

The Company considers cash in banks, deposits in transit, and highly liquid debt instruments purchased with original maturities of three months or less to
be cash and cash equivalents. The Company’s accounts are insured by the Federal Deposit Insurance Corporation (“FDIC”) but, at times, may exceed federally
insured limits. At August 31, 2019, no accounts exceeded FDIC limits.

Exploration Stage

In accordance with U.S. GAAP, expenditures relating to the acquisition of mineral rights are initially capitalized as incurred while exploration and pre-
extraction expenditures are expensed as incurred until such time as the Company exits the Exploration Stage by establishing proven or probable reserves.
Expenditures relating to exploration activities such as drill programs to establish mineralized materials are expensed as incurred. Expenditures relating to pre-
extraction activities are expensed as incurred until such time proven or probable reserves are established for that project, after which expenditures relating to mine
development activities for that particular project are capitalized as incurred.

Mineral Rights

Acquisition costs of mineral rights are capitalized as incurred while exploration and pre-extraction expenditures are expensed as incurred until such time
as the Company exits the exploration stage by establishing proven or probable reserves, as defined by the SEC under Industry Guide 7, through the completion of a
“final” or “bankable” feasibility study. Expenditures relating to exploration activities are expensed as incurred and expenditures relating to pre-extraction activities
are expensed as incurred until such time proven or probable reserves are established for that project, after which subsequent expenditures relating to development
activities for that particular project are capitalized as incurred.

Where proven and probable reserves have been established, the project’s capitalized expenditures are depleted over proven and probable reserves upon
commencement of production using the units-of-production method. Where proven and probable reserves have not been established, such capitalized expenditures
are depleted over the estimated production life upon commencement of extraction using the straight-line method.

The carrying values of the mineral rights are assessed for impairment by management on a quarterly basis or when indicators of impairment exist. Should
management determine that these carrying values cannot be recovered, the unrecoverable amounts are written off against earnings.

Shipping and Handling

The Company incurs shipping and handling costs which are charged back to the customer. The net amounts incurred were $0 and $578 included in
general administrative expenses for the nine months ended August 31, 2019 and 2018, respectively.

Fair Value of Financial Instruments

The carrying value of cash, accounts receivable, accounts payable, accrued expenses, and advances approximate their fair values based on the short-term
maturity of these instruments. The carrying amount of the Company’s notes payable approximate fair value based on prevailing interest rates. As defined in ASC
820, “Fair Value Measurements and Disclosures,” fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date (exit price). The Company utilizes market data or assumptions that market participants would use
in pricing the asset or liability, including assumptions about risk and the risks inherent in the inputs to the valuation technique. These inputs can be readily
observable, market corroborated, or generally unobservable. ASC 820 establishes a fair value hierarchy that prioritizes the inputs used to measure fair value. The
hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (level 1 measurement) and the lowest priority to
unobservable inputs (level 3 measurement). This fair value measurement framework applies at both initial and subsequent measurement.

13




The three levels of the fair value hierarchy defined by ASC 820 are as follows:

. Level 1 — Quoted prices are available in active markets for identical assets or liabilities as of the reporting date. Active markets are those in which
transactions for the asset or liability occur in sufficient frequency and volume to provide pricing information on an ongoing basis. Level 1 primarily
consists of financial instruments such as exchange-traded derivatives, marketable securities and listed equities.

. Level 2 — Pricing inputs are other than quoted prices in active markets included in Level 1, which are either directly or indirectly observable as of the
reported date. Level 2 includes those financial instruments that are valued using models or other valuation methodologies. These models are primarily
industry-standard models that consider various assumptions, including quoted forward prices for commodities, time value, volatility factors and current
market and contractual prices for the underlying instruments, as well as other relevant economic measures. Substantially all of these assumptions are
observable in the marketplace throughout the full term of the instrument, can be derived from observable data or are supported by observable levels at
which transactions are executed in the marketplace. Instruments in this category generally include non-exchange-traded derivatives such as commodity
swaps, interest rate swaps, options and collars.

. Level 3 — Pricing inputs include significant inputs that are generally less observable from objective sources. These inputs may be used with internally
developed methodologies that result in management’s best estimate of fair value.

Nonfinancial assets, such as property, plant and equipment, and nonfinancial liabilities are recognized at their carrying amounts in the Company’s balance
sheets. U.S. GAAP does not permit nonfinancial assets and liabilities to be remeasured at their fair values. However, U.S. GAAP requires the remeasurement of
such assets and liabilities to their fair values upon the occurrence of certain events, such as the impairment of property, plant and equipment. In addition, if such an
event occurs, U.S. GAAP requires the disclosure of the fair value of the asset or liability along with other information, including the gain or loss recognized in
income in the period the remeasurement occurred.

The Company did not have any Level 1, Level 2 or Level 3 assets and liabilities as of August 31, 2019 and November 30, 2018.
Impairment of Long-lived Assets

The Company accounts for the impairment and disposition of long-lived assets in accordance with ASC 350, “Intangibles — Goodwill and Other” and
ASC 360, “Property and Equipment”. Long-lived assets to be held and used are reviewed for events or changes in circumstances that indicate that their carrying
value may not be recoverable. The Company measures recoverability by comparing the carrying amount of an asset to the expected future undiscounted net cash
flows generated by the asset. If it determines that the asset may not be recoverable, or if the carrying amount of an asset exceeds its estimated future undiscounted
cash flows, the Company recognizes an impairment charge to the extent of the difference between the fair value and the asset's carrying amount. No impairment
losses were recorded during the three and nine months ended August 31, 2019 and August 31, 2018.

Recent Accounting Pronouncements

In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842). The standard requires all leases that have a term of over 12 months to be
recognized on the balance sheet with the liability for lease payments and the corresponding right-of-use asset initially measured at the present value of amounts
expected to be paid over the term. Recognition of the costs of these leases on the income statement will be dependent upon their classification as either an
operating or a financing lease. Costs of an operating lease will continue to be recognized as a single operating expense on a straight-line basis over the lease term.
Costs for a financing lease will be disaggregated and recognized as both an operating expense (for the amortization of the right-of-use asset) and interest expense
(for interest on the lease liability). This standard will be effective for the Company’s interim and annual periods beginning December 1, 2019 and must be applied
on a modified retrospective basis to leases existing at, or entered into after, the beginning of the earliest comparative period presented in the financial statements.
Early adoption is permitted. We are currently evaluating the timing of adoption and the potential impact of this standard on the Company’s financial position, but
we do not expect it to have a material impact on the Company’s results of operations.
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During the nine months ended August 31, 2019, there were several new accounting pronouncements issued by the Financial Accounting Standards Board.
Each of these pronouncements, as applicable, has been or will be adopted by the Company. Management does not believe the adoption of any of these accounting
pronouncements has had or will have a material impact on the Company’s consolidated financial statements.

NOTE 3 - PROPERTY AND EQUIPMENT

Property and equipment consists of the following:

August 31, 2019 November 30, 2018
Furniture and equipment $ 6,952 § 6,952
Machinery and equipment 35,151 35,151
Automobiles and trucks 25,061 25,061
67,164 67,164
Less: accumulated depreciation (65,813) (64,077)
Property and equipment, net $ 1,351  § 3,088

Total depreciation expense for the three and nine months ended August 31, 2019 and 2018 was $578 and $2,247 and $1,736 and $9,427, respectively.
NOTE 4 - MINING RIGHTS
Placer Mining Claims Lassen County, CA

Placer Mining Claim Notices have been filed and recorded with the US Bureau of Land Management (the “BLM”) relating to 50 Placer mining claims
identified as “USMC 1” thru “USMC 50” covering 1,145 acres of mining property located in Lassen County, California and known as the “Long Valley Pozzolan
Deposit”. The Long Valley Pozzolan Deposit is a placer claims resource in which the Company holds non-patented mining rights to 1,145acres of contiguous
placer claims within the boundaries of a known and qualified Pozzolan deposit. These claims were assigned to the Company by one of its founders at his original
cost basis of $0. These claims require a payment of $30,000 per year to the BLM.

Federal Preference Rights Lease in Esmeralda County NV

This Preference Rights Lease is granted by the BLM covering approximately 2,500 acres of land located in the Mount Diablo Meridian area of Nevada.
Contained in the leased property is the Chimney 1 Potassium/Sulfur Deposit which consists of 15.5 acres of land fully permitted for mining operation which is
situated within the 2,500 acres held by the Company. All rights and obligations under the Preference Rights lease have been assigned to the Company by US Mine
Corp., a related party (“USMC”). These rights are presented at their cost of $200,000. This lease requires a payment of $7,503 per year to the BLM.

Snow White Mine located in San Bernardino County, CA — Deposit

On November 28, 2014 US Mining and Minerals Corporation entered into a Purchase Agreement in which US Mining and Minerals Corp. agreed to sell
its fee simple property interest and certain mining claims to USMC. In contemplation of the Plan and Agreement of Reorganization, on December 1, 2014, USMC,
a related party, assigned its rights and obligations under the Purchase Agreement to the Company pursuant to an Assignment of Purchase Agreement. As a result of
the Assignment, the Company assumed the purchaser position under the Purchase Agreement. The Purchase Agreement involves the sale of approximately 280
acres of mining property containing 5 placer mining claims known as the Snow White Mine located near Barstow, California in San Bernardino County. The
property is covered by a Conditional Use Permit allowing the mining of the property and a Plan of Operation and Reclamation Plan has been approved by San
Bernardino County and the BLM. An initial deposit of $50,000 was paid to escrow, and the agreement required the payment of an additional $600,000 at the end of
the escrow period. There was a delay in the seller receiving a clear title to the property and a fully permitted project, both of which were conditions to closing. In
light of the foregoing, and the payment of another $25,000, the parties agreed to extend the closing. Due to delays in the Company securing the necessary funding
to close the purchase of the Snow White Mine property, John Bremer, a shareholder and a director of the Company, paid $575,000 to acquire the property on or
about October 15, 2015. Mr. Bremer will transfer title to the Company when the Company pays Mr. Bremer $575,000 plus expenses. The mining claims require a
minimum royalty payment of $3,500 per year.
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During the year ended November 30, 2017, USMC, agreed to offset the $75,000 deposit against money owed to USMC. As a result, the purchase price is
currently back to $650,000 plus expenses. Mr. Bremer has not restricted the Company from continuing its exploration on the property or access to property in any
way.

NOTE 5 - NOTES PAYABLE

The Company assumed a $1,000,000 promissory note on November 24, 2014 in connection with the acquisition of USAM by the Company. The note
bears simple interest at an annual rate of 5% and the principal and accrued interest were payable on May 1, 2016. Upon the occurrence of an event of default,
which includes voluntary or involuntary bankruptcy, all unpaid principal, accrued interest and other amounts owing are immediately due, payable and collectible
by the lender pursuant to applicable law. The balance of the note was $1,000,000 at August 31, 2019 and November 30, 2018. The note is in default however, the
Company continues to have discussions with holder of the note to extend the note under the same terms and conditions, but no assurances can be provided that the
holder of the note will agree to such terms.

On February 26, 2016, the Company entered into a promissory note with Bayshore Capital Advisors, LLC, a major shareholder of the Company, for
$25,000 for working capital at an interest rate of 6% per annum. The note was payable August 26, 2016, or when the Company closes a bridge financing,
whichever occurs first. The Company is in default on this note at August 31, 2019.

On August 31, 2017, the Company issued a note in the amount of $197,096 to Arthur Scott Dockter, President, CEO and a director of the Company, to
consolidate the total amounts due to and assumed by Mr. Dockter. The note to Mr. Dockter bears interest at 6% and is due upon demand. During the nine months
ended August 31, 2019, the Company repaid $27,500 towards the balance of the note. The balance on the note was $149,596 and $177,096 as of August 31, 2019
and November 30, 2018, respectively.

NOTE 6 - COMMITMENTS AND CONTIGENCIES
Office and Rental Property Leases

The Company is using office space provided by USMC, a related party that is owned by the Company’s majority shareholders and directors A. Scott
Dockter and John Bremer. There is currently no lease for use of such office space.

Mineral Properties
The Company’s mineral rights require various annual lease payments (See Note 4).
Legal Matters

On September 21, 2016 the Company its employment agreement with its then President, David Vickers. Subsequently, Mr. Vickers alleged claims of age
discrimination, fraud in the inducement, violation of California Labor Code §970 and breach of contract against the Company. On April 14, 2017 the Company
was served with a demand for arbitration of the above referenced claims. The arbitration proceeding is being handled by the Judicial Arbitration and Mediation
Services, Inc. and is currently in the discovery phase. On June 5, 2018 the parties participated in a voluntary mediation but were unable to reach a resolution. The
arbitration proceeding in which Mr. Vickers claimed approximately $850,000 in damages was held in August 2019. A preliminary decision has been rendered in
connection with the arbitration, however, the amount payable to Mr. Vickers has not yet been fully determined. As of the date of this report no additional meeting
has been scheduled and the Company is waiting to hear from the arbitrator on a meeting date. The Company believes its exposure to be approximately $400,000 as
a result of the arbitration. The Company has appropriately accrued for all potential liabilities at August 31, 2019. While the Company believes the potential liability
is limited to approximately $400,000 there is, however, the potential for the arbitrator to render a ruling where the Company could be liable for more.
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On August 30, 2018 the Company was named as a defendant in a complaint filed by Tessenderlo Kerley, Inc. (“Tessenderlo”) alleging trademark
infringement relating to the plaintiff’s trademark PURSHADE and the Company’s product PureBase Shade Advantage. The Company filed its answer on
September 21, 2018, denying the allegations set forth in the complaint. A settlement conference was held on June 11, 2019. The Company entered into a
Settlement Agreement and Release (the “Settlement Agreement”) with Tessenderlo effective July 8, 2019. Pursuant to the Settlement Agreement the Company
agreed, among other requirements for dissemination of information with its product, to make various changes to the packaging of its Purebase Shade Advantage
products relating to the visual representation of the product’s names. Under the Settlement Agreement, each party fully released the other party from all existing
claims and liabilities. There were no monetary damages as part of the Settlement Agreement. As a result of the Settlement Agreement, the case was dismissed on
July 9, 2019.

On January 11, 2019, the Company filed a complaint in the Nevada District Court for Washoe County (Case # CV19-00097) against Agregen
International Corp (“Agregen”) and Robert Hurtado alleging the misuse of proprietary and confidential information acquired by Mr. Hurtado while employed by
the Company as VP of Agricultural Research and Development. Mr. Hurtado was terminated in March 2018 and since that time the Company alleges that he
conspired with Agregen to improperly use proprietary and confidential information to compete with the Company which constitute breaches of the non-compete
and confidentiality provisions of his employment agreement with the Company. The Company is seeking $100,000,000 in monetary damages. On March 14, 2019
Agregen and Mr. Hurtado filed an answer to the Company’s Complaint that the allegations were false. An Early Case Conference was held on April 26, 2019 and a
pre-trial conference was held on July 10, 2019. A trial is currently scheduled to be held in July 2020.

On March 29, 2019, the Company was served with a complaint filed by Superior Soils Supplements LLC (“Superior Soils”) relating to 64 truckloads of
soil amendments delivered to a customer by the Company on behalf of Superior Soils. Superior Soils alleged that the soil amendments were not labeled correctly
requiring the entire shipment of product to be returned to the Company. The complaint alleges breach of contract, misrepresentations, fraudulent concealment and
unfair competition. The complaint seeks damages of approximately $300,000. The Company filed its answer on May 6, 2019, denying responsibility for the mis-
labelling and denying any liability for damages therefrom.

Contractual Matters
On November 1, 2013, we entered into an agreement with USMC, a related party, in which USMC performs services relating to various technical
evaluations and mine development services for the Company with regard to the various mining properties/rights owned by the Company. Terms of services and

compensation will be determined for each project undertaken by USMC.

On October 12, 2018 the Company’s board of directors approved a material supply agreement with USMC, a related party, pursuant to which USMC will
provide designated natural resources to the Company at predetermined prices.

Snow White Mine

The Company will need to pay Mr. Bremer, a director of both USMC and the Company, the sum of $650,000 plus expenses, in order to obtain title to the
Snow White Mine property. For a detailed explanation of the arrangement, see Note 4.

NOTE 7 - STOCKHOLDERS’ EQUITY
2017 Equity Incentive Plan

On November 10, 2017 the Company’s Board of Directors (the “Board”) approved the 2017 PureBase Corporation Stock Option Plan which is intended
to be a qualified stock option plan (the “Option Plan™). The Board allocated up to 10,000,000 shares of the Company’s common stock to be issued pursuant to
options granted under the Option Plan. The Option Plan was subsequently approved by shareholders on September 28, 2018. As of August 31, 2019, 50,000

options have been granted under the Option Plan.

The Company has also granted an aggregate of 500,000 options pursuant to employment contracts with certain employees prior to the adoption of the
Option Plan.
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There were no stock options granted during the nine months ended August 31, 2019 or August 31, 2018.

Compensation based stock option activity for qualified and unqualified stock options are summarized as follows:

Weighted
Average
Shares Exercise Price

Outstanding at December 1, 2018 550,000 $ 2.74
Granted - -
Exercised - -
Expired or cancelled - -
Outstanding at August 31, 2019 550,000 $ 2.74

The following table summarizes information about options to purchase shares of the Company’s common stock outstanding and exercisable at August 31,

2019:
‘Weighted- ‘Weighted-
Average Average
Range of Outstanding Remaining Life Exercise Number
Exercise Prices Options In Years Price Exercisable

$ 0.12 50,000 9.08 $ 0.12 -
$ 3.00 500,000 6.51 3.00 500,000

550,000 7.00 $ 2.74 500,000

The compensation expense attributed to the issuance of the options is recognized as they are vested.

Total compensation expense related to the options was $403 and $51,018 and $60,854 and $151,946 for the three and nine months ended August 31, 2019
and 2018, respectively. As of August 31, 2019, all outstanding stock options were fully vested.

Stock Payable

On October 23, 2018, the Company entered into an Investment Banking Engagement Agreement (the “Investment Agreement”), with Newbridge
Securities Corporation (“Newbridge”). As per the Investment Agreement, Newbridge will provide investment banking and corporate advisory services to the
Company. The initial term of the Investment Agreement was for three months and automatically renews for an additional nine months (the “Extended Term”)
unless either the Company or Newbridge provides written notice of termination to the other at least ten days prior to the end of the initial three-month term.

Upon execution of the Investment Agreement the Company was to issue 332,000 shares of the Company’s restricted common stock, valued at $43,160 to
Newbridge. Upon the Extended Term the Company was to issue Newbridge an additional 333,000 shares of the Company’s restricted common stock, valued at
$47,952. As of August 31, 2019, these shares had yet to be issued.

NOTE 8 - RELATED PARTY TRANSACTIONS
On February 26, 2016, the Company issued a promissory note in the principal amount of $25,000 with an interest rate of 6% per annum to Bayshore
Capital Advisors, LLC, a major shareholder of the Company for working capital purposes. The note was payable August 26, 2016, or when the Company closes a

bridge financing, whichever occurs first. The Company is in default on this note at August 31, 2019.
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The Company entered into a contract mining agreement with USMC, a company owned by the majority stockholders of the Company, A. Scott Dockter
and John Bremer, pursuant to which USMC will provide various technical evaluations and mine development services to the Company. Services totaling $72,848
and $38,805 were rendered by USMC for the three months ended August 31, 2019 and 2018, respectively. Services totaling $142,210 and $185,932 were rendered
by USMC for the nine months ended August 31, 2019 and 2018, respectively.

During the three months ended August 31, 2019, USMC paid $8,178 of expenses to the Company’s vendors and creditors on behalf of the Company and
also made cash advances to the Company of $56,000. During the nine months ended August 31, 2019, USMC paid $23,403 of expenses to the Company’s vendors
and creditors on behalf of the Company and also made cash advances to the Company of $469,125. The balance due to USMC is $4,147,857 and $3,669,275 at
August 31, 2019 and November 30, 2018, respectively.

On August 31, 2017, the Company issued a note in the amount of $197,096 to Arthur Scott Dockter, President, CEO and a director of the Company to
consolidate the total amounts due to and assumed by Mr. Dockter. The note bears interest at 6% and is due upon demand. During the nine months ended August
31, 2019, the Company repaid $27,500 towards the balance of the note. As of August 31, 2019, the principal balance due on this note is $149,596.

The Company is using office space provided by USMC rent-free. There is currently no lease for its use of such office space.

NOTE 9 - CONCENTRATIONS OF CREDIT RISK

Accounts Receivable

Three customers accounted for 86% of the gross accounts receivable as of August 31, 2019, as set forth below:

Customer 1 32%
Customer 2 29%
Customer 3 26%

Two customers accounted for 100% of the gross accounts receivable as of November 30, 2018, as set forth below:

Customer 1 73%
Customer 2 27%

Revenues

Four customers accounted for 91% of the revenues as of August 31, 2019, as set forth below:

Customer 1 37%
Customer 2 24%
Customer 3 18%
Customer 4 12%

Four customers accounted for 84% of the revenues as of August 31, 2018, as set forth below:

Customer 1 36%
Customer 2 22%
Customer 3 15%
Customer 4 11%

Vendors
One supplier, a related party, accounted for 100% of purchases as of August 31, 2019 and November 30, 2018, respectively.
NOTE 10 - SUBSEQUENT EVENTS

On September 5, 2019, the Company entered into a Debt Exchange Agreement with USMC pursuant to which an aggregate of $5,442,363 of debt,
including accrued and unpaid interest, was converted to an aggregate of 60,248,484 shares of the Company’s common stock at a per share conversion price of
$0.09.

On September 5, 2019, the Company entered into a Distribution Agreement with a third party pursuant to which the Company will provide, on a non-
exclusive basis, rights to distribute the Company’s products in Southeast Asia for a term of one year and shall automatically renew thereafter for successive one
year terms.

On September 5, 2019, the Board approved to discontinue any and all mining and related activities at the Long Valley and Snow White projects.

On September 26, 2019, the Company entered into a securities purchase agreement with USMC pursuant to which USMC may purchase up to $1 million
of the Company’s 5% unsecured convertible two-year promissory notes in one or more closings. However, there can be no assurances that USMC will purchase
any such notes. Any amounts due under the notes, if any, may be converted by USMC into shares of the Company’s common stock at a conversion price of $0.16
per share.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATION
Note Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q includes a number of forward-looking statements that reflect management’s current views with respect to future
events and financial performance. Forward-looking statements are projections in respect of future events or our future financial performance. In some cases, you
can identify forward-looking statements by terminology such as “may,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “potential”
or “continue” or the negative of these terms or other comparable terminology. These statements include statements regarding the intent, belief or current
expectations of us and members of our management team, as well as the assumptions on which such statements are based. Prospective investors are cautioned that
any such forward-looking statements are not guarantees of future performance and involve risk and uncertainties, and that actual results may differ materially from
those contemplated by such forward-looking statements. These statements are only predictions and involve known and unknown risks, uncertainties and other
factors, including the risks set forth in the section entitled “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended November 30, 2018, as filed
with the U.S. Securities and Exchange Commission (the “SEC”) on March 15, 2019, any of which may cause our company’s or our industry’s actual results, levels
of activity, performance or achievements to be materially different from any future results, levels of activity, performance or achievements expressed or implied in
our forward-looking statements. These risks and factors include, by way of example and without limitation:

2 29 2 < 2

absence of contracts with customers or suppliers;

our ability to maintain and develop relationships with customers and suppliers;

the impact of competitive products and pricing;

supply constraints or difficulties;

the retention and availability of key personnel;

general economic and business conditions;

substantial doubt about our ability to continue as a going concern;

our need to raise additional funds in the future;

our ability to successfully recruit and retain qualified personnel in order to continue our operations;
our ability to successfully implement our business plan;

our ability to successfully acquire, develop or commercialize new products;

the commercial success of our products;

the impact of any industry regulation;

our ability to develop existing mining projects or establish proven or probable reserves;
our dependence on one vendor for our minerals for our products;

the impact of potentially losing the rights to properties; and

the impact of the increase in the price of natural resources.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of
activity, or performance. Except as required by applicable law, including applicable securities laws, we do not intend to update any of the forward-looking
statements to conform these statements to actual results.

No assurances are made that actual results of operations or the results of our future activities will not differ materially from our assumptions.

As used in this Quarterly Report on Form 10-Q and unless otherwise indicated, the terms “Company,” “we,” “us,” and “our” refer to PureBase
Corporation and its wholly-owned subsidiaries PureBase Agricultural, Inc., a Nevada corporation (“PureBase AG”) and U.S. Agricultural Minerals, LLC, a

Nevada limited liability company, (“USAM”).

20




Business Overview

The Company, through its wholly-owned operating subsidiaries PureBase AG and USAM, is in the business of pursuing interests in the field of industrial
minerals and natural resources. The Company is engaged in the identification, acquisition, exploration, development, mining and full-scale exploitation of
industrial and natural mineral properties in the United States for the agriculture and construction materials markets. On the agricultural side, the Company’s
business is to develop agricultural specialized fertilizers, minerals and bio-stimulants for organic and sustainable agriculture. On the construction side, the
Company is focused on developing construction sector-related products such as cements. The Company intends to provide for distribution of its products into each
industry related market.

Results of Operations
Comparison of the Three Months Ended August 31, 2019 to the Three Months Ended August 31, 2018

A comparison of the Company’s operating results for the three months ended August 31, 2019 and 2018 are summarized as follows:

2019 2018 Variance

Revenues $ 161,322 $ 236,440 $ (75,118)
Operating expenses:

Selling, general & administrative 632,022 285,923 346,099
Product fulfillment, exploration and mining 49,889 40,645 9,244
Loss from operations (520,589) (90,128) (430,461)
Other income (expenses) (15,846) (15,849) 3
Net Loss $ (536,435) $ (105977)  $ (430,458)

Revenues

Revenue decreased by $75,118, or 32%, for the three months ended August 31, 2019, as compared to the three months ended August 31, 2018, primarily
as a result of the following: (i) the Company provided four customers a credit totaling $23,500 due to the issuance of incorrect pricing sheet, (ii) the Company’s
decision to no longer sell non-organic clay products and (iii) an approximate reduction in sales of $42,000 to the Company’s primary customer.

Operating Costs and Expenses

Selling, general and administrative expenses increased by $346,099, or 121%, for the three months ended August 31, 2019, as compared to the three
months ended August 31, 2018, primarily due to the accrual for the potential loss on litigation of $400,000. This increase was partially offset by the following: (i)
an approximate decrease of $51,000 stock based compensation and (ii) an approximate decrease of $20,500 in Website expenses and (iii) an increase in accrual for
the potential loss on litigation of $400,000.

Product fulfillment and exploration and mining expenses increased by $9,244, or 23%, for the three months ended August 31, 2019, as compared to the
three months ended August 31, 2018, primarily as a result of the majority of the Company’s Shade Advantage sales occurring during the three months ended

August 31,2019.
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Comparison of the Nine Months Ended August 31, 2019 to the Nine Months Ended August 31, 2018

A comparison of the Company’s operating results for the nine months ended August 31, 2019 and 2018 are summarized as follows:

2019 2018 Variance

Revenues $ 347,780 $ 541,651 $ (193,871)
Operating expenses:

Selling, general & administrative 1,266,291 1,151,542 114,749
Product fulfillment, exploration and mining 136,341 201,916 (65,575)
Loss from operations 1,054,852 (811,807) 243,045
Other income (expenses) (47,488) (53,112) 5,624
Net Loss $ (1,102,340) $ (864,919) $ 237,421

Revenues

Revenue decreased by $193,871, or 36%, for the nine months ended August 31, 2019, as compared to the nine months ended August 31, 2018, primarily
as a result of the following: (i) the Company provided four customers a credit totaling $23,500 due to the issuance of incorrect pricing sheet, (ii) the Company’s
decision to no longer sell non-organic clay products, (iii) an approximate reduction in sales of $42,000 to the Company’s primary customer, and (iv) a decrease in
sales Soil Advantage of $76,728 due to the Company discontinuing the line of product.

Operating Costs and Expenses

Selling, general and administrative expenses increased by $114,749, or 10%, for the nine months ended August 31, 2019, as compared to the nine months
ended August 31, 2018, primarily due to the accrual for the potential loss on litigation of $400,000. The increase was partially offset by the following: (i) an
approximate decrease of $51,000 stock based compensation, (ii) an approximate decrease of $20,500 in Website expenses, (iii) a decrease in payroll expenses of
$68,526 as a result of the Company reducing the number of employees from five to three and (iv) a decrease in travel expenses of $36,342.

Product fulfillment, exploration and mining expenses decreased by $65,575, or 32%, for the nine months ended August 31, 2019, as compared to the nine
months ended August 31, 2018, as a result of a decrease in product orders during the three months ended August 31, 2019.

Other income (expense) decreased by $5,624, or 11%, for the nine months ended August 31, 2019, as compared to the nine months ended August 31,
2018, as a result of the Company paying a portion of the note payable to A. Scott Dockter.

Liquidity and Capital Resources

As of August 31, 2019, we had cash on hand of $93,547 and a working capital deficiency of $6,236,448, as compared to cash on hand of $8,281 and a
working capital deficiency of $5,196,699 as of November 31, 2018. The increase in working capital deficiency is mainly due to increases in due to affiliates of
approximately $630,000 and accounts payable and accrued expenses of approximately $450,000 during the nine months ended August 31, 2019.

On September 5, 2019, the Company entered into a Debt Exchange Agreement with USMC pursuant to which an aggregate of $5,442,363 of debt,
including accrued and unpaid interest, was converted to an aggregate of 60,248,484 shares of the Company’s common stock at a per share conversion of $0.09.

On September 26, 2019, the Company entered into a securities purchase agreement with USMC pursuant to which USMC may purchase up to $1 million
of the Company’s 5% unsecured convertible two-year promissory notes in a private offering, in one or more closings. However, there can be no assurances that
USMC will purchase any such notes. Any amounts due under the notes, if any, may be converted by USMC into shares of the Company’s common stock at a
conversion price of $0.16 per share.
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Future Financing

We will require additional funds to implement our growth strategy for our business. We currently expect further exploration and development of our
current or future projects and the sale of our agricultural products to continue generating sales revenues, but we do not expect revenues from these activities in the
near term to cover our entire current operating expenses which we expect to increase as we implement our business plans. We do not believe that our current cash
and cash equivalents will be sufficient to meet our working capital requirements for the next twelve-month period. We have had negative cash flow from operating
activities as we have not yet begun to generate sufficient and consistent revenues to cover our operating expenses. Until we are able to establish a sufficient
revenue stream from operations our ability to meet our current financial liabilities and commitments will be primarily dependent upon proceeds from outside
capital sources including USMC which is an affiliated entity. There is no assurance that we will be able to obtain necessary amounts of capital or that our estimates
of our capital requirements will prove to be accurate. Even if we are able to secure outside financing, it may not be available in the amounts or times when we
require or on terms we find acceptable. If we are unable to raise sufficient capital we will be required to delay or forego some portion of our business plan, which
would have a material adverse effect on our anticipated results from operations and financial condition or cease operations.

Furthermore, such outside financing would likely take the form of bank loans, private offerings of debt or equity securities, advances from affiliates or
some combination of these. The issuance of additional equity securities would dilute the stock ownership of current investors while incurring loans, lines of credit
or long-term debt by the Company would increase its cash flow requirements and possible loss of valuable assets if such obligations were not repaid in accordance
with their terms and may subject the Company to restrictions on its operations and corporate actions.

Going Concern

The unaudited condensed consolidated financial statements presented in this Quarterly Report have been prepared under the assumption that the Company
will continue as a going concern. The Company has accumulated losses from inception through August 31, 2019, of approximately $9.2 million, as well as
negative cash flows from operating activities. During the nine months ended August 31, 2019, the Company received net cash proceeds of approximately $451,000
from USMC, an affiliated entity. Presently the Company does not have sufficient cash resources to meet its debt obligations in the twelve months following the
date of this Quarterly Report. These factors raise substantial doubt about the Company’s ability to continue as a going concern. Management is in the process of
evaluating various financing alternatives in order to finance the capital requirements of the Company. There can be no assurance that the Company will be
successful with its fund-raising initiatives.

The consolidated financial statements do not include any adjustments that may be necessary should the Company be unable to continue as a going
concern.

Working Capital Deficiency

Our working capital deficiency as of August 31, 2019, in comparison to our working capital deficiency as of November 30, 2018, can be summarized as

follows:
August 31, 2019 November 30, 2018
Current assets $ 125,718  § 24,290
Current liabilities 6,362,166 5,220,989
Working capital deficiency $ 6,236,448 § 5,196,699

The increase in current assets is primarily due to an increase in cash and accounts receivable of $85,266 and $23,900, respectively. A majority of current
liabilities remained consistent during the nine month period ending August 31, 2019, however, due to affiliates increased approximately $630,000 and accounts
payable and accrued expenses increased approximately $450,000 at August 31, 2019.

Cash Flows
Nine Months Ended
August 31,
2019 2018
Net cash used in operating activities $ (337,959) $ (547,118)
Net cash provided by financing activities 423,225 647,000
Increase in cash $ 85,266 $ 99,882
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Operating Activities

Net cash used in operating activities was $337,959 for the nine months ended August 31, 2019. This was primarily due to the net loss of $1,102,340 and
an increase in accounts receivable of $23,900, which was partially offset by the following: (i) issuances of common stock for services of $91,112, (ii) stock-based
compensation related to stock options of $60,854, (iii) an increase in due to affiliates of $180,316 and (iv) an increase in accounts payable and accrued expenses of
$446,525.

Net cash used in operating activities was $547,118 for the nine months ended August 31, 2018. This was primarily due to the net loss of $864,919, which
was partially offset by an increase in amounts due to affiliates of $357,144 and a decrease in accounts payable and accrued expenses of $234,265.

Financing Activities

For the nine months ended August 31, 2019, net cash provided by financing activities was $423,225, which was due to cash advanced to the Company by USMC
of $450,725 and offset by payments on a note payable to officer of $27,500.

For the nine months ended August 31, 2018, net cash provided by financing activities was $647,000, which was primarily due to cash advanced to the
Company by USMC of $667,000.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements.
Effects of Inflation

We do not believe that inflation has had a material impact on our business, revenues or operating results during the periods presented.
Critical Accounting Policies and Procedures

Our significant accounting policies are more fully described in the notes to our financial statements included herein for the quarter ended August 31,
2019, and in the notes to our consolidated financial statements included in our Annual Report on Form 10-K for the fiscal year ended November 30, 2018, as filed
with the SEC on March 15, 2019.

Recently Adopted Accounting Pronouncements

Our recently adopted accounting pronouncements are more fully described in Note 2 to our financial statements herein for the quarter ended August 31,
2019.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

As a smaller reporting company, we are not required to provide the information required by this Item.
ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures (as that term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”)) that are designed to ensure that information required to be disclosed in our reports under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated to our
management, including our principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding required disclosures. In
designing disclosure controls and procedures, our management necessarily was required to apply its judgment in evaluating the cost-benefit relationship of possible
disclosure controls and procedures. The design of any disclosure controls and procedures also is based in part upon certain assumptions about the likelihood of
future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions. Any controls and
procedures, no matter how well designed and operated, can provide only reasonable, not absolute, assurance of achieving the desired control objectives.
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Our management, with the participation of our principal executive officer and principal financial officer, has evaluated the effectiveness of the design and
operation of our disclosure controls and procedures as of the end of the period covered by this report. Based upon that evaluation and subject to the foregoing, our
principal executive officer and principal financial officer concluded that, our disclosure controls and procedures were not effective as of the end of the period
covered by this report due to the material weakness(es) in internal control over financial reporting described in our annual report on Form 10-K for the fiscal year
ended November 30, 2018.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting during the quarter ended August 31, 2019 that have materially affected or are
reasonably likely to materially affect our internal control over financial reporting.

PART II - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

Except as set forth below, there are no pending legal proceedings to which the Company or its subsidiaries area a party or in which any director, officer or affiliate
of the Company, any owner of record of beneficially or more than 5% of any class of voting securities of the Company, or security holder is a party adverse to the
Company or has a material interest adverse to the Company. The Company’s property is not the subject of any pending legal proceedings.

On September 21, 2016 the Company terminated its employment agreement with its then President, David Vickers. Subsequently, Mr. Vickers alleged
claims of age discrimination, fraud in the inducement, violation of California Labor Code §970 and breach of contract against the Company. On April 14, 2017, the
Company was served with a demand for arbitration of the above referenced claims. The arbitration proceeding is being handled by the Judicial Arbitration and
Mediation Services, Inc. and is currently in the discovery phase. On June 5, 2018 the parties participated in a voluntary mediation but were unable to reach a
resolution. The arbitration proceeding in which Mr. Vickers claimed approximately $850,000 in damages was held in August 2019. A preliminary decision has
been rendered in connection with the arbitration, however, the amount payable to Mr. Vickers has not yet been fully determined. As of the date of this report no
additional meeting has been scheduled and the Company is waiting to hear from the arbitrator on a meeting date. The Company believes its exposure to be
approximately $400,000 as a result of the arbitration. The Company believes its exposure to be approximately $400,000 as a result of the arbitration. The Company
has appropriately accrued for all potential liabilities at August 31, 2019. While the Company believes the potential liability is limited to approximately $400,000
there is, however, the potential for the arbitrator to render a ruling where the Company could be liable for more.

On August 30, 2018 the Company was named as a defendant in a complaint filed by Tessenderlo Kerley, Inc. (“Tessenderlo”) alleging trademark
infringement relating to the plaintiff’s trademark PURSHADE and the Company’s product PureBase Shade Advantage. The Company filed its answer on
September 21, 2018, denying the allegations set forth in the complaint. A settlement conference was held on June 11, 2019. The Company entered into a
Settlement Agreement and Release (the “Settlement Agreement”) with Tessenderlo effective July 8, 2019. Pursuant to the Settlement Agreement the Company
agreed, among other requirements for dissemination of information with its product, to make various changes to the packaging of its Purebase Shade Advantage
products relating to the visual representation of the product’s names. Under the Settlement Agreement, each party fully released the other party from all existing
claims and liabilities. There were no monetary damages as part of the Settlement Agreement. As a result of the Settlement Agreement, the case was dismissed on
July 9, 2019.

On January 11, 2019, the Company filed a complaint in the Nevada District Court for Washoe County (Case # CV19-00097) against Agregen
International Corp (“Agregen”) and Robert Hurtado alleging the misuse of proprietary and confidential information acquired by Mr. Hurtado while employed by
the Company as VP of Agricultural Research and Development. Mr. Hurtado was terminated in March 2018 and since that time the Company alleges that he
conspired with Agregen to improperly use proprietary and confidential information to compete with the Company which constitute breaches of the non-compete
and confidentiality provisions of his employment agreement with the Company. The Company is seeking $100,000,000 in monetary damages. On March 14, 2019
Agregen and Mr. Hurtado filed an answer to the Company’s Complaint that the allegations are false. An Early Case Conference was held on April 26, 2019 and a
pre-trial conference was held on July 10, 2019. A trial is currently scheduled to be held in July 2020.
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On March 29, 2019, the Company was served with a complaint filed by Superior Soils Supplements LLC (“Superior Soils”) relating to 64 truckloads of
soil amendments delivered to a customer by the Company on behalf of Superior Soils. Superior Soils alleged that the soil amendments were not labeled correctly
requiring the entire shipment of product to be returned to the Company. The complaint alleges breach of contract, misrepresentations, fraudulent concealment and
unfair competition. The complaint seeks damages of approximately $300,000. The Company filed its answer on May 6, 2019, denying responsibility for the mis-
labelling and denying any liability for damages therefrom.

ITEM 1A. RISK FACTORS
As a smaller reporting company, as defined by Rule 12b-2 of the Exchange Act, we are not required to provide the information required by this Item.

Investors should carefully consider the risk factors included in the “Risk Factors” section of our Annual Report on Form 10-K for our fiscal year ended
November 30, 2018 (the “Annual Report”), as filed with SEC on March 15, 2019. The Company’s business, operating results and financial condition could be
adversely affected due to any of those risks.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES

There were no sales of equity securities during the period covered by this Report that were not registered under the Securities Act and were not previously
reported in a Current Report on Form 8-K filed by the Company.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Except as set forth below, there are no defaults upon senior securities that were not previously reported in a Current Report on Form 8-K by the Company.

The Company assumed a $1,000,000 promissory note on November 24, 2014 in connection with its acquisition of USAM. The note bears interest at an
annual rate of 5% and the principal and accrued interest were due and payable on May 1, 2016. Upon the occurrence of an event of default, which includes
voluntary or involuntary bankruptcy, all unpaid principal, accrued interest and other amounts owing are immediately due, payable and collectible by the lender
pursuant to applicable law. The principal and accrued interest balance of the note outstanding as of the date of this Report was $1,229,781. The Note is in default,
however, the Company continues to have discussions with the note holder to extend the maturity date of the note under the same terms and conditions. No
assurances can be provided that the note holder will agree to such terms.

On February 26, 2016, the Company entered into a promissory note with Bayshore Capital Advisors, LLC, a major shareholder of the Company, for $25,000 for
working capital purposes at an interest rate of 6% per annum. The note is payable on the earlier of August 26, 2016, or upon the closing of a bridge financing by

the Company. The note is currently in default. The amount of outstanding principal and accrued interest due on this note as of the date of this Report is $27,126.

On August 31, 2017, the Company issued a 6% promissory note in the amount of $197,096 to A. Scott Dockter. The note is due on demand. As of the
date of this Report, the balance due on this Note including accrued interest was $176,327.

ITEM 4. MINE SAFETY DISCLOSURES
There are no mine safety violations or other regulatory matters to be disclosed which occurred during the nine months ended August 31, 2019.
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ITEM S. OTHER INFORMATION

On September 5, 2019, the Board approved to discontinue any and all mining and related activities at the Long Valley and Snow White projects.

On September 26, 2019, the Company entered into a securities purchase agreement with USMC pursuant to which USMC may purchase up to $1 million
of the Company’s 5% unsecured convertible two-year promissory notes in one or more closings. However, there can be no assurances that USMC will purchase
any such notes. Any amounts due under the notes, if any, may be converted by USMC into shares of the Company’s common stock at a conversion price of $0.16

per share.

ITEM 6. EXHIBITS

The following exhibits are included as part of this Quarterly Report:

Exhibit
Number Description
(@) Instruments Defining the Rights of Security Holders, including Indentures
4.1%* Securities Purchase Agreement by and between the Company and US Mine Corp. dated September 26. 2019
10) Material Agreements
10.1* Distribution Agreement by and Between the Company and New Ag Technologies. Inc.. Dated September 5. 2019
102 Debt Exchange Agreement by and between the Company and US Mine Corp. dated September 5. 2019 (incorporated by reference to Exhibit No.
’ 10.10 to our Current Report on Form 8-K filed on September 10, 2019)
10.3% Form of 5% Convertible Note associated with the Securities Purchase Agreement by and between the Company and US Mine Corp. Dated
’ September 26. 2019
(€] Rule 13a-14(a)/15d-14(a) Certifications
31.1% Section 302 Certification under the Sarbanes-Oxley Act of 2002 of the Chief Executive Officer and Chief Financial Officer
32) Section 1350 Certifications
32.1% Section 906 Certification under the Sarbanes-Oxley Act of 2002 of the Chief Executive Officer and Chief Financial Officer
aon* Interactive Data Files
101.INS XBRL Instance Document
101.SCH  XBRL Taxonomy Extension Schema Document
101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF = XBRL Taxonomy Extension Definition Linkbase Document
101.LAB  XBRL Taxonomy Extension Label Linkbase Document
101.PRE ~ XBRL Taxonomy Extension Presentation Linkbase Document
* Filed herewith.
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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, thereunto duly authorized.

PUREBASE CORPORATION

By: /s/ A. Scott Dockter
A. Scott Dockter
Chief Executive Officer, Chief Financial Officer
(Principal Executive Officer and Principal Financial
and Accounting Officer)
Date: October 18, 2019
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT ({ihis “Agreement'”), dated as of
September 26, 2019, entered into by and between PureBase Corporation, a Nevada corporation
{the “Company™), and US Mining Corp., a Nevada corporation, and an alfiliate of the Company
{the "Buyer™),

WITNESSETH:

WHEREAS, the Company and the Buyer are executing and delivering this Agreement in
reliance upon an exemption from secorities registration pursuant @ Section 4(a}(2) andfor
Rule 5306 of Regulation D ("Regulation D™} as promulgated by the 1.5, Securities and Exchange
Commission (the “SEC™) under the Securities Act of 1933, as amended {the “Securities Act™);
ancd

WHERFEAS, the parties desire that, upon the terms and subject (o the conditions
conidined berein, the Company shall scll o the Buyer, and the Buyer shall purchase from the
Company, as provided herein, up to a maximom of $1,000,000 principal amount (the “Maximum
Amount™) at a purchase price of 100% {patr) of the face value (the “Purchase Price™) of the
Company's 5.0% unsccurcd convertible two-ycar promissory notes (the “Notes™) (the “Note
Offering™.

WHEREAS, at any time during the term of the Noies, the Buyer, or subsequent
registered holder of the Note, may, in its sole discretion, elect to convert all or a portion of the
outslanding principal amount of such Note and all accrued bt unpaid interest due thercon into
shares of common stock of the Company (“Conversion Shares™) at a fixed conversion price of
3116 per Conversion Share (the “Conversion Price™); and

NOW, THEREFORE, in consideration of the mutual covenants and other agreements
contained in this Agreement, the Company and the Buyer hereby agree as follows:

l. PURCHASE AND SALE OF NOTES.

{a) Purchase of Notes. Subject to the salisfaction (or waiver) of the terms and
conditions of this Agreement, the Buyer agrees to purchase at each Clozing (as defined below),
and the Company sgrees to sell and issve to the Buyer at each Closing, o Nole in principal
amount set forth on the Buyer Omnibus Signature Page, attached hereto as Annex A affixed
hereto (the “Subscription Amount”), The Notes shall be substantially in the form atached as
Exhibit A to this Agreement. Upon the Buyer's execution of this Agreement on the Buyer
Omnibus Signature Page, and the Buyer's completion of the Accredited Investor Certification,
the Investor Profile, the Anti-Money Laundering Information Form, and, if applicable, the Wire
Transfer Authorization {each allached hereto), the Buyer shall wire transfer the Subscriplion
Amount set forth on its Buyer Omnibus Signature Page, in same-day funds, in accordance with
the instructions set forth on the Buyer Omnibus Signature Page.

(b} Closing Date. The initial closing of the purchase and sale of the
Notes {the “Closing”) shall take place at 10:00 a.m. New York time on or before the fifth (5"




business day lollewing the satisfaction of the conditions to the Closing set forth berein and in
Sections 5 and & below (or such later date as is mutually agreed to by the Company and the
Buyer. There may be multiple Closings until such time as subscriptions for the sale of the Notes
up Lo the Maximum Amoeunt are accepted (the date of any such Closing is hereinafter referred 1o
as a “Closing Date™). Each Closing shall occur on a Closing Date ai the offices of The Crone
Law Grouwp, P.C., 500 Fifth Avenue, Suite Y38, New York, New York 10110 (or such other place
as is mulually agreed to by the Company and the Buyer).

{c) Acceptance of Subscriptions. The Buyer vnderstands and agrees that the
Company, in its solc and absolute discretion, reserves the right to accept or reject this or any
other subscription for the Nates, in whole or in part. If the subscription is rejected in whole or the
offering of the Notes is terminated, all funds received from the Buyer will be promptly returned
without interast or offsel, and this subscription shall thercafier be of noe further force or effect. If
this subscription is rejected in part, the funds for the rejected portion of this subscription will be
returned without interest or offset, and this subscription will continue in full force and effect o
the extend this subscription was accepted.

(da Registration Rights, The Buyer understands that the Cornpany has no obligation
to register the Motes or the Conversion Shares for resale under federal or state securities laws.

(&) Offering Period. The Nole Offering will be conducled [or one {1} yeuar from the
date hereof and may be extendad by the Company, in its sole discretion, for up to an additional
ninety {90} calendar days.

() Right to Increase Maximum Amount. The Company, in its sole discretion, may
determine to increase the Maximum Amount of the Mote Offering above the present Maximum
Amount of §1,000,000.

2 BUYER'S REPRESENTATIONS AND WARRANTIES.

The Buyer represents and warranis that:

(a) Investment Purpose. The Buyer is acquiring the Notes, and, upon conversion of
the MNotes, the Buver will acquire the Conversion Shares (the Mote and Conversion Shares being
hereinafler referred to collectively as the “Securities™), for its own account for investment only
and not with a view towards, or for resale in connection with, the public sale or distribution
thereof, except pursuant to sales regislered or exempted under the Securities Act; provided,
however, Lhat by making the representations herein, the Buyer reserves the right o dispose of the
Secuorities at any time in accordance with or pursuant to an effective registration statement
covering such Securities, or an available exemption under the Securities Act. The Buyer agrees
nol to sell, hypolhecate or otherwise transfer the Securilies unless such Securities are registered
under the federal and applicable state securities laws or unless, in the opinion of counsel
satisfactory to the Company, an exemption from such law is available.

{8 Residence of Buyer. The Buyer resides in the jurisdiction set forth on the Buyer
Omnibus Signature Page affixed hereto.




{€) Acerediled Investor Status. The Buyer meets the requirements of al least one of
the suitability standards for an “Accredited Investor™ as that term is defiped in Rule 501{a)3) of
Regulation D, for the reason set forth on the Accredited Investor Certification attached hereto.

{d) Aceredited Inv lj igns. The Buyer (i} if a natural person, represents
that the Buyer has reached the age of 21 and has full power and authority to execute and deliver
this Agreement and all other related agreements or cerificates and o carry out the provisions
hereof and thereof; (i} if a corporation, partnership, or limited liability company or partnership,
ar association, joint stock company, trust, unincorporated organization or other entity, represents
that such entity was nol formed for the specific purpose of acquiring the Notes, such entity is
duly organized, validly existing and in good standing under the laws of the state of its
organization, the consummation of the transactions contemplated hereby is authorized by, and
will not result in a vielation of state law or its charter or other organizational documents, such
entity has full power and authority to execute and deliver this Agreement and all other related
agreements or certificates and to carry out the provisions herect and thereof and (o purchase and
hold the Notes, the execution and delivery of this Agreement has been duly authorized by all
necessary action, this Agreement has been duly executed and deliverad on behalf of such entity
and is a legal, valid and binding obligation of such entity; or (i} if execuling this Agreement in a
representative or fiduciary capacity, represcnts that it has full power and anthority to execate and
deliver this Agreement in such capacity and on behalf of the subscribing individual, ward,
partnership, trust, estate, corporation, or limited liability company or parinership, or other entity
for whom the Buyer is executing this Agreement, and such individual, partnership, ward, trust,
estate, corporation, or limited liability company or partnership, or other entity has full right and
power (o perform pursuant to this Agreement and make an invesiment in the Company, and
represents that this Agreement constitutes a legal, valid and binding obligation of such entity.
The execution and delivery of this Agreement will not viclate or be in confiict with any order,
Judgment, mjunclion, agreement or controlling document to which the Buyer is a party or by
which it is hound.

(e] Buver Relationship with Brokers. The Buyer's substantive relationship with a
broker, if any, for the transactions contemplated hereby or subagent thereof (collectively,
“Brokers™) through which the Buyer may be subscribing for the Notes predates such Broker's
contact with the Buyer regarding an investment in the Noles.

(£ Solicitation. The Buyer is vnaware of, s in no way relying on, and did not
become aware of the offering of the Notes through or as a resolt of, any form of geperal
solicitation or general advertising including, without limitation, any article, notice, advertisement
or other corununication published in any newspaper, magazine or similar media or broadeast
over television or radie, in connection with the offering and sale of the WNotes and is not
subseribing for the Notes and did not become aware of the offering of the Notes through or as a
resull of any seminar or meeting to which the Buyer was inviled by, or any solicilation of a
subscription by, a person not previoopsly known to the Buyer in connection with investments in
securities generally.

(g) Brokerage Fees. Except as otherwise provided herein, the Buyer has taken no
action that would give rise fo any claim by any person for brokerage commissions, finders’ fees
ar the like relating (o this Agreement or the transaction contemplated hereby.




(b}  Buyer's Advisors. The Buyer and the Buyer's attorney, accountant, purchaser
representative andfor tax advisor, if any (collectively, the “Advisors™), as the case may be, has
such knowledge and experience in financial, tax, and busimess matters, and, in particular,
investments in securities, 5o as w0 enable it 1o wtilize the information made available o it in
connection with the Notes 1o evaluate the merits and risks of an investment in the Notes and the
Company and to make an informed investment decision with respect thereto.

(1) Buyer Liguidily. The Buyer has adeguale means of providing for the Buyer's
current financial needs and foreseeable contingencies and has no need for liguidity of its
investment in the Noles for an indefinite period of time, and after purchasing the Notes the Buyer
will be able 1o provide for any {oreseeable current needs and possible personal contingencies.
The Buyer must bear and acknowledzes the substantial economic risks of the investment in the
Notes including the risk of illiquidity and the risk of a complete loss of this investment.

i) High Rj v . The Buyer is aware that an investment in the Notes, and
upon conversion of the Notes, the Conversion Shares, involves a number of very significant risks
and has carelully researched and reviewed and understands the risks of, and other considerations
relating fo, the purchase of the Naotes, and upon conversion of the Notes, the Conversion Shares.
Buyer acknowledges that, among other things, the Notes are unsecured.

(k) Eeliance on Exemptiops. The Buyer understands that the Notes are being offered
and sold to it in reliance on specific exemptions {rom the registralion requircments of United
Stales federal and slate securitics laws and that the Company is relying in part upon the truth and
accuracy of, and such Buyer's compliance with, the representations, warraoties, agrecinents,
acknowledgments and understandings of such Buyer set forlh herein in order to determine the
availability of such exemptions and the eligibility of such Buyer to acquire the Securities,

1) Information. The Buyer and its Advisors have been furnished with all documents
and malcrials relating to the business, finances and operations of the Company and its
subsidiaries and information that Buyer requested and deemed material o making an informed
invesiment decision regarding Buyer's purchase of the Notes. The Buyer and its Advisors have
been afforded the opportumity to review such docoments and materials and the information
contained therein. The Buyer and its Advisors have been afforded the opportunily o ask
questions of the Cornpany and its management. The Buyer understands that such discussions, as
well as any written information provided by the Company, were intended to describe the aspects
of the Company’s business and prospects which the Company believes 1o be material, but were
nol necessarily a thorough or exhaostive description, and except as expressly set forth in this
Agreement, the Company makes no representation or warranty with respect to the completeness
of such information and make no representution or warranly of any kind with respect to any
information provided by any entity other than the Company. Some of such information may
include projections as to the future performance of the Company and its subsidiaries, which
projections may not be realized, muy be based on assumptions which may not be correct and
may be subject to numerous factors beyond the Company’s and its sobsidiaries’ control.
Addicionally, the Buyer understands and represents that Buyer is purchasing the Notes
notwithstanding the fact that the Company and its subsidiares may disclose in the future cerain
material information the Boyer has not recerved, including the financial results of the Company
and its subsidiaries for their current fiscal quarters, Neither such inquiries nor any other due




diligence invesligations conducted by the Buyer or its Advisors shall modify, amend or affect the
Buyer's right to rely on the Company’s representations and warrantics conlained in Seclion 3
below, The Buyer has sought sueh accounting, legal ond tax advice as it has considered
necessary (0 make an informed investment decision with respect to its acquisifion of the Nates.

{m] Mo Other Eepresentabions or Information. In evaluating the switability of an
investment in the Notes and if applicable, the Conversion Shares, the Buyer has not relied upon
any representation or information {oral or writien) with respect to the Company or its
subsidiaries, or otherwise, other (than as stated in this Agreement and the Notes,

(n} Mo Governmenial Review. The Buyer undersiands that no United States federat
or Slale agency or any olther government or governmental agency has passed on or made any
recommendation or endorsement of the Notes {or the Conversion Shares), or the fairness or
suitability of the investment in the Notes {or the Conversion Shares), nor have such authorities
passed upon or endorsed the meriis of the offering of the Notes (or the Conversion Shares).

(o}  Transfer or Resale. The Buyer understands that: (i) the Notes and Conversion
Shares have not been and may not be registered under the Securities Act or any state securities
laws, and may not be offered for sale, sold, assigned or transferred unless (A) subsequently
registered thereunder, or (B) the Buyer shall have delivered to the Company an opinion of
counsel, in a generally acceptable form, to the effect that such securities ta be scld, assigned or
transferred may be sold, assigned or transferred porsuant to an exemption from such registration
requirements; (i} any sale of such sccuritics made in reliance on Rule 144 under the Securities
Act (or a successor rule thereto) ("Rule 144™) may be made only in accordance with the terms of
Rule 144 and further, if Role 144 is not applicable, any resale of such securities under
circumstances in which the seller {or the person through whom the sale is made) may be deemed
to be an underwriter (as that term is defined in the Securities Act) may require compliance with
some other exemption under the Securities Act or the rules and regulations of the SEC
thereunder; and (i} the Company is nod, and no other person is, under any obligation o register
such securities under the Securities Act or any state securities laws or to comply with the temns
and conditions of any exempiion thereunder. The Company resecves the right to place stop
transfer instructions against the shares and cerlificates for the Conversion Shares to the extent
specifically set forth under this Agreement. There can be no assurance that there will be any
market or resale for the Motes (or the Conversion Shares), nor can there be any assurance that the
Motes (or the Conversion Shares) will be freely transferable at any time in the foreseeabls futare,

m Legends. The Buyer understands that the certificates or other instruments
representing the Notes {and the Conversion Shares) shall bear a restrictive legend in substantially
the following form {(and a stop transfer order may be placed against transfer of such slock
cerificates):

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”). THESE SECURITIES
MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED ONLY (A) TO THE COMPANY, () IN COMPLIANCE
WITH RULE 144 UNDER THE SECURITIES ACT, IF AVATLARLE, AND




IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS,
(C) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT,
OR (D) IN A TRANSACTION THAT DOES NOT REQUIRE
REGISTRATION TUNDER THE SECURITIES ACT OR ANY
APPLICABLE STATE SECURITIES LAWS, AND THE HOLDER HAS,
PRIOR TO SUCH SALE, FURNISHED TO THE COMPANY AN
OPINION OF COUNSEL OR OTHER EVIDENCE OF EXEMPTION, TN
EITHER CASE REASONABLY SATISFACTORY TO THE COMPANY.
HEDGING TRANSACTIONS INVOLVING THESE SECURITIES MAY
NOT BE CONDUCTED TINLESS IN COMPLIANCE WITH THE
SECURITIES ACT.

{ak Orpanization and Standing_of Buyer. The Buyer is duly incorporated or
organized, validly existing and in good standing under the laws of the jurisdiction of its
incorporation or organization.

{r} Authorization, Enforeement. The Buyer bas the requisite power and authorily to
enter into and perform under this Agrecment and the Transaction Documents and o purchase the
Motes being sold to it hereunder, The execurion, delivery and performance of this Agreement and
the Transaction Documents by the Buyer and the consummaltion by the Buyer of the transactions
conternplated hereby and thereby have been duly authorized by all necessary corporate or
parinership action, and no further consent or autharization of the Buyer or Buyer's Board of
Directors, stockholders, parlners, members, as (he case may be, s required. This Agrecment and
the Transaction Documents (to the extent the Buyer is party thereto) have been duly authorized,
executed and delivered by the Buyer and upon execution of this Agreement and the Transaction
Documents by the other parties hereto and thereto, constitute, or shall constilule when executed
and delivered, a valid and binding obligation of the Buyer enforceable against the Buyer in
accordance with the terms hereof and thereof, except as such enforceability may be limited by
general principles of equity or applicable bankrupiey, insolvency, reorganization, moratoriom,
liguidation and other similar laws relating to, or affecting generally, the enforcement of
applicable creditors™ rights and remedies.

(5] No Conflicts. The execution, delivery and performance of this Agreement and the
other Transaction Documents and the consummation by such Buyer of the Iransactions
contemplated hereby and thereby or relating herelo do not and will not (i} result in a violazion of
such Buver's charer documents or bylaws or other organizational decuments or {ii) conflict
with, or constitate a defaolt (or an event which with notice or lapse of time or both would
become a default) under, or give to others any rights of lermination, amendment, acceleration or
cancellation of any agreement, indenture or instrument or obligation to which such Buyer is a
parcty or by which its properties or assets are bound, or result in a violation of any law, rule, or
regulation, or any order, judgment or decree of any courl or govemmental agency applicable to
such Buyer or its properties (except for such conflicts, defaults and viclations as would nod,
individwally or in the aggregate, have a material adverse effect on such Buyer). Such Buyer is not
required o oblain any consent, authorization or order of, or make any filing or registration with,
any court or governmental agency in order for it o execute, deliver or perform any of its
obligations under this Agresment and the other Transaction Documents or to purchase the Notes
in accordance with the terms hereof, provided that for purposes of the representation made in this




senlence, such Buyer is assuming and relying upon the accuracy of the relevant representations
and agreements of the Company herein.

{1} Receipl of Documents. The Buyer, its counscl andfor its Advisors have reccived
and read in their entirety: (i) this Agreement and each representation, warranty and covenant set
forth herein; and (ii) all due diligence and other information necessary to verily the accuracy and
compleleness of such representations, warranlies and covenanls; the Buyer has received answers
to all questions such Buyer submitted to the Company regarding an investment in the Company;
and the Buyer has relied on the information contained therein and has not been furnished any
other documents, literature, memorandum or prospeetus.

i Status as a Former Shell Company. 7The Buyer understands that the
Company is a former “shell company™ as such term is defined in Rule 12b-2 under the
Secorities Exchange Act of 1934, as amended (the “Exchange Act™). The Company ceased
to be a “shell company™ on December 23, 2014 and filed Forin 10 {ype information under
cover of Form 8-K on December 24, 2014, Pursoant te Rule 144(i), securities issued by a
current or former shell company (such as the Securities) that otherwise meet the holding
period and other requirements of Rule 144 nevertheless cannot be sold in reliance on Rule
144 until one year after such company (a) is no longer a shell company; and (b} has filed
current “Form 10 information” {as defined in Rule 144(i)) with the SEC reflecting that it is
no longer a shell company, and provided that at the time of a proposed sale pursuant to
Rule 144, such company is subject to the reporting requirements of section 13 or 15(d) of
the Exchange Act and has filed all reports and other materials required to be filed by
section 13 or 15(d) of the Exchange Act, as applicable, during the preceding 12 months (or
for such shorter period that the issver was required to file such reports and materials),
other than Form B-K reporis. As a resuli, the restrictive legends on certificales for the
secarities cannot be removed except in connection with an actual sale meeting the foregoing
requirements or pursuant to on effective registration siatement,

(v}  Confidentiality. The Buyer acknowledges and agrees that certain of the
information received by it in conpection with the fransactions contemplated by this Apreement is
of a confidential nature and may be regarded as rmaterial non-public information under
Regulatinon FD promulgated by the SEC and that such information has been furnished to the
Ruyer for the sole purpose of enabling the Buyer to conzider and evaluate an investment in the
Motes. The Buyer ngrees that it will treal such information in a confidential manner, will not use
such information for any purpose other than evaluating an investment in the Motes, will not,
directly or indirectly, trade or permit the Buyer's agents. representatives or aftiliates to wade in
any securilies of the Company while in possession of such information and will not, directly or
indirectly, disclose or permit the Buyer’'s agents, representatives or affiliates to disclose any of
such information without the Company's prior written consent. The Buyer shall make its agents,
affiliates and representatives aware of the confidential nature of the information contained herein
and the terms of this section jncluding the Buyer's agreement to nat disclose such information, o
nat trade in the Company’s secorities while in the possession of such information and to be
responsible for any disclosure or other improper use of such information by such agents,
affiliates or representatives. Likewise, without the Company’s prior written consent, the Buyer
will mot, directly or indirecily, make any statements, public announcements or other release or
provision of information in any form to any trade publicalion, 1o the press or to any olther person




or entity whose primary business is or includes the publication or dissemination of information
related Lo the transactions contemplated by this Agreement.

{w) Mo Legal Advice from the Company. The Buyer acknowledges that il had the
opporlunily to review this Agreemenl and the transacions contemplated by this Agreement with
its own legal counsel and investment and tax Advisors. The Buyer is relying solely on such
Advisors and not on any statements or representations of the Company or any of its employees,
representatives or agenls for legal, tax, cconomic and related considerations or investment advice
with respect to this investment, the transactions contemplated by this Agreement or the securilies
laws of any jurisdiction.

(x) Mo _Group Participation. The Buyer and irs affiliates are not a member of any
group, nor is the Buyer acting in concert with any other person with respect Lo its acquisition of
the Notes (and the Conversion Shares).

§] Reliance, Aoy information which the Buyer has beretolore furnished or is
furnishing herewith to the Company or any Broker is complete and accurate and may be relied
upen by the Company and any Broker in determining the availability of an exemption from
registralion under U.S. federal and slale securities laws in connection with the offering of
securities as described in this Agreement. The Buyer further represents and warrants that it will
notify and supply comective information to the Company immediately vpon the occurrence of
any change therein occurring prior to the Company’s issuance of the Motes. Within five (5) days
after receipt of a request from the Company or any Broker, the Buoyer will provide such
information and deliver such documents as may reasonably be necessary to comply with any and
all laws lo which the Company or any Broker is subject.

{z] Anti-Money Laundering; OFAC,

{The Buyer showld check the Office of Foreign Assets Control {“OFACY)
website  ar  fittpdvwntreas. gowlofie before making the  folfowing
representasiony. ] The Buyer represents that the amounts invested by it in the
Company in the Notes were not and are not directly or indirectly derived from
activities that contravene U.5. federal or state or international laws and
regulations, including anti-money laundering laws and regulations. US. federal
regulations and Executive Orders administered by OFAC prohibit, among other
things, the engagement in transactions with, and the provision of services to,
cerlain foreign countrics, termtorics, entitics and individuals. The lists of OFAC
prohibited countries, territories, persons and entities can be foond on the OFAC
website at httpe/fwww treas.goviofac. In addition, the programs adminmsiered by
OFAC (the “0OFAC Programs”) prohibit dealing with individuals' ar entities in
certain covntries regardless of whether such individuals or entities appear on the
OFAC lists:

! Thesa indeydeals inclsde specaslly desipoaled natiomals, specially designabed nacootics raffickers and other paries suhject 0 DFEAC sanclions
anl embargn programs




To the best of the Buyer's knowledge, none of: {1} the Buyer; {2) any
person contrulling or controlled by the Buyer; (3) if the Buyer is a privately-held
entity, any person having a beneficial interest in the Buyer, or (4) any person for
whom the Buyer is acling as agent or nominee in connection with this investment
1s a country, termtory, individual or entity named on an OFAC list, or a person or
entity probibited under the OFAC Programs, Please be advised that the Company
may nol accepl any amounts from a prospeclive investor if such prospective
investor cannot make the representation set forth in the preceding paragraph. The
Buyer agrees (o prompily notify the Company should the Buyer become aware of
any change in the information set forth in these representations. The Buyer
understands and acknowledges that, by law, the Company may be obligated o
“freeze the account” of the Buyer, either by prohibiting additional subscriptions
{rom the Buyer, declining any redemption requests andfor segregating the assels
in the account in compliance with governmental regulations, and a Broker may
also be required to report such action and to disclose the Buyer's identity Lo
OFAC. The Buyer further acknowledges that the Company may, by written
niwice to the Buyer, suspend the redemption rights, if any, of the Buver if the
Company reascnably deem it necessary 0 do so to comply with anti-money
laundering regulations applicable o the Company or any Broker or any of the
Company's other service providers. These individuals include specially
designated nationals, specially desipnated narcotics traffickers and other parics
subject to OFAC sanctions and embargo programs,

To the best of the Buyer's knowledge, none ol (1) the Buyer, (1) any
person conirolling or controlled by the Buyer; (3} if the Buyer is a privately-held
entity, any person having a beneficial interest in the Buyer; or (4) any person for
whom the Buyer is acting as agent or nominee in conneclion with this investment
is a scnior forcign political Agure®, or any immediate family* member or close
associate* of a senior foreign political figure, as such terms are defined in the
footnotes below; and

If the Buyer is affiliated with a non-U.S. banking institution {a “Foreign
Bank™), or if the Buyer receives deposils from, makes payments on behalf of, or
handles other financial transactions related to a Foreign Bank, the Buyer
represents and warrants to the Company that: (1) the Foreign Bank has a fixed
address, other than solely an electronic address, in @ country in which the Foreign

ma

i
~ A “swenior forcign political lgure” is defined as a mnior official io te esecuive, legislafive, mimimisimtive, militany or judicial banches of o

fareipn povermment (whetber elecesl a0 and), 3 seninn offizinl of 0 major feeeign politicnl party, or o senioresecwiee of a forcign govemment-
ganed corpamion, In oddilon. o 'senlor fecign pollibead fipurc™ Ircludes ony corporslon. busbness of other ety thai hos been fonred by, or
liar tlu bereliof, a scnioe Gorslen politiead fgune.

“Imarlisde Tamily™ of 0 sendae foreign polislenl Ozuee cyplenlly imcludes she lipure's porenis, siblings, spouse, eldldren 2ol du-laws

A “close awociate” ol 3 semior fandge palifical figene is 5 person wha B owidely sl publicly knosm o maintzic an unosually clese
melntinnship with the s=niar fareign potiticnd figure, and inzlwles o persen whe s in o postion o comlest substmtiol domesse ond iniemmalonal
financial sransactions oa beholfof the senbor lareizn policeal Aguee.




Bank is authorized to conduct banking activities; (2) the Foreign Bank maintains
operating records related to its banking activities; (3) the Foreign Bank is subject
to inspeelion by the banking authority that licensed the Foreign Bank o conduct
banking activities; and (4) the Foreign Bank does not provide banking services to
any other Forgign Bank that does not have a physical presence in any country and
that 15 not a regulated alfiliate.

3 REPRESEMTATIONS AND WARRANTIES OF THE COMPANY.

The Company represents and warrants to the Buyers that:

{a} Organizalion and Qualification. The Company is a corporation duly organized
and validly existing in good standing under the laws of the jurisdiction of its formation and has

the requisite corporate power to own its properties and to carry on ils business as now being
conducted. The Company is duly qualified as a foreign corporation o do business and is in good
standing in every jurisdiction in which the nature of the business conducted by it makes such
qualification necessary, except [0 the extent that the failure to be 5o qualified or be in good
standing would not have a Material Adverse Effect, as defined below.

=) Authorization, Fnforcement, Compliance with Olher Instruments. (i) The
Company, has the reguisile corporate power and authority to enter into and perform its
obligations under this Agreement and the Note and all other documents and agreements 1o which
it is a party contemplated thereby or necessary or desirable Lo effect the ransaction contemplated
thereby (collectively the “Transaction Documents™) and to issue the Notes in accordance with
the terms hereof and thereof, {ii) the execution and delivery by the Company of cach of the
Transaction Docurments to which it 18 a purly and the consummation by it of the transactions
contemplated hereby and thereby, including, withouot limitation, the issuance of the Motes have
been duly authorized by the Company’'s Board of Directors, and no [urther consent or
authotization is required by the Company, its Board of Directors or its stockholders, (iii) each of
the Transaction Documents will be duly executed and delivered by the Company, (iv) the
Transaction Documents when executed will constitule the valid and binding obligations of the
Company enlorceable against the Company in accordance with their terms, except as such
cnforceability may be limited by general principles of equity or applicable bankruptcy,
insolvency, reorganization, moratorium, liguidation or similar laws relating to, or affecling
generally, the enforcement of creditors’ rights and remedies.

(cy  Capitalization. The authorized capital stock of the Company consisls of
520,000,000 shares of Common Stock, par value 30.001 per share and 10,000,000 shares of
preferred stock, par value $0.001 per share (the “Preferred Stock”). As of the date hereof ithe
Company has [201,5%5,657] shares of Common Stock issued and oueslanding and no shares of
Preferred Stock issued and outstanding. All of the outstanding shares of Common Stock of the
Company have been duly authorized, validly issued and are fully paid and nonassessable, Mo
shares of capital stock of the Company are subject (o preemplive rights or any other similar
rights or any liens or cncumbrances suffered or permitted by the Comipany, As of the date of this
Apgreement except as set forth in the Company's filings with the SEC (the “Company SEC
Filings™), (i) there are no oulstanding options, warrants, scrip, rights to subscribe o, calls or
commitments of any character whatsoever relating to, or securities or rights convertible into, any




shares of capital stock of the Company, or contracts, commitments, understandings or
arrangements by which the Company is or may become bound Lo issue additional shares of
capital stock of such Company or options, warrants, scrip, rights to subscribe to, calls or
commitments of any character whatsoever relating to, or securities or rights convertible into, any
shares of capital stock of the Company, (ii) there are no outstanding debt securilies, (iii) there are
no agreemants or arrangements under which the Company is ebligated to register the sale of any
of its securities under the Securities Act, and (iv) there are no ourstanding registration statements.
Except as set forth in the Company SEC Filings, there are no securitics or instruments containing
anti-dilution or similar provisions that will be triggered by the issuance of the Notes as described
in this Agreement. The Notes (and the Conversion Shares) when issued, will be free and clear of
all pledges, liens, encumbrances and other restrictions (other than those arising under applicable
securities laws as a result of the issuance of the Motes). No co-sale right, right of first refusal or
other similar right exists with respect to the Notes (or the Conversion Shares) or the issuance and
sale thereof. Except as sct forth in the Company SEC Filings, the issoe and sale of the Notes {and
the Conversion Shares) will not result in a right of anv holder of securities of the Company to
adjust the exercise, exchange ot reset price under such secorities. The Company has made
available o the Buyer true and comrect copics of the Company’s Articles of Incorporalion, and as
in effect on the date hereof (the “Anticles of Incorporation™), and the Company's By-laws, as in
effect on the date hereof (the “By-laws™), and the terms of all securities exercisable for Common
Stock of the Company and the material rights of the holders thereof in respect thereto.

{d) Issuance of Securities. The MNotes are duly authorized and, upon issuance in
accordance with the terms hereof, shall be duly issued, fully paid and nonassessable, are free
from all taxes, liens and charges with respect to the issue thereof. Upon conversion of the Notes
in accordance with the Transaction Documents, the Conversion Shares will be duly issued, fully
paid and nonassessable.

(& Mo Conflicts. The execution, delivery and performance of each of the
Transaction Docuoments by the Company, and the consummation by the Company of the
transactions contemplated hereby and thereby will not (i) result in a viclation of the Articles of
Incorporation, or the By-laws of the Company or {1i) violate or conflict with, or result in a breach
of any provision of, or constitute a default (or an event which with notice or lapse of time or both
would become a defaulty under, or give to others any riglts of termination, amendment,
acceleration or cancellation of, any agreement, indenture or instrument to which the Company is
a party, or result in a violation of any law, rule, regulation, order, judgment or decree {including
LS. federal und state securities faws and repulations) applicable 1o the Company or by which
any property or asset of the Company is bound or affected except for those which could not
reasonably be expected to have a material adverse effect on the assets, business, condition
(financial or otherwise), results of operations or future prospects of the Company and its
subsidiaries taken as a whele (a “Material Adverse Effect™). Except those which could not
reasonably be expected to have a Material Adverse Effect, the Company is not in violation of
any term of or in defaull under its constitnlive documents. Except those which could not
reasonably be expected to have a Matenial Adverse Effect, the Company is not in violation of
any term of or in default under any material contract, agresment, morgage, indebtedness,
indenture, instrument, judgment, decree or order or any slatute, rule or regulation applicable o
the Company. The business of the Company is not being conducted and shall not be conducted in
violation of any marerial law, ordinance, or regulation of any governmental entity, except for any




violation which could not reasonably be expected, individually or in the aggregate, Lo have a
Matetial Adverse Effect. Except as specifically contemnplated by this Agreement and as requoired
under the Securitics Act and any applicable state securities laws, the Company is not required (o
obtain any consent, authorization or order of, or make any filing or registration with, any court or
governmental agency in order for i 1o execule, deliver or perform any of its obligations under or
contemplaled by this Agreement or the other Transaction Documents in accordance with the
terms hereof or thereof, Neither the execution and delivery by the Company of the Transsction
Documents o which 11 15 2 parly, nor the consummation by the Company of the transactions
conlemplated hereby or thereby, will require any notice, consent or waiver under any contract or
insirument to which the Company is a party or by which the Company is bound or to which any
ol its assels i subject, except for any notice, consent or waiver the absence of which would not
have a Material Adverse Effect and would not adversely affect the consummation of the
transactions comntemplated hereby or thereby. All consents, authorizalions, orders, filings and
registrations which the Company is required 1o oblain pursuant to the preceding two sentences
have been obtained or effected on or prior to the date hereaf, The Company is unaware of any
facts or circumstance, which might give rise to any of the foregaing.

) Absence of Litigation. Except as set forth in the Company SEC Filings, there is
no action, suil, proceeding, inguiry or investigation before or by any court, public board,
government agency, self-regulatory organization or body now pending or, 1o the knowledge of
the Company, threatened, against or affecting the Company, wherein an unfavorable decision,
culiag or finding would (i) adversely aifect the validity or enforceability of, or the authority or
ability of the Company to perform its obligations under, this Agreement or any of the other
Transaction Documents, or (i) have a Material Adverse Effect.

(g Acknowledgment Regarding Buver's Purchase of the Notgs. The Company
acknowledges and agrees that the Buyer is acting solely in the capacity of an arm's length
purchaser wilh respect to the Transaction Documents and the transactions contemplated herehy
and thereby. The Company further acknowledges that the Buyer is not acting as a financial
advisor or fiduciary of the Company {or in any similar capacity) with respect to the Transaction
Documents and the transactions contemplated hereby and thereby and any advice given by the
Buyer or any of their respective representatives or agents in connection with the Transaction
Documents and the transactions contemplated hereby and thereby is merely incidental (o such
Buyer's purchase of the Woles (and the Conversion Shares), The Company further represents to
the Buyers that the Company's decision to enter into the Transaction Documents has been based
solely on the independent evaluation by the Company and its representatives,

{hy  No General Sclicitation. MNeither the Company, nor any of its affiliates, nor any
person acting on its or their behalf, has engaged in any form of general solicilation or general
advertising {within the meaning of Regulation D) in connection with the offer or sale of the
MNotes,

(i) Mo Inlcgrated Offcring. Meither the Company, nor any of its affiliates, nor any
person acting on its o their behalf has, directly or indirectly, made any offers or sales of any
security or solicited any offers o buy any security, under circumstances thal would require
registration of the Notes under the Securities Act or cause this offering of the Notes o he
integrated with prior offerings by the Company for purposes of the Securities Act.




) Emplovee Relations. The Company is not involved in any labor dispute nor, to
the knowledge of the Company, is any such dispute threatened. The Company is not party o any
colleclive bargaining agreement. The Company's employees are nol members of any union, and
the Company's relationship with its employvees is good.

(k) Intellectual Propedy Rights. The Company has not received any notice of
infringement of, or conflict with, the assered rights of others with respect to any inteliectual
property that it utilizes.

0y Environmental Laws.

i) The Company has complicd with all applicable Environmental Laws {as
defined below), except for violations of Environmental Laws that, individually or in the
aggregate, have nol had snd would not reasonably be expected 1o have a Material
Adverse Effcct. There is no pending or, o the knowledge of the Company, threatenad
civil or criminal litigation, written notice of violation, formal administrative proceeding,
or investigation, inguiry or information request, relating 1o any Environmental Law
involving the Company, except for litigation, notices of violations, formal administrative
proceedings or investigations, inquiries or information requests that, individually or in the
aggregaie, have not had and would nol reasonably be expected to have a Material
Adverse Effect. For purposes of this Agreement, “Environmental Law™ means any
national, state, provincial or local law, statute, rule or regulation or the common law
relating to the environment or occopational health snd safety, including withoot
limitation any statute, regulation, administrative decision or order pertaining lo (i)
ireatment, siorage, disposal, generation and transpoctution of industrial, loxic or
hazardous materials or substances or solid or hazardous waste; (ii) air, water and noise
potlution; (iii) groundwater and soil contamination; (iv) the release or threatened release
inta the environment of industrial, toxic or hazardous materials or substances, or solid or
hazardous waste, including without limitation emissions, discharges, injections, spills,
escapes or dumping of potlutants, coniaminants or chemicals; (v} the protection of wild
life, marine [ife and wetlands, including without limitation all endangered and threatened
species; {vi) storage tanks, vessels, containers, abandoned or discarded barrels, and other
closed receptacles; (vit) health and safety of employees and other persons, and (viii}
manufacturing, processing, using, distributing, treating, storing, disposing, transporling or
handling of materials regulated under any law as pollutants, contaminants, toxic or
hazardous materials or substances or oil or petroleum products or solid or hazardous
wasle, As used above, the lerms “release™ and “environment” shall have the meaning sct
forth in the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended (“"CERCLA™).

{ii) To the knowledge of the Company there is no material environmental
liability with respect to any solid or hazardous waste transporter or treatment, storage or
dispuosal [acilily that has been used by the Company.

(iii) The Company (i) has received all permits, licenses or other approvals
required of it under applicable Environmental Laws lo conduct its businesses and (ii) is in
compliance with all terms and conditions of any such permit, license or approval.




{mm) Titie. Except as sel forth in the Company SEC Filings, the Company does not
own or lease any real or personal property.

fo)  Intermal Accounting Controls. Excepl as set forth in the Company SEC Filings,
the Company is in material compliance with the provisions of the Sarbanes-Ozxley Act of 2002
currently applicable to the Company. Except as set forth in the Company SEC Filings, the
Company mainlains a system of internal aceounting controls sullicient o provide reasonable
assurance thai (1) transactions are executed in accordance with management's general or specific
authorizations, {ii} transactions are recorded as necessary to permit preparation of financial
slalements in conformity with generally accepted accounting principles and 1o mainlain assel
accountability, and (iii) the recorded amounts for assets is compared with the existing assets at
reascnable intervals and appropriate action is taken with respect 1o any differences.

(o)  No Matrial Adverse Breaches, etc. The Company is not subject to any charter,
corporate or other legal restriction, or any _]udgment decree, order, rule or regulation which in
the judgment of the Company's uﬂ':.cr\ has or is expected in the folure w have a Malerial
Adverse Effect. The Company is not in breach of any contract or agreement which breach, in the
judgment of the Company’s officers. has or is expected 0 have a Material Adverse Effect.

(pl Tax Status. The Company has made and filed all U.S. federal and state, income
and wll other tax retumms, reports and declarations required by any jurisdiction to which it is
subject and (unless and only to the extent that the Company or such subsidiary has set aside on
its books provisions reasonably adequate for the payment of all unpaid and vnreported taxes) has
paid afl taxes and other governmental assessments and charges that are material n amount,
shown or determined to be due on such returns, reports and declarations, cxcept those being
contesied in good faith and has set aside on its books provision reasonably adequate for the
payment of all taxes for periods subsequent o the periods to which such returns, reports or
declarations apply. There are no unpaid taxes in any material amount claimed 1o be due from the
Company by the taxing authority of any jurisdiction. and the officers of the Company know of
no basis for any such claim.

(q)  Certain Transactions. Except for arm's length transactions pursuant to which the
Company mukes payments in the ordinary course of business upon terms no less favorable than
it could ohtain from third parties, none of the officers, directors, or employees of the Company is
presently a party to any transaction with the Company {other than for services as employees,
officers and directors), including any contract, agreement or olher arrangement providing {or the
furnishing of services to or by, providing for rental of real or personal property to or from, or
otherwise requiring payments to or from any officer, director or such employee or, to the
knowledge of the Company, any corporation, parinership, tmist or other eéntity in which any
officer, director, or any such employee has a substantial interest or is an officer, director, trustee
or pariner.

(r) Rights of First Refusal, The Company is not obligated 1o offer the securities
olfered hereunder on a right of first refusal basis or otherwise to any third parties ineluding, but
not limited to, current or former stockholders of the Company, underwriters, brokers, agents or
other third parties.




(5] Reliance. The Company acknowledges thal the Buyer is relying on the
represcotations and warmruntics made by the Company hercunder and that such representations
and warranties are a material inducement to the Buyer purchasing the Motes. The Company
further acknowledges that withouwt such representations and warranties of the Company made
hereunder, the Buyers would not enter into this Agreement.

{1 Brokers® Fees. The Company does not have any liability or obligation w pay any
fecs or commissions to any Broker, finder or agent with respect to the transactions contemplated
by this Agreement.

4. COVEMNANMTS.

{a)  Besl Efforls, Each party shall use its best offorls Umely (o satisfy cach of the
conditions to be satisfied by tt as provided in Sections 5 and 6 of this Agreement.

(b Form D. The Company agrees (o file 4 Form D with respect (o the offer and sale
of the Notes as required under Regulation D, if necessary. The Company shall, on or before the
Closing Date, take such action as the Company shall reasonably determine is necessary (o
qualify the Notes {and the Conversion Shares), or obtain an exemption for the Notes {and the
Convarsion Shares) for sale to the Buyers at the Closing pursuant 1o this Agreement under
applicable securities or siate “Blue Sky™ laws,

{c} Use of Proceeds. The Company shall use the net proceeds from the sale of the
Motes (after deducting fees and expenses (including brokerage fees, if applicable, legal fees and
expenses) for working capilal and pencral corporale purposes.

{d) Eesales Absent Effective Registeation Statement. The Buyer undecstands and
acknowledges that (i) the Transaction Documents will, if applicable, require the Company to
issue and deliver the Conversion Shares to the Buyer with legends restricting their transferability
under the Securities Act, and (ii) the Buyer is aware that resales of such Conversion Shares may
not be made unless, at the time of resale, there is an cffective registration statement under the
Securities Act covering such Buyer's resale(s) or an applicable exemption from registration.

(e) Indemnification of Buyer. In consideration of the Buyer's cxecution and delivery
of this Agreement and acquiring the Notes hereunder, and in addition o all of the Company’s
other obligations under this Agreement, the Company shall delend, protect, indemnily and hold
harmless the Buyer and each other holder of the Motes (and if applicable, the Conversion
Shares), and all of their officers, directors, employees and agents (including, without limitation,
those retained i connection with the transactions contemplaied by this Agreement) (collectively,
the “Buyer Indemnitees™} from and against any and all actions, causes of action, suits, claims,
losses, costs, penalties, fees, liabilities and damages, and expenses in connection therewith
(irrespective of whether any such Buver Indemnitee i a parly to the action for which
indemnification hersunder is sought), and including reasonable attorneys' fees and
disbutsements (the “Indemnified Linbilities™), incureed by the Buyer Indemnitees or any of them
us a result of, or ansing oul of, or relating to (1) any  sctual or alleped false acknowledgment,
representation or warranty, or misrepresentation or omission to state a material fact by the
Company or (b) any breach of any covenant, agreement or obligation of the Company contained




in this Agreement. To the extent that the foregoing undertaking by the Company may be
unenforceable for any reason, the Company shall make the maximum coniribution lo the
payment and satisfaction of cach of the Tndemnificd Liabilities, which is permissible under
applicable law. The indemnity agreements contained herein shall be in addition to any cause of
action or similar right of any Buyer Indemnilee against the Compuny or cthers, and any liabilitics
the Company may be subject to pursuant to faw.

5. CONDITIONS TO THE COMPANY"S OBLIGATION TO SELL.

The abligation of the Company hereunder to issue and sell the Notes o the Buyer al each
Closing 18 subject to the satisfaction, at or before each Closing Duate, of cach of the following
conditions, provided that these conditions are for the Company’s sole henefit and may he waived
by the Company at any time in iis sole discretion:

{a) The Buyer shall have executed this Agreement and completed and executed the
Accredited lovestor Certilication, the Invesior Profile and the Anli-Mooey Laundering
Information Form and delivered them to the Company.

{b)  The Buyer shall have delivered the Purchase Price as set forth on the signature
page affixed hereto by wire transfer of immediately available funds pursuant to the wire
instructions provided by the Company.

(c) The representations and warranties of the Buyer contained in this Agreement shall
be true and correct in all material respects as of the daie when made and as of the applicable
Closing Date as though made al that time (except for representations and warranties thatl speak as
of a specific date), and the Buyer shall have performed, satisfied and complied in all material
respects with the covenants, agreements and conditions required by this Agreement to be
performed, satisfied or complied with by the Buyer at or prior Lo the applicable Closing Dale.

. CONDITIONS TO THE BUYER'S OBLIGATION TO PURCHASE.

The obligation of the Buyer hereunder to purchase the Notes at the Closing is subject to
the satisfaction, at or before the Closing Date, of each of the following conditions:

(a) The representations and wamanties of the Company coptained in this
Agreement and the other Transaction Documents shall be true and correct in all material respects
{except to the extent thal any of such representations and warrantics is alrcady gualified as to
materiality in Section 3 above, in which case, such representations and warranties shalf be true
and correct without further qualification) as of the date when made and as of the applicable
Closing Dale as though made al that time {cxcept for representations and warrantics that speak as
of a specific date) and the Company shall have performed, satisfied and complied in all material
respects with the covenanis, agreements and conditions required by this Agreement and the other
Transaction Documents o be performed, satisfied or complied with by the Company at or prior
to the applicable Closing Date.,

{b) The Company shall have obtained any and all conscots, permits,
approvals, registrations and waivers necessary or appropriate for consummation by the Company




of the purchase and sale of the Notes and the transactions contemplated hereby or under the
Transaction Documents, all of which shall be in full force and effect.

(ch The Buyers shall have received a certificate, executed by an officer of the
Company, dated as of the Closing Date, to the foregoing ¢ilect and as to such other matters as
may be reasonubly requested by the Buyer.

{d) The Company shall have execnted and delivered 1o the Buyer the Note in
the amount set forth on the Buyer Omnibus Signature Pages affixed hereta.

e} The Company shall have delivered 1o the Buyer a certificate, executed on
its behall by an appropriate officer, dated as of the Closing Date, certifying the resolutions
adopted by its Board of Directors approving the transactions contemplated by this Agrecment,
the other Transaction Documents and the issuance of the Mote, certifying the cumrent versions of
its Articles of Incorporation and By-laws {or equivalent documents) and certifying as to the
signatures and authority of persons signing this Agreement on behalf of the Company. The
foregoing certificate shall only be required to be delivered on the Closing Date, unless any
information contained in the certificaie has changed.

T GOVERNING LAW: MISCELLANEIS.

{a) Goverping_Law. This Agreement shall be governed by and interpreted in
accordance with the laws of the Slate of Mew York without regard to the principles of conflict of
laws. The parties further agree that any action beiween them shall be heard exclusively in
federal or state court sitting in the New York County, New York, and expressly consent to the
jurisdiction and venue of the Supreme Court of New York, sitting in New York County and the
United Siates District Court for the Southemn Disirict of New York for the adjudication of any
civil action asserted pursuant to this paragraph.

{b)  Imevocable Subscription. The Buyer hersby acknowledges and agrees thal the
subscription hereunder is irrevocable by such Buyer, except as required by applicable law, and
that this Agreement shall survive the death or disability of the Buyer and shall be binding upon
and inure to the henefit of the parties and their heirs, executors, administrators, successors, legal
representatives, and permitted assigns.

{c Expenses. Each of the parties hersto shall pay its own [ees and expenses
{including the fees of any altorneys, accounlants, appraises or olhers engaged by such party) in
conneclion with this Agreement and the transactions contemplated hereby whether or not the
transactions contemplaied hereby are consummated.

(d) Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.
All of such counterparls shall be read as though one, and they shall have the same force and
effect as though all the signers had signed a single page. [n the event that any signature is
delivered by facsimile transmission or by an e-mail which contains a portable document format
{.pdf) file of an executed signature page, such signaturc page shall create a valid and hinding
abligation of the party executing {or on whose behalf such signature is executed) with the same
force and effect as if such signature page were an original thereof,




(e} Headings. The headings of this Agreement are for convenience of reference and
shall not form part of, or affect the interpretation of, this Apreement.

(f Severability. If any provision of this Agreement shall be invalid or unenforceable
in any jurisdiction, such invalidiry or unenforceability shall not atfect the wvalidity or
enforceability of the remainder of this Apgreement in that jurisdiction or the validity or
enforceability of any provision of this Agreement in an¥ other jurisdiction.

(e} Entirg Agreement, Amendments. This Agreement supersedes all other prior oral
or written agreements between the Buyer, the Company, their affiliates and persons acting on
their behalf with respect to the matters discussed herein (including any term sheet), and this
Agreement, the other Transaction Documents and the instroments referenced herein contain the
entire understanding of the paries with respect to the matters covered herein and thersin and,
except as specifically set forth herein or therein, neither the Company nor the Buyer makes any
representation, warranty, covenant or undertaking with respect to such matters. No provision of
this Agreement may be waived or amended other than by an instrament in wriling signed by the
party (o be charged with enforcement,

(h}  Motices. Any notices, consents, waivers, or other communicalions required or
permitted to be given under the terms of this Agreement must be in writing and will be deemed
to have been delivered (i) upon receipt, when delivered personally; (i)} upon confirmation of
receipt, when sent by facsimile; (iii) upon receipt when sent by U.S. cenified mail, retumn receipt
requasted, ot (iv) one (1} duy alter deposit with a notionally recognized ovemnight delivery
service, in cach case properly addressed to the panty o receive the same, The addresses and
facsimile numbers for such communications shall be:

if to the Company:  PureBase Corporation
86235 State Hwy, 124
Tone, CA 95640
Atention: A. Scott Dockrer, CEO
Telephone: (8B8)791-9474

With a copy to: The Crone Law Group, P.C.
500 Fifth Avenue, Suite 938
New York, New York 10110
Attn: Eric Mandelson, Esq,
Telephone: (F17) 398-5082

If to the Buyer, lo its address and facsimile number set forth on the Buyer
Omoibus Signature Pape affixed hereto. Each party shall provide five (5) days® prior written
natice to the other party of any change in addrass or facsimile number.

(i} Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties and their respeciive successors and assigns. Neither the Company nar the
Buyer shall assign this Agreement or any rghls or obligations hereunder without the prior
wrilten consent of the other party hereto; provided, however, that the Company may assign this




Agreement zod its rights and obligations hereunder and under the Notes to an affiliated entity
without the consent of the Buyer if simultaneously therewith the aftiliated entity assumes the
obligations of the Company under this Agreemnent.

0 Mo Third-Party Beneficiaries, This Agreement is intended for the benefil of the
parties hereto and their respective permitled sucoessors and assigns, and is not for the benefit of,
nor may any provision hereof be enforced by, any other person.

k) Survival.  Unless this Agreement is lerminaled under Section 7{n), the
represeniations and warranties of the Company and the Buver contained in Sections 2 and 3, the
agreements and covenants sef forth in Sections 4 and 7 shali survive the Closing lor a period of
twelve (123 months following the date on which all of the Notes are repaid in full or converted in
their entirety {whichever is the earliest),

4y Publicity. The Company shall have the right to approve, before issuance any
press release or any other public statement with respect to the transactions contemplated hereby
made by any other party; and the Company shall be entitled, without the prior approval of the
Buyer, to issue any press release or other public disclosure with respect to such transactions
required under applicable securities or other laws or regulations or as it otherwise deems
appropriate,

(m)  Further Assurances. Each party shall do and perform, or cause (o be done and
performed, all such further acts and things, and shall execule and deliver all such other
agreements, certificates, instruments and documents, as the other party may reascnably request
in order to carry out the intent and accomplish the purposes of this Apreement and the
consummation of the transactions contemplated hereby.

(n}  Terminatiop. In the event that the initial Closing shulf nol have occurred with
respect to the Buyer on or betore thirty (30} business days from the date bereof due 1o the
Company’s or the Buyer's failure to satisfy the conditions set forth in Sections 3 and & above
{and the non-breaching party’s failure to waive such unsatisfied condition(s)), the non-breaching
party shall have the option (o terminate this Agreement with respect to such breaching party by
providing five §5) days' written notice to such breaching party of the non-breaching party’s
intent to terminate this Agreement (and if the non-breaching purty is the Buyer, Lo also withdraw
its subscription) at the close of business on such date without liability of any party o any other

party.

(o) Mo Sitiet Construetion., The language used in this Agreement will be deemed to
be the language chosen by the parties ino express their mutual intent, and no rules of striet
consiruction will be applied against any party.

i Eemedics. In addition to being entitled to exercise all rights provided herein or
granted by law, including recovery of damages, the Buyer and the Company will be entitled 1o
specific performance under this Agreement. The parties agree that monetary damages may not
be adequate compensation for any loss incurred by reason of any breach of obligations described
in the foregoing sentence and hereby agree to waive in uny aclion [or specific performance of
any such obligation the defense that a remedy at law wonld be adequate).




IN WITNESS WHEREOF, the Buyers and the Company have caused this Securities
Purchase Agreement to be duly executed as of the date first written ahove.

COMPANY:

PUREBASE CORPORATION

By:
MName: A. SCoIt Dockter
Title: Chief Executive Officer

BUYER:

The Buyer executing the Omnibus Signature
Page attached hereto as Annex A and the
docuinents annexed thereto and delivering the
same to the Company or their agents shall be
deemed to have executed this Securities
Purchase Agreement and agreed 1o the (crms
hereof.




ANNEX A
BUYER OMNIBUS SIGNATURE PAGE
L
Securitics Purchase Agreement,

The undersigned, desiring to: (i) enter into the Securities Purchase Agreement, dated as of Septembc
2019 {the “Securiies Purchase Agreement™), between the undersigned and PurcBase Comporation (e
“Company”), in or substantially in the form fumnished to the undersigned, and (31} purchase the Moies of
the Company o3 set forth below, hereby aprees to purchase such Notes frem the Company and further
agrees 1o enter inlo the Securities Porchase Apreement, with all the rights and privileges appenaining
thereto, and to be bound in all respects by the terms and conditions thereaf, The ender:in I
acknowledpes having read the represenialions section in the Sccuritics Purchiase Agtoemont ol
“Buyer's Representations and Warranties,” and hereby represents thal the siastements contained 1herein
are complete and accurate with respect to the wndersigned as a Buyer.

The Buyer hereby clects to purchase $1,000,000 principal amount of Maotes (1o be compleied by the
Buyer} um Ier the Securities Purchase Apreement.

BUYER {entity}

VS Mine Corp
Mame of Entity

Print Mame Signature

Print Mame: Johp Bremer

Signature {if Tomt Tenants or Tenants in Commaon} Tirle: Presldent

Address of Principal Residence: Address of Executive OfTices:

8625 Hwy 124 B62S Hwy 124

PO Box S50 ! PO Box S80

lone, Ca. 95640 = lome, Cg, 95640

Social Security Number(s): IRS Tax Identification Mamber:
45 1058337

Telephone Mumber: Telephone Mumber:

(200) 7904535 _ (20} 790-4535

Facsimile Mumber Faesimmile Number:

E-mail Address: E-mail Addrass:

DATED: _i6 /5 /e1
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PURLEBASE CORPORATION
ACCREDITED INVESTOR CERTIFICATION

For Individual Investors Only
fall bodivisluni Investors must SATTIAL where npproprinte):

| have o orel worth of & legm 81 mmillion wither individually o throsgh aggregating my imdividuat
haldings and these in which | have o joinl. commosit propens or Mbee similiae shared o kership
intzrest swhih my spouse, (For purposes af calcalming your ter worth under thiv perugproph, o) pmee
orlnnary regldonce shall oo fu foriuded oy gn goeeps (B fedsbredinets secered By yene prion
resfifentce, up fo the estimned foir ameeker vafive of pobs primary residence al Hie deme of voue
Purchiuse of the seenritles, shall not b inelided o5 & Gakifie fexcept it 8 the autstinr of s
Tedebrediriss oristaeding o e e of powr purchose af e secwriiles evceeds fhe ann
outstanding G0 doys before such Hwe, iber than oy w resule of the aequdsithne of peie i
reslence, the wnnunt of siel exveess shall be included ns o Sabiify); ewd fof dudebioduess et i
secrridd by ponr primary reshifanee Be exoesy of the esthmated falr ket value wf vone i,
reaflinee af the tme of poie purclese of the securitics stalf be irclicded os o Rueldfie.)

| Tt = lizad am ennawl pross iecome for tlhe past o years of of lenst S2O0000 (o1 $300.000 jolndy with
M Spoasch ané eypecl my inCOMa (07 J{NE oI, &3 appripriate) o aeach the same kevel inthe cunent
LY

| il it dlirecior or exerutive efficer af PutcBasz Corporation

For Nop-Individeal Investors
(all Non-lndisidual Investors must INFTIAL where approprinte);

The investor ce

s dhot it is n partrership, coporzion, Enited ludiliv: vompany: or business (rust that
i5 10 avered by perntans whe meet ol beast one of the critara fer Indis idhanl Investons sel forth ohove.
T ivesaae centiffies 1had it is 0 porteership. conporstion, Bavted liuhilily cempany e usine

has al st o3l ksl U553 miilion ond wos non feemed o2 e purpose of investing ihe ¢

Ene Invustor cenlifies that il 1s en employee beoefit plan whose imestment decision i oude By
fduciesy (38 delingd in CRISA §34211) tha is a bank. savings and Imn associnlion. insurunce compont
o regisiered invesiment advisor,

The imveslor conifbes tha It ks an einphevte benefil plan whose wal asseis exceed USSSO00,000 3+ of
the dabz ol this Aprccien)

The undutsigne] cerlifies tud il is o seif-direcied emplavee Benefis plan whoss investnent deeisions are
made silely by persons wha mueel ot Jeost oee of e ceiteria for Individual Investors.

The investor cartifies tha il 45 o LS, hank, LS, savings and loun ssecinon oF atler siosile [,
inslitwlion neling in s individual or Giuelas capneity,

The undeesigned certilies ta it s o brokerdealer registened pursuant 1§15 of the Securilics §selom
Actol 19%1.

The investor certifies thod it §s on orpanization deseribed In G500 K3 ol thy Imernat Revenue Cade with
ol wdsels exoceding USES.MO0MK pad et Remed for the specific purpose of investing in the
Compuny.

The invedtst eortifict that i is @ drusl with dotal oseets of oo least USSSAKHEGRNL not | oo

specific purpose of bnvesting in the Conpany, and whasz purclase s dinscied b gl =i
knawledge ard cxperionce it litsneiol wnsl business matters that sucl peeson iz capahle :lri.'\';|l|,|.||||.._ tHa
meries gnd risks ol the praspective invesimenl.

The: investor centifies tal it is o plan cseablisled wnd smintyined by 2 stole or i paliteal subdivisioms, ne
uny agency or instransentaliny hereal for the benelil of its smphsees, amnd which g ool asiets in
wxeesy af LIRS, LHAB A0k,

The iovesoer certilics tan it is an insurarce comsny 08 defined in 520130 of the Securities Act el 14
or g regisired Divesimeand compnny,

Far MunsULS, Person lavesiars
il Iovestors who are not & LS. Ferson must (VITEAL (his seetlon):
‘T mvestor is nol =L, Person” as defined in Regualation 5: and specifically. the investor i mo;

4 mtural person resident in e Unied Stares of Amedicw, ingloding its territories ool posssssions
U] Soes™ Tz

a pumnership or comaeation organized or incomorated uadee tue aws ol the United Slstes:
an estote of which sy executor oc ndminismtor is a LS. Peeson;

a inast ol which any arustee i a BLS, Parson;

an ageney or hraach of o forzipn entisy locned i e Un3ted States:




PUREBASE CORPORATION
Investor Profile
(Must be completed by Investor)

Section-A - Personal Investor Informalion

Irvestor Mame(s):

[ndividual executing Profile or Trustee:
Social Security Mumbers / Federsl [LD, Kuopsber:

e of Bl Mlurital Slatas

Joint Parly Dwabe of Birth: Invesiment Experivooe {Years|:

Acmal Income: Liguid Net Worth:

Met Worth*:

Tax Brocket: 15% or below 25% - N.5% Qwver 775%

Homa Sireet Addness:
Home City, Stale & Zip Code:
Honwe Fhone: Florme Fux: Home Banudl:

Empleoyer:

Employer Street Addnesss

Employer City. Slate & Fip Code:

Bui. Phone: Bus. Fux: Bius Email:

Type afl Business:

Diutsiche BrokepTealer;

Flease deliver certilicate w the Employer Address lisled in Section i,
Pleasa dzliver certileane o the Home Address Tisied in Section A,
Muase doliver certifente w e Gdlowing addiass:

Sectinn C — Formn of Payment — Check or Wire Transfer

Check payitle 1o PureHasw Culpmill!'lul:l
Wire funds frem my outslde sccount according to Section 1{a) of the Sceuritics Purchase Agrecment.
The funds For this iovesiment ore rolled over, s deferred from within the allowed 60-day windaw.

Plense check il ol @

ar affiliate of o FIMEA member fim:

" Investor Siu

. Fut purposes of culeulating vour net worth in this forr, (a)
asset: (b) indebiedness secured by your primary residence, up to the estimated folr mocket value of yoor prlmnr}
residlence 2l the lime of your purchase of the seruritis, sholl not be inchaded o4 o lobility {except that i the aomoont of
soch imdebledness outstnnding at the time of yoor purchase of the securities excecds the amoonl outstanding &3 days
Irefure sich Have, other than ps 8 cesult of the acquisition of your pelmary residence, tie amopnl of such excess shull be
incioded as o linbility}: and {c) indebiedness that is secured by your primary residence in cxeess of the estimated Modr
marckel value of your prowery residence ol the time of your purchose of the securities shall be included as a Rahility.




ANTI MONEY LAUNDERING REQUIREMENTS

The USA PATRIOT Act

The UsA PATRIOT Act is designed io detect, deter, and punish terrorists in the United Stes and
abroad.  The Acl imposes pew anti-money [aundering requirements on brokerage firms and financial
institwtions.  Sinee Aprl 24, 2002 all brokerage fioms have been required to have new, comprehensive
anti-money lavndering programs.

To help you understand these effors, we want to provide you with some information aboul money
loundering and our steps 1o implement the UISA PATRIOT Act.

What is money lanndering?

Money laundering is the process of disguising illegally oblained money so that the funds appear W come
from legitimete sowrces or activities, Money laundering occurs in connection with o wide varicty of
crimes, including illegal arms sales, drug trafficking, robbery, fraud, racketeering, and terrorism.

How big is the problem and why is it important?

The use of the U5, financial system by criminads to facilitate terrorism or other crimes could well caint
our financial markets, According to the U.S. State Depantment, one recent estimate puts the amount of
worldwide money laundeving activity at T trillion a year.

What are we required to do o eliminale money lnundering?

Under rules reguired by the USA PATRIOT Act, our anti-oney laundering program must designale a
special compliance officer, set ap employee raming, conduct independent audits, and csinblish policics
anl procedures te detect and repon suspicious transaction and ensure compliance with such laws. As part
of owr required program, we may ask you to provide various identification documents or other
information. Unti] you provide the information or documents we need. we may not be able to effect any
transactions for you.




ANTI-MONEY LAUNDERING INFORMATION FORM
The following is required in accordatce with the AML provision of the USA PATRIOT ACT.
{Please fill aur and renwe with reqieeared docimieniarion, )

INVESTOR NAME:
LEGAL ADDRESS:

S5N# or TAX 1D#
OF INVESTOR:
YEARLY INCOME:
FOR INVESTORS WHO ARE INDIVIDUALS: AGE:

NET WORTH: .

*  For purposes of caleulating your net worth in this form, (n) vour primary residence sholl not be included
as an asset; {b) indebtedness secured by your primary residence, up tn the estimated fair market value of
your primary residence ot the time of year purchose of the secorities, shall not be included as o liability
{except that if the amount of such imdebtedness outstanding at the Hme of your purchase of the securities
exceeds the amount outstanding &0 days before such time, otlver than as o result of the acquisition of your
primary residence, the amount of such excess shall ke included as 2 liability); and (c) indebtedness that is
sveured by vour primary residence in excess of the estimated foir marke! value of yonr primary residence
al the time of your purchase of the securities shall be included as a linbility.

FOR INVESTORS WHO ARE INDIVIDUALS: OCCUPATION:
ADDRESS OF BUSINESS OR OF EMPLOYER:

FOR INVESTORS WHO ARE ENTITIES:

YEARLY INCOME: NET WORTH:
TYPE OF BUSINESS:

INVESTMENT ODJECTIVE(S) (FOR ALL INVESTORS):

1.

IDENTIFICATION & DOCUMENTATION AND 50 Please submit a copy of
non-eipiced wdentification or the wuthonzed signetony(ies) on the nvesiment documenls, showing name,
date of binh, address and signature. The address shown on the identification decoment MUST match
the Investor's address shown on the Inveslor Signature Poge.

Current Driver’s Licensse or Wulid Passporl ar Ldentity Card

(Circle one or mare)

L 1f the Investor is & corporation, kmiled liability company, trust or other (ype of entity, please submit Uie
following reguisite documents: (1) Articles of Incorporation. By-Laws, Cerificalc of Formation, Cperating
Apreement, Trust or other similar documens for e tvpe of entity: and (i) Corporoie Resolution or power
of atorney or oller sitmdlar document geantng sulliosity 1o sipnatory(ies) and desipnating hal they are
permiiied o make the proposed investment,

£ Please advise where the funds were desived from w make the proposed invesiment:
Iovesiments Savings Procecds of Sale Cither
{Circle one ar more)
Signalure:

Print Mame:

Tule (if applicable):

Dare:




And, in addilien:

[
F

K

o non-discretionory account ar similor nocount {other thon oo estole or iwsi) held by a deober or other
ficluciary Now e benelin o accoan of 2 L&, Persons

a discretionary aceount of similas accouni (other than an estne of usth held by 2 deples of othee
fiduiary vrganized. incogpomated, o (i un individual) resident io the United Slales: ar

it pirinership or corporation: (i) organized or incorporated under 1the laws of any foreign jurdsdiction: and
(i) foemed by o UL5. Person principaily for the purpose of invesdng in secarities oot regisiercd under the
Securilies At wnless il is organized or incorporisted, and owned, by seerediled investors (s delined in
Rule 501 (2} under the Securities Aot} who are oot natueal pegsons, esiales ar foses.

the: investor was ot offersd the securities in the United Sinles;

al Lhe tene the buy-onder For the securities was eriginaled. the invesior wis ouiside the United Siales;
ami

the imvestor is purchosing the securilies for its own accound and not on behalf of any U_S. Person ias
delined in Regelaion 83 and a sisle of e secorities as nol been pre-omranged with o purchoser in the
United S4ales.




LEXHIBIT A

Form of Note







(@J Purebase

DISTRIBUTION AGREEMENT
{EXCLUSIVE]

This Distribution Agreement (the “Agreement™) is dated, for reference purposes September 5,
2019, and entered into by and berween PUREBASE AG, a Mevada corporation, having its offices at 625
State Highway 124, lone, Califoria (“Pugebase™, and New Ag Technologies Inc., & Culifornia based
company having its office at 50011 Tvy Glenn Suite 224, Lagunns Niguel Ca, (the “Disicibutor™). Purcbase
and Distributor are collectively referred to hereim as “Parties” and individually as "Party.”

RECITALS

A. Purebase is principally engaged in the extraction, manuficturing, developrment and disteibution
of organic andfor sustainable agriculral produects including, but not limited o, fertilizers and
soil amendments,

B. Distributor is engaged in the business of marketing, distributing and selling various agriculture
und environmental products for plant nutrition, seil lectilily and soil restoration.

C. Distributor desires to serve as a discributor of certain Perebase products in specific geographic
locations and Purehase desives o engage Distributor to serve as a distibuter of cenaln Purebase
praducts, on the terms and conditions contained in this Anreement.

MOW, THERRFORE, in consuleration of the mufual covenants and conditions herein contained, and
intending 10 be legally bound hereby, the Porties mutally agree as follows:

I. PRODUCTS AND TERRITORY.

1.1 Appointment. Subject to the terms and conditions of this Agreement, Purebase hereby
appoints Distributor on a non-exclusive hasis as its distributar in the Territory (as defined below) for the
sale of the products listed in Exhibit A {the “Products"} during the eom of this Apreement.  Distributor
acknowledges that centain Products may be organic or naturally formed and therefore may be subject 1o
variations of + 5% in the specific nutrient and microbial coment from the amount listed on the Product
label. The Parties understand that such vanations are common with organic or natural materials and
products and that such variations are acceptable and do not represent nor provide a basis for Dastributor 1o
reject such Products or provide o basis for Disinbuter o claim a breach of this Agreement by Purebase.

1.2 Temitory, Purebase is appointing Distributer hereender with respect to the resale of
Products to any customers whese principal place of business is located in the locations set forth in Exhibit
B, which may be amended from tims o time pursuant to this Agreement (the “Termitory™).

1.3 Activities Ourside the Territory, Distributor shall refrain from esgablishing or maintzining
any branch, warehouse or distribution facility for the Produets outside of the Territory. Distributar shall
not engage 0 any adverising or promotional activities relating to the Preducts dirscted primarily 1o
customers outside the Temitory and shall not solicit orders from any curment or prospective customer with
its principal place of business located ouwtside the Termtory. The resinctions of this Secton 1.3 shall not




@ Purebase

limit Drstributor's sales activities o those customers that maintain facilities and operations at locations
within the Territory as well as outside the Tersitory.

i4 Reguests from Cutside she Termiory.  IT Distributor receives any order from o corrent or
prospeclive cusiomer whose principal place of business is located owtside (b Termilory, Distributor shall
immediately refer that order to Purcbase. Distnbutor shall not aceept any such orders. Dstributor may not
deliver or tender (or cause o be delivered or iendered) any Froduct outside of the Territory. The restrictions
of this, Section 1.4, shall not apply to customers or potential costomers that maintain facilittes and
operatings il locations within the Termitory as well as autside the Terrdtory.

1.5 Exponsign of Products and Termtary, Purehase reserves the fght, in its sole discrelion, at
uny time upen thiny (30) days’ prior wrtlen netice o Distributor, (o expand or reduce n any manner the
Products which arc covered by this Agreemeni. Any change to the Products shall be reflecied in an
amendment io Exhibit A. Purebase also reserves the right, in its sole discretion, at any time upon thiry
{30} days" prior written natice to Distributor, to expand or reduce in any manner the Temitory, as defined
in this Agreement. However, any such change by Purebase shall give Disoibutor a thiry (30) day
timefrwmne to evaluate and accept or reject (in writing) such changes 1o this Agreement. I accepted, then
the modified Agreement shall continoe as modified, bur if rejected, then this Agreement shall terminate and
be null and void.

1.6 Purchase Globgl Accounts. Notwithstanding the provisions of this Section 1, Purcbase
reserves the right to sell Products directly or indirectly 10 existing or prospective accounts who buy on an
international basis and operate onder national contraciz and centralized purchasing programs, some of
which may be located within the Territory {*Purebase Global Accounts™).  Distribator acknowledges that
any sales by Purebase to Purcbase Global Accounts is not and shall not be considered a breach by Purebase
of this Agreement. Except upon terms mutually agreed upon by the Parties, Distributor shall pot sall or
artempt 1o sell any Products to any Purebase Global Accoumts, which shall be deemed a material breach of

this Agreement,
2. PRICES AND PAYMENT.

2.1 Ordering. Distributor shall order Products from Purebase by submitting a written purchase
order identifying the Products ordered, gquantity, requested delivery date(s), shipping address and any
exportimport information required to enablz Purebase to fill the order. All ordars for Products are subjact
o acceptance by Porebase. If accepred, Purshase will provide Distributor with a detailed pra forma inveice
representing an order acknowledgement. All prices, unless otherwise agreed vpon hy the Parties, do nat
inclde delivery charges, which shall be the sole responsibility of Bistributor. Distributar shall specily the
comier on each purchase order. Purchose shall have no lability o Distobotor with respect (o purchase
orders which arc not aecepted; previded, however, that Purchase will not unecasonsbly reject any purchase
order for Producls thal meets the requirements of this Sectien 2.0 and that does nol reguest any
modifications or additions to the Products.

22 Pricing by Purebase. Ifa purchase order is accepted in accordance with Section 2.1 above,
ke prices for Products covered by such purchase order shall be in U5, Dollars in zceordance with the
Prodluct and Price List set forth in Exhibit A, Porebase may feom time to lime amend Exhibit A to change
Product pricing, such change being effective thiry (30) days following delivery to Distributor of notice
thereof: provided, however, that no price change shall affect purchase orders offered by Distributor and
asccepted by Purchase prior to the date such poce change becomes effective.  All shipping and freight
services reloted to Prodocts is the sole responsibility of Distnibutor and all costs related thereto shall be

prepaid by Disiributor.
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23 Pricing by Distributor. Except for any Teritory located in Exhibit B, Distribotor shall be
frae to establish its own pricing for Prodoets scld, provided Distribotor first cbtains the written consent of
Puiebase. Distributor shall notify Pusebase of its pricing, as in effect from tine to time.

24 Limitations. The ultimate shipment of orders to Distributor sholl be subject 1o the right
and ability of Purebase ta make such sales and obtain any required licenses and permits, under all decrees,
statules, rules and regulations of 1he government of the United States and agencies thereol presently in
effect or which may be in effect hereafier, Any required licenses and permits shalt be the exclusive financial
responsibility of the Distribotor.

2.5 Disinbolor Represeniutivns,  Distributor bereby agrees: (i) (o obisin or assist Purebase in
obluining any reguired ticenses or permits or complying with any other megulatery reguiremnents in the
Temitory by providing all reasonably requested support, including but not limited to supplying such
documentation or information as may be requested by Purchase; (it} to comply with such decrees, statutes,
rules and regulations of the government of the United States and agencies thereof; {iii) to maintain the
necessary vecords to comply with such decrees, statutes, rules and regulations; (iv) 1o nob re-export any
Products except in compliance with such decrees, statutes, miles and regulations; (v) o not sell, ransfer, or
otherwise dispose of the Products in violation of the export laws of the United Stales or the laws of the
jurisdiction in which the Products are delivered; and (vi} to indemnity, defend and hold harmilass Furebase
from any and all fines, domages, Josses, cosis and expenses {including reasonable attorneys’ fees) incurred
by Purehase as o cesult of any breach of this Section 2.5 or Section 2.6 below by Distributor or any of
Distributor’s customers.

26 Export/Import Contrgls. Distributer hereby expressly acknowledges that the Product may
be subject to export controls of the United States and impont controls of the country in which the Termitory
is located and agrees and provides its assurances that the Products will not be transforred, directly or
indirectly, to any destination contrary to the requirements of the law of the United States or the laws of the
country in which the Territory is lecated.

27 Packing and Shipment. Unless Distributor requests otherwise, all Products ordered by
Distributor shall be packed for shipment and storige in accordance with Purebase’s standard commercial
practices. It is Distributor’s obligation to furmish Purebase with all packaging labels for placement upon
product container prior to shipment {which shall be at Distributor’s sole cost and expense), Risk of loss and
damage 1o a Peoduct shall pass to Distributor upon the delivery of such Product to the common carrier
desigmated by Distnbuar, All elaims for non-conforming shipments muost be made in wnting to Purchasc
within ten (10} days of the passing of rigk of loss and damage, as described above, Any claims not made
within such period shall be deemed imevocably waived and released.

28 Pavments. Distributor shall make a payment of thinty percent (309) of the purchase order,
with respect to the Product, immediately upon the accepiance of a purchase order and the remaining seventy
parcant §70%) of the balance due upon the submission of each Bill of Lading. All such amounts shall be
paid in U.S Dollars. Amounts hersunder shall be considered to be paid as of the day on which funds are
received by Purebase or into Purebase’s account. No part of any amount payable to Purebase hereunder
may be reduced due to any countarclaim, set-off, adjustment or cther right which Distributor might have or
claim to have against Purebase, any other party or otherwise. In the event Distributor cancels a purchase
order for Preducts that involve unigee formulation or special packaging and that was previously accepted

by Purebase.
| i t
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19 Letter of Credhil. 1T Distributor is not locaied in the United States, Purebase may, in its sole
discrelion, requirs Distributar, al 118 sl cost, 1o provids 1o Purehase as eollateral for the Tl and Tailthfil
perfommamce by Distributor of all of its obligations wder this Agreement, an icee vocalle and uoconditonal
negotiable letter of credit (the “Letier of Credit™) in the amount of the purchase order (the “LC Amount™}.
payable at sight. Such Letter of Credit shall be issued by o solvent nationally recognized United States
financial institution acceptable 1o Purebase, from which Purcbase may draw on such Letter of Credit. The
Letter of Credit shall: (i) remain valid and subject to the terms of this Section 2.9 for the term the Agreement.
and if the Letter of Credil is replaced, renewed, or extended during the term of this Agreement, Distributor
shall deliver a new Letter of Credit or centificate of renewsl or extension to Purebaze at least ninety (90}
days prior to the expiration of the expiring Letter of Credit. without any action whatsoever on the part of
Purebase; (i1} be fully assignable by Purebase; and (iii} permit partial draws. 1o addition to the foregeing,
the farm and terms of the Letter of Credit (and the financial institution issuing the same) shall be aceeptable
ta Purebase, in Purebase’s sole discretion, and shall provide, ameng other things, that: (A) such Letter of
Credin shall be irrevocable, unconditional, and payable at sight; (B) Purebase, or is then managing agent,
shall have the right to draw down an amount up to the face amount of the Letter of Credit upon the
presentation to the issuing financial mstitution of Pursbase’s staternent that such amount s due ta Purehose
umder the lerms and conditions of this Agreement, il being understood that such statement shall be sipned
by any member of the senior management of Purchase and: (C) the Letter of Crudil will be honored by the
issuing Fnuneial imstituion without inguiry os o the wecuracy thercol amd regerdless of whether the
Distributor disputes the content of such statement.

2,10 Interest. All amounts due and owing to Purebase hereunder that are not paid by Distributor
on the due date thereof shall bear interest (in UL.S. Dollars) at the rate of the lesser of: (i) 1.55% per month
on the unpaid balance; or (ii) the maximum lawful interest rate permitted under applicable law. Such
interest shall accrue on the balance of unpaid amounts from the date on which portions of such amounts
become due and owing unti! payment thereof in full.

211 M ¢ D . In the event of any discrepancy between any purchase order
accepted by Purehose and this Agreement, the terms of this Agreement shall goven.

31 Eazilities and Besources. Distributor shall employ competent and expenenced scrvice
personnel, provide appropriate facifities and resources so as to render prompt and adequate service 1w the
users of the Products in the Tertitory, and so as to comply with all of Distributor’s obligations under this
Apreemen|,  Dhgtributor shall provide adequate and appeapriate training 1o its safl coneerming the
Products.

32 Promotional Mateals, Distributor shall vse sales and technical literatore as well as
promotional artwork and training materials provided by Purcbase. Distributor may, at its sole cost and
expense, alter such matenals or develop any other materals in connection with the marketing and
distribution of Products (incloding but not limited to product brochures and sales aids), subject to
Purebase's review and written approval prier to any use of such materials. Purebase shall retain all right,
title and interast in and to such materials.

3.3 Customer Service. Distributor shall provide customer service (including, but not limited
to, taking orders, respanding to customer inguiries, fulfilling requests for quotzs on Product pricing, and
forwarding Product complainis to Purebase as legally required) on a timely basis and shall provide such
assistance and information to customers as is reasonably requested by Purebase,

| 25
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34 Translations. If Dstributor is not Jocated in the United States, Distributor shall translats,
at its own expense, all user and technical maneals, and advertising and marketing information inko the
language(s) of its customers and provide Purebase with advance copies of all such materials for prior
approval by Purcbase. Purebase shall own such translations and related intellectual preperty rights;
provided, however, Distributor shall have o non-exclusive right to use such translations during the term of
this Agreement in connection with its activities pursuant to this Agreement.

4, PUREBASE'S OBLIGATIONS,

4.1 Assistanee. Purebase will pruvide Distribwior with such markeling snil fechnica] assistance
and [ree Product samples us Purebase may in its discretion consider necessary o assisl Distributor with the
prometicn of the Products. Purcbase shall provide, in its discretion, appropriste feld wehnical assistance
to Disiributor and Distributor’s customers. [n its sole discretion, Purcbase may alse sssist Distributor
through participation in national trade shows or seminars at such locations as selected by Purebaze. Any
new customer leads developed by Purchase in the Territory throuph the foregoing efforts will be directed
o D¥steibutor for Tollow up as potential customers.

472 Training. Purebase agrees e provide Product launch training to Distributor’s personnel in
contlection with the marketing, sale, maintznance and support of the Products.

4.3 Maintenance, Purcbase shall designate maimenance and support persannal to assist
Distributor’s support personnel in providing maintenance and support services,

3. BELATIONSHIP OF THE PARTIES.

5.1 Independent Contractor. The Pantics acknow!cdge and confirm that Distributor is and shall
at all timas be considered for afl purposes to be an indopendent contractor. The relationship shall not be
construad to be that of employer and employee, nor to constitute a partnership, joint venture or agency of
any kind.

52 Expenses. Distributor agrees (o pay, and shall solely bear, all of its mcurred expenses in
conncction with this Agreement, including without limitation all taxes, assessments, travel, lodging and
enlertainment SXpenses.

5.3 Distribulor not (o enter contracts that bind Purebase.  Distribuicr shall have no right 1o
enler into any contracts or commitments in the name of, ar on behall of, Porehase, or 10 otherwise bind
Purebase in any respect whatsoever. Tn addition, Distcbutor shall and abligate or parpoct o obligate
Purebase by issuing or making any affirmations, representations, warranties or pnaramies with respect to
the Products to any third party.

6. BEST EFFORTS: MINTMUM OBIECTIVES,

B.1 Dristributor's Best Efforts: Perfonmance Objective. Distributor agrees, for the term of and
sulyject o the provisions of this Agreement, to use its best efforts to promote and markat the Products to the
maximum number of customers in the Territory. Upon signing this Agreement, Distributor and Purebase
shall mutually agree in writing on the performanee objectives to be met by Distributor for Purebase's Fiscal
year. The establizshed parformance objectives shall become a part of this Agreement, and attached hereto
as Exhibit C. The establishment of performance objectives will be ceviewed annually, Distributor shall
provide Purebase with an annual analysis of the market, ineluding market size, market share data, and
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competitive activities. Such information shall be provided to enable Purebase in developing the global
marketing and business plans for the wutual advantage of Distributor and Purcbasc,

6.2 Eailure to use best efforis.  Failure to meel any minimum established performance
olbijectives set fonh in Exhibit C shall constitute a material bresch of this Agreement for the purpuses of
Section 13 and may result in the termination of Distribotor’s exclusivity granted herein.

7. REPORTING.

Tl Customer Reporls.  Distributer shall provide Purebase with written quarterly reports,
which shall inelude customer eall reports, business trends, sales forecasts for the significant customers in
the Territory, market foreensts and other repens and information requested by Purebase.

7 Adverse Event Beporting, Distributor shall notify Purebase immedialely of (i) all adverse
comments or complaints by Tistributor's customers regarding the Products, including comments regarding
the Products” quality, stability, contamination, condition, packaging, or any other attributes or defects, and
(ii} all adverse events that may be attributable 1o a customer's use of the Products, whether or not Distributor
can confirm that the event iz actwally associated with the Product, and whelher or not Distnibulor can
confiem that the avent was due to defect or other aspect of a Product. Distributor shall provide Purcbase
with information regarding the reporting requirements in the Territory.

13 Alleged Defects. In the event of an actual or alleged defect of a Product, Distributor ar its
representatives or ogents shall ool make any statement a5 1o e cause, prior to receiving Purebase’s written
analysis of such defect, and shall thereafter make no sialements contrary (o or inconsistent with the resulis
of such analysis,

T4 Product RBecall; Remedial Action. IF either Party believes that a recall of any Products in
the Territory is desirable or required by law in the Territory or elsewhere, il shall immediately notify the
other Party. The Parties shall then discuss reasonably and in goad faith whether siuch recall is appropriate
or required und the manner in which such recal] should be handled. [t is Purebase’s exclusive right to issue
recalls, advisory notices or similar remedial actions with respect to the Products.  In the event of such
remedial action, Distributor will support and fully cooperate with Purcbase to comply with applicable laws
and regulations, and Distributor will notify its customers and, upon Purebase’s request, retrieve identified
Products. Any acoual recalls shall be for Purebase’s account and sole liability as the manufacturer.

5, TRADEMARKS, SERVICE MARKS AND OTHER INTELLECTUAL PROPERTY.

8.1 lotellecwpal Properrv,  Purebase grants Diswibutor a limited, non-exclosive, non-
transferable right to use Purebase’s (rade names, trademarks, and service marks that are designated by
Purebase for each Product (the “Purchase Intelleciual Propeny™) for the duration of this Agreement and
salely in connection with selling, marketing and distributing the Products in accordance with this
Agreement. Distributor shall, npon Purehase's request, cooperate with Purebase in any aclion necessary or
desirable to register with the appropriate governmental agencies any Puncbose trademark used or propused
to be used herzunder, and to protecl uny Purchese trademark proposed w be used, Distributor shall not w
any time do or permit any act to be donc which may in any way impair, limit or otherwise adversely affect
the rights of Purchase in and to the Porchase Intellectual Property or the value of the Purcbase Intellectual
Praperty.

8.2 Quality Control. In order to comply with Purebase’s quality comtrol standards, Distributor
shall: (i} use the Purebase Intellectual Property in compliance with all relevant laws and regulations; (i}
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accoed Purehase the right to inspect during normal business hours, without prior advance motice,
Disteibutor’s facilities used in connection with efforts 1o store or sell the Products in order to confirm that
Disteitaten’s use of such Purebase Intellzctual Property is in compliance with this prevision; and {iii) not
medify any of the Purebase Intellectual Property in any way and not use any of the Parebase Intellectoal
Property on or in connection with any gaods or services other than the Products.

3.3 Inventicns,  Any inventions made, developed, conceived, or reduced to practice by
Distributer that relate o the Products, and any intellectual property relating therete, shall be owned solely
by Purebasze. Distributor hercby assigns and transfers to Purebase all right, title, and interest in and to such
inventions and related intellectual property and agrees to take all further acts reasonably required to
evidence such assignment and Imnsfer (o Purebuse, oll al Purebase’s expense,  Purebase herchy grams (o
Distriboter o noncaclusive, royvalty-free, nontransferable license 1o such improvernents made by Distributor,

8.4 Netice of Intellectual Property Infrinpement. Distributor shall promptly notify Purchase
in writing of any patent or copyright infringament or unautherized use of Purebase Intellectual Property in
the Territory of which Distributor becomes aware. Purehase shall have the exclusive right in its sole
discretion to mstitute any proceedings against such thivd party in its name and on its behalf.  Distributor
shill cooperate fully with Pureluse i any legal aciion taken by Purebase against such third parties, provided
that Purebase shall pay all expenses of such sction end all damage relating 10 damage suffered personally
by Purehase which may be awarded or agreed upon in settlemeant of such action shall accrus ro Purchose.

9, COVENANT NOT TOQ COMPETE. During the 12m of this Agreement, unless Distributor has
previously disclosed to Purebase in writing of Distributor’s existing competitive products, Distributor shall
not market directly or indirecily in the Territory any products that are the same or similar to the Products
and that are developed or manufactured by any party engoged in the similar indusiry as Purebase. In the
event the Distribucor breaches the terms of this Section @ such breach will be deemed o material breach of
this Agreement and Purebase may pursue all remedies available (o Purcbase at law or in equity with respect
1o such breach,

10, LIMITED WARRANTY.

10.] Representalions by Purehase.  As to all components of the Products manufactured by
Purcbase, Purebuse warranis that, a2 the time of shipment, Product supplied by Purebase hereonder: (3) shall
meet the Product specifications agreed 10 in writing by the Panties; and (i) shall be manufactured in
accordance with good manufacturing practices; provided, however, that Purebase shall not be hable Tor any
of the forceoing with respect to eny Product labeling or package mseris 1o be provided or used by
Distributor, or any translation thereof, or for any noncompliance with the foregoing due o the handling or
packaging of Product by Distributor,

10.2  Limitations. Under no circumstances shall the warranties set forth in Section 10.1 apply
to any Product which has been customized or modified, damaged, reused, or misused. 1n the event that the
warranties set forth in Section 14,1 are breached and Purebase is respensible for such breach, the sole and
exclusive remedy for Distribmor will be replacement by Purebase of the defective Product at no cost to
Distributor, THE PROVISIONS OF THE FOREGOING WARRANTIES ARE IN LIEU OF AN OTHER
WARRANTY, WHETHER EXPRESS OR IMPLIED, WRITTEN OR ORAL (INCLUDING ANY
WARRANTY OF MERCHANTARILITY OR FITNESS FOR A PARTICULAR PURPQOSE).
PUREBASE'S LIARILITY ARISING OUT OF THE MANUFACTURE, SALE OR SUPPLY OF THE
PRODUCTS UNDER THIS AGREEMENT OR THE USE OR DISPOSITION OF PRODUCTS BY
DISTRIBUTOR OR ITS CUSTOMER, WHETHER BASED UPON WARRANTY, CONTRACT, TORT
OR OTHERWISE, SHALL NOT EXCEED THE ACTUAL PURCHASE PRICE PAID BY
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DISTRIBUTOR OR CUSTOMER {AS THE CASE MAY BE) FOR THE PRODUCTS. IN NO EVENT
SHALL PUREBASE BE LIABLE TO DISTRIBUTOR OR ANY OTHER PERSON OR ENTITY FOR
SPECIAL, PUNITIVE, INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT
LIMITED ToO, LOSS OF PROFITS, LOSS OF DATA OR LOSS OF USE DAMAGES) ARISING OUT
OF THE MANUFACTURE, SALE OR SUPPLY OF THE PRODUCTS, EVEN IF PUREBASE HAS
BEEM ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR LOSSES.

11. REPRESENTATIONS BY DISTRIBUTOR: DISTRIBUTOR COVENANTS.

[1.1 Representations by Dhstributor.  Distribaior bereby represents and warranls 0 Purebase
that, a5 of the Effective Date: (8) i is qualified and permitied Lo ender imo this Agreement and that the erms
ol this Agreement do ol conlTict with and 2re not inconsisient with any other of ls contractual obligations;
() ik is valtdly existing ond in good standing as an entity organized or formed vnder the laws of the Stae
of Nevada, and has all necessary power to perfonm its obligations under this Agreement and its financial
respurces are sufficient to enable it to perform all of its obligations under this Agreement; (c) it has not at
any time in the pasi three (3) vears been involved, and 15 not comently involved, in any litigation or
disciplinary action involving s business practices or operations before a regulatory authonity or under the
laws of any country, and to its knowledge no such proceedings are anticipated to commence during the term
of this Agreement; (d) it has not at any time in the past five {3} years been included on any domestic or
international government agency list prohibiting, limiting or menitoring Distributor’s  commercial
wransactions or operations with any businesses located in the United Seates; (2} it has sufficient peesonnel
and capacity o perform its obligations under this Apreement; and (F) it owns or controls sufficient rights
for it to perform ils obligations under this Agreement.

1.2 Distributor's Covenants. Distributor hereby covenanis that Distributor: (a) shall maintaim
or amunge for fucilities for storage of the Products in the Territacy and store the Products in accordance
with the storage specifications that Purchase will provide in writing, and in accordance with all applicable
laws, mles and regulations in the Temitory; {b) shall distmbute and ship the Products within the Temitory in
accordance with Purebase’s packaging, shipping and distribution specifications for the Products that
Purcbase will provide in writing, and in secordanee with all laws, miles and regulations in the Temiory: (c}
shall provide Purebase with access to Distributor's {or their customers’) facilities (o inspeet and enswre
complisnce with the obligations of this Agreement; (d) shall diligently discharge and perform the
obligations of this Agreement; (e} shall not adulterate or misbrand Products, or engage in any activity that
could or does render Froducts adulterated or misbranded; and () shall comply with and maintain all
necessary records for compliance with all laws, rules and repulations in the Temritory, including compliance
with all export and import laws, rules, and regolations affecting the Products.

12, INDEMMNIFICATION ANMD INSURANCE.

12.1  Indemnification. Distributor shall indemnify, defend and save Purebase, its AfTilates (as
defined below) and all officers, dicectors, employees and agents thereof (hereinafter referred to as
“Indemnitess") harmless from all clasms, demands, suits or actions (including attomeys™ fees incumed in
connection therewith) which may be asserted against Purebnse for any kind of damages, costs, or labilities,
including withoul limitwion damage or injury (o property ot persons and incidental and consequential
damages, which may be sustained by any third punty or any of the Indemnitees ansng cut of or incident 1o
the conduct of Distribotor”s operations under this Agrecmem or its use or handling of the Products. Farthe
purpose of this Agreement, “Affiliate™ shall mean, with respect to a party, any company, natural person.
partnership or other business entity that controls, is controlled by, or is under common control with such
party, where the term “controls” denotes the ownership, directly or indirectly, of more than fifty percent
(30%) of the voting securities or other ownership interest of an entity, or the possession, directly or
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indirectly, of the power to direct the management or policics of an entity, whether through the ownership
of voting securities, by contract, or etherwise (with correlative defimitions for the terms “controlled by" and
“common control™).

Purcbase shall indemnify, defend and save Distributor, its Affilizles {as defined below) and all
officers, dicectors, emplovees and agents thercof (hereinafier referred to as “Indemnitees™) harmless from
all elaims, demands, suits or actions (including attorneys® fees incurred in connection therewith) which
may be azsented against Distributor for any kind of damages, costs, or Habilities, including withouot
limitalion damage or injury Lo propenty or persons and incidental and contequential damages, which may
be sustained by any Uord parly or any of the Iodemnilees arising out of o incident (o the conduct of
Purcbase's operations under 1his Agresment or s use or handling of the Prodocts, For the purpose of this
Agreement, “Affiliae™ shall mean, with respect to a parly, any company, nabural person, partnership or
other business entity that controls, 15 controlled by, or i5 under common control with such party, whens
the term “controls” denotes the ownership, direcily or indirectly, of more than fifty percent (507%:) of the
vating securities or other ownership interest of an entity, or the possession, directly or indirectly, of the
power to direct the managemeant or policies of an entity, whather through the ownership of voting
securities, by contract, or otherwise (with cormelative definitions for the terms “controlled by™ and
“common conirol™).

122  Insurance. During thz teem of this Agreement and for two (2) years thereafier, Distribator
shall secure and maintain an insurance policy issusd by a reputable insurance company acceptable to
Purehase, with an endorsement naming Purehase as an additional insured, which policy shall insure against
any and afl claime, linhililies, cous or expenses resnlting from or consed by (or claimed 1o be resulting From
or caused by} the actions or inactions of Distributor and any use, handling or distribution of any Products
by Distributor in the amount of at least $2,000,000 (U.S. Dollars) per claim, and $3,000,000 (U.5. Dollars)
for claims in the aggregate (said limits may be atiined with umbrella or excess palicies of insurance). Such
insurance policies of insurance shall not be subject to cancellation or any materizl changes except after
thirty (MY days prior written notice 1o Purghase.  Distribugor shall provide Purehase with a certificate of
insurance evidancing full compliance with the requirements of this Section 12.2.

13. TERMINATION.

13.] Tepm. The term of this Agreement shall commence on the later of: (i) the date upon which
Purchase executes this Agreement or (i) the date upon which Distributor execuotes this Apreement (1he lier
of such dates being referred 1o as the “Effective Date™). Unless terminaled carlier pursuant to the tlerms of
this Section 13.1, the term of this Agreement shall be for one (1] year fellowing the Effective Date and
shall amtomatically renew thereafter for successive one (1) year terms.  Notice of termination prior to the
end of the then current term must be provided in wriling to the olber Parly no less than ninety (90) days
prior to the expiration of such term.

13.2  Termination for Material Breach. Upon the cccurtence of o material breach or dafault as
to any obligation hersunder by either Party and the failure of the breaching Party to cure such material
breach or delaull witli ity {30 dys aflter raceiving writtzn notice therenf from the non-breaching Party,
this Ageemnent mley be lerminated by the non-Iveaching Pasty by giving written notice of termination o
the breaching Party, such termination being immediately effective upen the giving of such notice of
termination, Material breach includes, but is not limited to: (i) breoch by either party of the provisions set
forth in this Agreement: (i) impairment by Distribuor of Purebase’s rights in the Purebase Intellec tual
Property, in violation of Section B above; (iii) breach by either party of any federl, state or local laws, miles
or regolations or any laws, rules or regulations of the Termitocy; (iv) fallure of Distribuwior to make any
payments timelv and in accordance with this Agreement; (v) Rilure to establish and maintain reasonably
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sufficient personnel to adeguately and effectively =ell the Products within the Terrtory; (vi} failure to use
best efforts or satisfy minimum performance objectives in accordance with Section 6.1 and Exhibit C; (it
engaging i any act that is detrimantal Lo Purebase, the Products, or Purebase's reputaticn; or (vii) any
brzach of any covenant, represendation or warranty in this Agreement.

[3.3 Change of Control of Distributor. In the event of a Change of Control of Distributor,
Purehase may terminate this Agreement by giving written notice of lermination to Distributor, such
termination being immediately effective upon the giving of such notice of termination. For the purpose of
this Agnaement, “Chanpe of Comtrol ol Distributor™ shall meun (i) uny consalidution oF MErger aof
Distnbulor with vr inle any other corponstion ur other enlily ur person. or any olher corparale
reorganization, in which the enpital stock of Disiributor immediately prior te such consolidation, merger ot
reorganization, represents less than filty percent (50%) of the voting power of the surviving entity {oc, i
the surviving entity is a wholly owned subsidiary, s parenth immediately afier such consolidation, merger
or recrganization; or (ii) any transaction cr series of related transactions to which Distributor is a party in
which more than fifty percent (50%) of Distributor’s voting power is transferred to a thivd party; or (iii) the
consummation of a sale of all or substantially all of the assets of Distributor in any transaction or series of
relatad transactions, other than a sale of all or substantially all of the assets of Distributor to an entity, more
than fifty percent (30%) of the combined voting power of the voting securities of which are owned by
shareholders of Distributor in subsiantially the same proportions as their ownership of Distributor
immediately prior to such sale.

134 Bankruptey. Upon the filing of a petition in bankmpicy, insolvency or reorganization
ugrainst or by either Purty, or either Party becoming subject Lo a composition for creditors, whether by law
or agreement, or cither Pany going inte receivership or otherwise becoming insolvemt {ihe “Insolvent
Paty™y, this Agreement may be lerminated by the other Party by giving wrtlen nobice of termination 1o the
Inzolvant Farty, such termination immediately cffective upon the giving of such notice of termination.

13.5 No Compensation. In the avent of a termination pursuant to any of Sections 13.2 — 13.4
above or upon expiration of this Agreement pursuant to Section 13.1 above, Purchase shall not have any
abligation to Distribwtor, or to any employee of Distributor, for compensation or {or damages of any kind,
whether on account of the loss by Lrisiributor or such emplovee of present or prospective soles, investments,
compensation or goodwill. Distributor, for itself and on behalf of each of its employees, hereby waives any
rights whizh miy be granted to it or them under the laws and repulations of the Territory or otherwise which
are nol granted Lo it or them by this Agreement. Distributor hereby indemnifies, defends and holds Porebase
haemless from anmd against any and all claims, costs, damages and liabilities whaisoever asserted by any
employee, agent or representative of Disributor under any applicable tesmination, labor, social security or
other similar lnws or regulations,

136  Pavments Owed on Tepmination. Termination of this Agreement shall ot affect the

obligation of Distributor to pay Pursbase all amounts owing or (o become owing as & result of Products
tendered or delivered to Distributor on or before the date of such termination, as well as interest thereon to
the extent any such ampunts are poid after the date they become or will become due pursuant (o this
Agreement.

14. SELL-OFF PERIOD:; REFURCHASE OF INVENTORY.

141 Sell-Off Period. Upon termination or expiration of this Agreement, other than by Purcbase
pursuant to Section 13.3 or Section 13.4, Distributor shall have the right to sell off its remaining inventory
of Products va a non-exclusive basis for one hundred eighty (180) days afier such termination or expiration
or for so long as such inventory exists, whichever is shorter; provided, however, that Distributor shall

10
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compdy with all lerms and eonditions of (his Agteement, including those thar restrict reselling activities, in
effect wmediately price o tEmimation or expiration.  Distributor's rights ender this Section 14.1 are
expressly subject to Pursbase’s option to repurchase Distributor's inventory of Products, as set forth in
Section 14.2,

142  Opton 10 Repurchase. Upon either termination or expiration of this Agreement, as the
case may be, Purebase shall have the option Lo repurchase Distributor’ s invemtary of Products, which option
must be exercised in writing within thirty {30} days afier such termination or expization. I Purebase
exercises such option, Purebase shall repurchase Dhstnbutor's inventory of Products that are saleabls and
in the original packages and unaltered from their onginal furm, subjest 10 Purebase"s mspection, lest, and
aceeptance. Any such repurchase of Distnbutor's inventory of Products shall be st a price agreed upon by
the Parties, but in o event grester than the original price paid for such Product. Repurchased invenlory
shall be shipped by Distributor freight prepaid for Purebase’s account, according to Purebase's instructions.
Purebase shell pay Distributor for such repurchased Products and freight within thiny (30) days after
Purzhase receives thase Products in one of is facilities.

15. GENERAL TERMS.

15.1  Modification. Ne modification or changs may be made in this Agreement except by
written instroment duly signed by Distribwor and by a duly authorized represeniagive of Purehase.

152 Assignment. Tdstribntor may not assign all or any part of its rights and obligations under
this Agreement to anyone without the prior written consent of the Purebase. Purchase may assign its nights
and obligations under this Agreement to (a) any of its Affiliates, (b} any person or entity to whom Purchase
licenses or otherwise transfers the righe to manufacture Product, or {c) any person or entily with which
Purebase is metged or by which it is acquired or which purchascs all or substantially all of s asscts:
provided that any sech assignes agrees to abide and perform all Purchase's obligations and duties under
this Agreement. Purehase shall notify Distrthoter of any such assipnment. Any prohibited assignment shall
be null and void.

153  Notice. All notices given under this Agreement shull be in writing and shall be addressed
1o the Partics at their respective addrasses set forth below:

If to Distnbutar: Mew Ag Technologmes Inc.,
Atin: Degn Dinh
0E1 Ivy Glenn, Suite 224
Laguna Niguel, Ca. 92677
Tel: {7141 612-3286

If to Purcbase: Purcbuse AG
Artn: President’CEC
8625 State Highway 124
Ione, California, 95640
Tel.: (209 274-9143

Either Party may change its address or contact information for purposes of this Agreement
by giving the ather Party written notice of its new address or contact information, Any such notice if given
or made by overnight courier of recognized international courier shall be deemed to have been received on
the earlier of the date actually received and (e date five (5) days after the same was posted (and in providing

L
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such it shall be sufficient to prove that the package containing the same was properly addressed and posted
as aforesaid) and if given or made by telecopy transmission shall be deemed to have been received at the
time of dispatch, unless such date of deemed receipt is not a business day. in which case the date of deemed
receipt shall be the next such succeeding business day,

[54  Waiver. Monc of the conditions or provisions of this Agreement shall be held to bave been
waived by any act or knowledge on the part of either Panty, except by an instrument in writing signed by a
duly authorized officer or repeesentative of the Parties.  Further, the waiver by either Party of any right
herewnder or the failure 1o enforee at any time any of the provisions of this Agreement, ar any rights with
respect thereto, shall not be decmed o be o waiver of any other rights hereunder or any breach or Gailie of
performunee of the ollier Party.

155  Construction of Agreement. This Agreement shall be interpreted in accordance with the
commonly understood meaning of the English words and phrases hereol in the United States of America,
and it and performance by the Parties shall be construed and govemned according w the laws of Califomia,
withaut regard to conflicts of law prnciples that would provide for application of the law of a jurisdiction
outside California. Each Parly represents that it has received independent legal advice with respect o the
preparaiion of, and the advisability of entering into, this Agreement and neither has been entitled to rely
upon nor has in fact relisd upon the legak or other advice of the other Party or such other Pamy’s counsel in
entering inta this Agreement. Each "arty has paricipated in the drafting and preparation of this Agreemcnt,
and, accordingly, in any construction or interpretation of this Apreement. the same shall not be construed
apainst sither Party by reason of the source of drafting,

15.60 Governing Low; Yenuwe, This Agreement shall be construed under the lows of the State of
Callornia, Uniled Siales of Amenca, The Parties hereby submil o the junsdiction of any Slate or Federal
courl sitting in city of Tone or Amudor County, invelving any suil, action or preceeding arising out of or
relating to this Agreement. Each of the Panties hereby agrees that service of any process, summeons, notice
or docoment by LS. registercd mail addressed to it at the address sct Forth sbove shall be effective service
of process for any action, suit or procecding brought against it in any such court. The Parties herchy
irrevocably and unconditionally waive any objection to the laying of venue of any sech suit, action or
proceeding brought in any such court and any claim that any such suit, action or proceeding browght in any
such court has been brought in an inconvenient forum. Each of the Parties agrees that 2 final judgment in
any such suit, action or proceeding brought in any such court shall be conclusive and binding upon it and
may be enforced in any other courts (o whose jurisdiction such Party is or may be subject, by suirupon such
Jjudgment.

157  Propristary Information: Mumal Confidentiality. The Parties apree that they have a
proprictary imferest m any ipfonmuation provided (o each other, whether in connection with this Agreement
or olherwise, whether in wntlen or oral fomm, which 15 (i) a ade secred, confidential or proprelory
information, and {ii) not publicly known (the “Bropoetary Information™). The Parties shall disclose the
Proprictary Information only to thosc of their agents and cmployees to whom it is necessary in order
properly to camy out their duties as limited by the terms and conditions hereof. Both during and after the
tzrm of this Agreement, all disclosures by the Parties to their agents and employees shall be held in strice
confidence by such agents and employees. During and after the term of this Agreement, The Parties and
their agents and emplovees shall not use the Proprietary [nformation for any purpose other than pursuant to
this Agreement. Both parties agree to, at their own expense, return to the other Party the Proprietary
Information as soon as practicable after the termination or expiration of this Agrezment. All such
Proprietary Information shall remain the exclusive property of the Pary who generated the Proprietary
Information during the teem of this Agreement and thersafier.
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15.8  Entirc Apreement. This Agreement, including all Exhibits, supersedes and cancels any
previous agreements or understanding s, whether oral, written or implied, heretofore in effect and sats forth
the entire agreement betwean the Parties with respact to the sobject matter hereof,

159 Mo Rights by Implication. Mo rights or licenses with respect to the Products or the Purebase
Intelleciual Property are granted or deemead granted hereunder or in connection herewith, other than those
rights expressly granied in this Agreement.

15.10 Respomsibility lor Taxes. Taxes, whether in the Termitery or any other country, now or
hereafier impased with respect 1o the transaciions contemplaied hereunder shall be the responsibility of

Distributor, and iF paic or required to be paid by Porebase, the amoont thereol shall be added to and become
n part of the gmcunts payable by Distributor hereunder,

1511 Modifieation of Products. Distributor may not customize, alter, or modify any Product
unless it ebtains the prior written consent of Purebase, which consent may be withheld in the scle discretion
of Purebase, Any unauthorized alteration or modification of any Product by Distributor or any third party
shall relieve Furebase frem any obligation it would otherwise have had with respect to such Product undee
the warranties described herein.

15.12 Compliance with Lavws. Each Party covenants that all of its activities under or pursuant (o
this Agreement shell comply with all applicable laws, rules and regulntions. In parucular, but without
limitation, Distrbutor shall be responsible for omaimng all licenses. permits and appeovals which are
necessary or advisable for the impon or expon of Products or for sales of the Products in the Territory and
for the performance of its doties hereunder.

1503 Attomeys' Fees. In the event of any legal action under this Agreement, then the prevailing
Parly in such action shall be entitled w0 have and recover from the other Party all cosis and expenses
{including atterneys’ foes) incurred in such acticn and any appeal therefrom.

15.14 Severability. If any provision of this Agreement is declared invalid or unenforceable by a
court having competent jurisdiction, it is mutually agreed that this Apreesment shall endure except for the
part declared invalid or unenforceable by order of such court. The Parties shall consult and use their best
efforts Lo agree upon a valid and enforcenble provision which shall be o reasonable substilule Tor such
invalid or unenforcenble provision in light of the intent of this Agreement.

15.15 Counterparts. This Amendrment may be executed separately in counterpan by cach Pary
and when all of the separately executed counterpant signature pages have been combined in o single
instrisment, and constitute o fully execuled counterpart of this Amendment. Electronically reproduced
andfor transmitted signatures are equivalent to eriginal signatures for all purposes hereof,

[5.16 Performance By Affilistes. The Partics recognize that Purebase may perform some or all
of its obligations, or exercize seme of abl of its ights, under this Agreement through one or more of it
Affiliates. Any reference to Purebase in this Agreement shall be deemed to include any such Affiliates of
Purebase soengaged by Purebase as it deems appropriate in light of the particelar facts and circumstances.

>
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[SIGSATURE PAGE FOLLOWS]

I Wrress Wnereor, the Farties have apreed to and cxecuted this Agrecment os of the Effective Dae.

“Purebnse™ *Distributor™
PURERASE AG NEW AG TECHNOLOGIES INC.,

By;

mt Mome:_Dean Dinh

Tide:_Distributoy

Print Mame; _A. Scout Dockter
Titke: _PresidenWCEC
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PrRODUCT IDENTIFICATION AND PRICE LIST

Product Mame Price
CropKote (WP} F450.24 /metric-ton FOB lone Ca,
Organic 5.E.A 2-2-2Fcrtilizer £350.00 /matric-ton FOB Tone Ca,
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Exmerr B
TERRITORY

As referred 1o in section 1.2 of this agreement the teem “Territory™ shall refer to Southeast Asia. The
terms of the use of "Territory™ are subject to change based on both Parties need for growth and expanzion.

1] -,"}r &
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PUREDASE SOIL ADVANTACE (N-P-K)
Agricultural Mineral — Organic Fertilizer

Refer to attachment labels for Agricultural Mineral Analysis and Product Informaticn:

s CropKote (WP)

*  Organic S.E.A 3-2-2 Fertilizer




CropKote (WP)

FOR ORGANIC AND
CONVENTIONAL AGRICULTURE
Kaolin clay wettable powder. Reflects and diffuses ultraviolet Suppresses and/or controls
Protects vegetables, fruits, nuts light to dissipate heat and many pests and may
and most row crops reduce plant stress discourage bird damaga

NON- PLANT FOOD INGREDIENT: Kaolin Clay, Cayenne
Pepger, Garlic, and Boric Salts

INTEMDED LISE: Provide sun protection to foliage,
vegetables, fruits, nuts and most row crops. (May
provide protection fram a variety of pests and birds)
DIRECTIONS FOR LISE: CropKote WP may

be applied with backpack, ground or aerial spray
equipment.

Whan mixed properly, the material will go into
suspension, not solution, and will require continuous
agitaticn during applization.

To make a slurry, fill the application equipment tank
with 12 of desired water, start agitator, slowly add
desired amount of Cropkote WP and then finish filling
the container with balance of dezired water.

Contlnue to agitate until thoroughly blended. Continue
1o agitate during application.

APPLICATION RATES:

For Avocados, Clitrus and Nuts. Mix 152 w1 |b. of
Croplote WP per gallon of water, Apply batwean 100
te 500 gallens per acre as neaded far desired
coverage. Depending on weather conditiong, it k
suggested that the application be repeatad avery ten
days,

Vegetables and Row crops such as melons, onions,
bell peppers, tomatoes. Mix 142 to 1 |b. of Cropkole
WP per gallan of waler. Apply between 50 to 200
gallans per acre. Melon frults may reguire additional
coverage for desired sun protaction.

Frult Trees, Berrhes and Vines including apples, pears
and pomegranates. Mix 172 to 244 |bs. of CropKote WP
per gallon of water and apply between 100-500 gallons
peracre depending on tree size. Frults may be sprayed
directhy for add|tional sun protection.

MNursery and Omamentals. Mix 144 to 172 fb. of
Cropkote WP per gallon of water. Apply betwesn 50 ta
100 gallons per acre. Whan applied 25 directed, a
white rasidus may be left an the outer skin that may
need to be cleaned pricr to final peckeging.
COMPATIBILITY: This product has not been tested
with, nor does the manufacturar recommend the
addlitions of other products.

FIRST AlD: Inhalation: remova to fresh alr. If in eyes:
Rinse cautiously with water for several minutes.
Remeve contact lanses if present and sasy to do -
continua rinsing. !f eye irritation persists: Gat
medical attention. Skin Contact: rinse with water
WARNING: This product can axprse you to
chemicals Including crystalline sllica, which is knawn
to cause cancer,

DANGER: May cauce cancer, causes Lerlous eye
Irritation.

HANDLING: ot far Human Consumption. Keep out
of the reach of children. Obtaln special Instruction
before use, Do not hendle until all

safety precautions have been read and understood,
‘Wash thoroughly after handling.

Wear protective gloves / eve protection [ face
protection.

If expasad ar concarnad: Gat medical
advice/fattantion.

Use Protective Safety Goggles, NIQSHA approved
respirator and overalls to keep skin contact to @
mirdmism,

STORAGE AND DISPOSAL: Store locked up, Disposs
of contents and cantalner in ascordance with local,
regional, and national regulations.

LIMITED WARRANTY

New Ag, Technologles Inc. warrents thet this product
conforms to the Guarantesd Analysis. Liabilty of
New Ag. Techinologles lnc. is mited to the
replocement of any product thot does not meet these
specificotions, Suyer assumes all associoled risks and
New Ag. Fechnalogles Inc. will not be held lfable for
property damages or personal infury resuiting far the
uge, storage or handing of this preduet.
NET WEIGHT

25 ke

Manufactured in lone, CA

and Guaranteed by:

MNew Ag. Technologies

50 West Liberty Street Sulte 580

Reno, NV 83501

0/
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CropKote (WP)

FOR ORGANIC AND
CONVENTIONAL AGRICULTURE

Kaolin day wettable powder.
Protects vagetables, frults, nuts
and mast row Crops

Reflacts and diffuses nltraviolet
light to dissipate heat and
reduce plant stress

Suppresses andfor controls
many pasts and may
discourage hird damage

Description

Derived from kaolin clay, 8 natural mineral,
CropKole WP forms a berier film thet acis as &
broad spactrum crop protectant, It is labelad to
control insect pests and disease, while
profecting against sunbum and heal stress.

The kaalin clay coats the plants with a white
powder flm that acts in several ways to deter
pesls. It creates a hostle environment for
ingects and mites, the particles adhera to tha
insects acting as a strong irtant and the film
creales a physical bamier to insects like psylla.
The other organic additives prolect crops by
controlling or suppressing a varety of pesis by
natural means.

The matenial is porous, which allows the
important process of gas exchange ta oceur, In
addition, CropKote WP helps prevent sunbum
damage and can enhance frult coloring.

+Use on trees such as apples, pears, peaches,
citrus, berries and some field crops.

*Labaled for use with a wide range of insecls,
Far a full list of the pests thal it contrals olick on
the Product label Iink under Useful Information
o see the sl on the Croplote WP labet.

Far complate infarmation and mixing
Instruetions, click on the Product Labe! link
under Liseful Information.

Manufacturad in lone, CA
and Guaranteed by:

MNew Ag Technologles inc.
1766 E. Belmont Ave,
Anaheim, CA 92805 USA
T14-612-3ZB6

Characteristics

Chemical Form Concentrate, Dry

Approved for Use in
Certified Organic
Agriculture

Organke Slatus

Kaolin Clay, Cayenne
Papper, Garlic, and Baric

Active Ingredients Salts

Application Frequency Multiple Application

Application Se Fall, Spring, Summier,

Winter

Grganic Ingredients Yes

Pest Contral Class Fungicide, Insecticide
Fungus & Disease

Pty Leafl Spot

Termites, Apple Maggots,

Codling Moths, Cut Worms,

Gresshoppers, Gypsy

e R Eat el Maths, lapanasa Bastas,

Leaf Roller, Leafhoppers,
Qriental Fruit Moth,
Sharpshaoter, Stink Bugs,
Thrips




CropKote (WP)

(A Tecgnotoghes ine. FOR ORGANIC AND
CONVENTIONAL AGRICULTURE

NOTE TG BUYER/USER: READ THE FOLLOWING BEFORE USING THIS PRODUCT FOR SPECIAL USE
APPLICATIONS:

The DIRECTIONS FOR USE for this product for the use on pome fruits, described below, were developed by
persans other than New Ag Technologies Inc. New Ag Technolagies Inc. itself makes no representation ar
warranty with respect to performance (efficacy) and/or crop tolerance {phytotoxicity] claims for this product
when used in accordance with this label.

Accordingly, the user assumes risk of damage or loss resulting from such uses, and agrees to hold New Ag
Technologies Inc. harmless from any claims based on efficacy andfor phytotoxicity in connection with the
uses described below.

DIRECTIOMS FOR USE OM POME FRUITS crop group 11 [apple, crabapple, pear, quince}

Spray Violume: Apply to near-drip. Do net apply ta run-off to avold waste and poor coverage. For typieal
sami-dwarf trees in full foliage, a spray voluma of 1000 to 2000 liters per hectare is recommended. Adjust
volume per Tree Row Volume to achieve near drip for larger or smaller trees. Far mature pear trees, a spray
volume of 1000 — 2000 liters per hectare is recommended,

Concentration (the amount af CropKote WP crop protectant per 1000 liters of watar): Use 25 to 50 kg
CropKate WP crop protectant per 1000 liters of water. Early applications typicalby use 37.5 to 50 kg
Croplote WP crop protectant per 1000 liters of water per hectare while follow-up applications may anly
require 25 kg CropKote WP crop protectant per 1000 liters of water per hectare,

CropKote WP crop protectant may decrease damage to pome fruits (apple, crabapple, quince and pear)
caused by the pests listed in the following table. Supplemental methods may be needed to enhance the level
of performance achieved by application of CropKote WP crop protectant. Applications at petal fall may
disrupt leaf miner parasitism, requiring supplemental control measures.

Plant Response Precautions: CrapKote WP crop protectant keeps plant surfaces cooler and 2n advance or
detay in maturity may result. Pome fruit may hawve maturity delays of 2 to 7 days, especially in coal regions.

Manufactured in lone, CA
and Guaranteed by:
New Ag Technologles Inc.
1766 E. Belmont Ave.
Anahelm, CA 92805 USA
714-812-3286
Pg.3of8




CropKote (WP)

FOR ORGANIC AND
CONVENTIONAL AGRICLILTURE

PEST

Application Rate: kg product/ha
RECOMMERNDATIONS

Pear psylla

50

Manitor populations to ensure that applications are needed, and apply prior to oviposition in the spring. Pre-
bloom: Apply up to 3 pre-bloom applications every 7-10 days. Make first application as early as the delayed
dormant stage or pear development, but no later than green cluster bud. Petal Fall: Apply 3 applications every
7-14 days starting at first petal fali. Tarnished plant bug Start application before infestation begins and
cantinue at 7-14 day intervals. Lengthening respray intarval past 14 days is not recommended. Over-wintering
leafrollers, especially oblique banded leafroller {DBLR) Apply first 2 sprays 7 days apart starting just priar to
green Lip stage of host development or at initial emergence of lealroller farvae, &3 determined by monitoring.
Make initial a pplication before larvae roll up into leaves, For subsequent generations apply at 7 — 14 day
intervals as larvae emerge. Leafhoppers Apply first spray within 3 days of first petal fall or at injtial infestation
ac datarminad by monitoring. Continue every 7-14 days during infastation pariod. Apple maggot Apply 2
sprays 7 days apart before expected oviposition or at first detection of infestation. Continue applications
every 7-14 davs to keep fruit completehy covered during egg laying period. Plum curculie, codling math (first
generation only), ariental feuit math, apply at first detection. Continue applications every 7 days to keap fruit
completely covered during egg laying period. Sunburn and hegt strass

NOTE 7O USER: READ THE FOLLOWING BEFORE USING THIS PRODUCT FOR THE INDICATED SPECIAL USE
APPLICATIONS:

The DIRECTIONS FOR USE for this product for the uses described below were developed by persans other than
MNew Ag Technologies Ihc. and accepted for registration by Heaith Canada under the User Reguested Minor
Use Label Expansion program. New Ag Technofogies Inc. itself makes no representation or warranty with
respect to performance (efficacy) or crop tolerance {phytotoxicity) claims for this product when used on the
crops listed below. Accordingly, the

Buyer and User assume all risks related to performance and crop tolerance arising, and agree to hold New Ag
Technalogies Ing. harmless from any claims based an efficacy or phytotoxicity in connection with the uses
described balaw,

DIRECTIONS FOR USE ON CUCURBITE crop group 9 (balsam apple; balsam pear; cantaboupe; chayote, fruit;
cucumber; cucumber, Chinese; gherkin, West Indian; gourd, edlble; melan; melon, citran; muskmealan;
pumpkin; sguash; sguash, summer; squash, winler; watermelon; waxgourd, Chinese)

M instructions: For order of addition and exact mix mstructions for agitating and non-agitating sprayer tanks
see 'a. Mix Instructions’.

Manufactured in lone, CA
and Guarantoed by:

New Ag Technologies inc.
1766 E. Belmont Ave.
Anaheim, CA 92805 USA
714-612-3286

pg.dafé




CropKote (WP

ologies Inc. FOR ORGANIC AND
CONVENTIONAL AGRICULFURE

Spray Volume: Apply to near-drip. Do not apply to run-off to avoid waste and poor coverage. The volume
of water/ha required will increase throughout the growing season in relationship to the increasing size of
the erop and its folizge. A maximum spray velume of 500 Lwater/ha is recommended.

Application of plain water via normal sprayer prior to harvast may halp to reduce CropKote WP crop
protectant residues,

Nevw Apy ol

Far suppression of cucumber beetles: Use 12.5 ta 25 kg CropKote WP crap protectant per 500 liters of
water. Do not exceed 25 kg of CropKote \WP/ha per application. Apply at 5-7 day intervals with the first
two applications 3 days apart starting prior to infestation of adult bestles. Use the higher concentration
for the first application and the lower rate for all subsequent applications. During periods of wet weather
reapply CropKote WP crop protectant as soaon as foliage is dry to re-establish coverage.

There may be up to 5 applications per crop per year. Ground application onby.

CropKote WP crop protectant may aiter harvest parameters and may delay maturity. Closaly monikor
harvest parameters to determins optimal time to harvest.

DIRECTIONS FOR USE OM GRAPES

Spray Valume: Apply to near-drip. Da not apply to run-off to avoid waste and poor coverage.
Application of plain water vis normal sprayer prior to harvest may help to reduce Cropkote WP crop
protectant residues. This may be particularky helpful for wine grapes.

For reduction of damage by |eafhappers [including eastern grape leafhopper, potato leathopper, three
banded leathopper, Virginia creeper leafhopper and western grape leafhopper): Use 25 to 50 kg CropKote
WP crop protectant per 1000 liters of water. Do not exceed 50 kg of CropKote WP/ha per application.
Apply at 7 to 14 day intervals ance initial infestation is detected by manitoring. For early applications, use
50 kg Cropkote WP crop protectant per 1000 liters of water per hectare while follow-up applications may
anly require 25kg CropKote WP crop protectant per 1000 liters of water per hectare. Maintain goad film
caverage to maximize potential benefits of CropKote WP crop protectant.

CropKote WP crop protectant may alter harvest parameters and may delay maturity especially [n white
varieties. Closely monitor harvest parameters to determine optimal time to harvest. Changes in harvest
parametars can affect final taste.

Wine grapes sprayed up to veraison will have minimal adherence to berries. Applications after veralson
will adhere better to grape berries. Applicallons may be made up to the day of harvest.

For table grapes where a residual white film is not desired, do not apply CropKote WP crop protectant
post-bloom.

Manufactured in lone, CA
and Guaranteed by:
Mew Ag Technologies Inc.
1766 E. Balmant Ave.
Anahalim, CA 92805 USA H D!
F14-512-3286
Fg.5of5




CropKote (WP)

EIDAB Tecfnologies . FOR ORGANIC AND
CONVENTIONAL AGRICULTURE

DIRECTIONS FOR USE ON TREE NUTS, crop group 14 {walnuts, hazelnuts, sweet chestnuts, butternuts, perans
and hickory nuts),

Application Concentration: Apply 25 to 50 kg CropKote WF Crop Protectant per 1000 liters of water, For initial
application, use 50 kg/1000 L. Subsequent applications may require only 25 ke/1000 L A spray volume of up
to 2000 Lfha containing 50-100 kg of CropKote WP Crop Protectant is recormmanded for larger trees (4.5t 7
meters n height). Apply to near-drip. Do not apply to run-off to avoid waste and poor coverage. Ensure good
film coverage to maximize potentizl benefits of CropKote WP Crop Protectant.

Application of plain water via normal sprayer prior to harvest may help to reduce CropKote WP Crop
Protectant residues.

Pest Crop Application Timing

Lealrollers Walnuts and Hazelnuts

Begin applications just pricr to green tip stage or at initial emergence of leafroller larvae, as determined by
monilaring. Make initial application before larvas roflt up into leaves. Make second application 7 days later, Far
subsequent generations, apply at 7-14 day intervals as larvae emerge.

Leafhoppers Sweet Chestnuts Begin applications within 3 days of first petal fall or at initial infestation, as
determined by menitaring, and make subsegquent applications every 7-14 days during infestation perlod.
Walnut husk fly {husk maggot)

Walnuts
Begin applications before expected oviposition or at first detection of infestation. Make second application 7
days later and subsequent applications at 7-14 day intervals as needed to maintain good film coverage.

Buttarnut curculio
Walnuts, Butternuts, Pacans and Hickory Muts

Begin applications at first detection and make subsequentapplications every 7 days as needed to keep nuts
completely covered throughout egg-laying period.

Manufactured in lone, CA i
and Guaranteed by:
New Ag Technologies Inc.

1756 E. Belmont Ave, Q
Anaheim, CA 92805 USA (—7
714-612-3286 Q\




(s i Tecghologles Inc.

Organic S.E.A. 2-2-2 Fertilizer

lron (Feuwan 1%
Zine (Zn). - 2
Boran [B)..eew.  E00ppm
Copper [Cu)..ew 100ppm
Maolybdenum (Me], 40ppm
Nickal [Ni). e I0ppm

Calclum (Ca) . 1Y
Manganese (MZ)... commrmsmn o 1%

MUTRIENTS DERIVED FROM:

Limestone, meat and bone meal, Leonardite, Dolomite, Sulfate of
Potash, Lignin Sullonale, Iron Sucrate, Manganese Sucrale, and Zinc
Sucrate

ALSD CONTAING NON- PLANT FOOD INGREDIENTS
1% Humic Acid derived from Leanardite 259 Organbe Matter and
3% Carbon [L] derived from Leonardite and meat and hone meal.

Parpose of Statements

Provides plant nutritional minerals. For Monocaiyledon crops,
Increases cell turgldity, resiscance to ladging, provides favorable
exposure of leaves m ||ght, reduction of droscght stress, tolerance to
heat or cold stress, |ncreases agricultural production (rlce end
sugarcane).

Handling:

Mot for Human Consumpiion,_ Keep out of the reach of
children.

Use Protective Safety Geggles, NIOSHA approved respirator and
overalls to keep skin contact to & minimum, Read SDS (Safecy Data
Sheet] for additional Information prior to intlel use. The SDS I
avallable at ywwve howagom, [nformation regarding the contents and
levels of metals in this product is avallable by calling (209) 790-4535,
Buyer assumes all risks of use, storage and handling of this product
Weither New Ag. Technologies nor its agent male any warranty,
expressed or implied, ¢xcopt those lisled on product packaging

First Ald: Inhalathon: remove to fresh air Eye contct rinse
caulicusly with water

Skin Contact: rinse with water, |n case of accidental skin exposure,
remove contaminated clothing, Wash skin thoroughly with scap and
water or use a recughized skin cheanser. [n case of accidental eye
Expasyre, ircigate coplously with clean water for at least 15 minules,
holding the eyelids apartand seek medical atrention,

Directions for Use:

Mew Ag Technologies Organic 2-2-2 Fertilizer may be
broadeasted mechaniczlly or by heand and then lightly
incorporated oam the seil fellowerd by heavy irrigation several
days or weeks before inal listing of beds or furrows,

Hew Ag Technologles Organie 2-2-2 Fertilizer may also be
incorporated below the seedbed when direct seed planting or
spread by aircraft wath broadcasting equipment such as a
vanturi system.

Application rates:

Four Frult Trees, Clirus and Nuts, On matired well producing
otchards: incorporate between 400 R to 1000 kg per hectare
yearly as a post-harvest trestment On mewly established
archards: incorporate 1800 to 3000 kg. per hectare depending
on the soil condition. On mid age orchards with indications of
declining ylelds: incorporate as a post-harvest soll treatment
at keast 2000 kg, depending on soil conditions,

Vegetables and Row crops like melons, onfons, boll
peppers, aml tomatees. Incorporac 400 o 650 kg per
hectare per season at pre-planting. U soil compactness or
sodlum content are high and water concductivity s poor,
application may vary up to 3000 kg, per hectare per year,
Vines. Op matwred well producing vipevards incorporate
beitween 600 kg to 1200 kg per hectare yearly as 8 post-
harvast treatment On newly established wineyards
incorporate 1800 to 3000 kg per hectare depending on the
sull conditien,

High llicon accumulators of the Monocotyledon bype such
a3 corm, rlce, supar cane, and date palm: Incorporate 1004 lbe
per acre per season ak pre-plant for row crops and at post-
harnest in established permanent crops.

Compalibility: This product has not been tested with, ner
dows the manulacturer recommend the additions of cther
praducts

WARMING

KEEP OLUT OF REACH COF CHILDREN

DO MOT INMHALE OR INGEST PRODUCT

AMAY CAUSE IRRITATION TQ EYES CR SENSIMVE SKIM

MATERIAL SAFETY DATA SHEET 15 AV AILABLE UPON
REQLUEST.

STORE SEALED 1M & DRY LOCATION AFTER OFEMING

Inlormation iegoraing e confanb ome Meeels aF mdlels o
iRy prodguct 3 avaiiabie on Bre inipemel o
hitprfvnsne aopbco.crgfmatoi him

LIMITED WARRAMTY

My Ag Teohnologees waranis Mal Pee produc! contorms o
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NET WEIGHT
25kg.

Menuvfactured In lone, CA
-F1d Guul H’1‘H'd’ L"fl:

Mew Ag Technologies Inc.
50 West Liharty Street

Sulns BB

Rena, Ny 89501 Q\







THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”). THESE SECURITIES MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED ONLY
(A) TO THE COMPANY, (B) OUTSIDE THE UNITED STATES IN COMPLIANCE WITH RULE 904 OF REGULATION S UNDER THE
SECURITIES ACT, (C) IN COMPLIANCE WITH RULE 144 OR 144A THEREUNDER, IF AVAILABLE, AND IN ACCORDANCE WITH
APPLICABLE STATE SECURITIES LAWS, (D) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT, OR (E) IN A TRANSACTION
THAT DOES NOT REQUIRE REGISTRATION UNDER THE SECURITIES ACT OR ANY APPLICABLE STATE SECURITIES LAWS, AND THE
HOLDER HAS, PRIOR TO SUCH SALE, FURNISHED TO THE COMPANY AN OPINION OF COUNSEL OR OTHER EVIDENCE OF
EXEMPTION, IN EITHER CASE REASONABLY SATISFACTORY TO THE COMPANY. HEDGING TRANSACTIONS INVOLVING THESE
SECURITIES MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE WITH THE SECURITIES ACT.

5% UNSECURED CONVERTIBLE PROMISSORY NOTE
PUREBASE CORPORATION
DUE L, [2021]
This Unsecured Convertible Promissory Note (the “Note”) is a duly authorized and issued convertible promissory note (the “Note”) of PUREBASE
CORPORATION, a Nevada corporation (the “Company”). The Note has been issued in accordance with exemptions from registration under the Securities Act of
1933, as amended (the “Securities Act”) pursuant to a Securities Purchase Agreement dated _, 2019 (the “Purchase Agreement”) between the
Company and the Holder (as defined below). Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Purchase Agreement.
Article 1.
Section 1.01 Principal and Interest. (a) FOR VALUE RECEIVED, the Company hereby promises to pay to the order of U.S. Mine Corp., a Nevada corporation

(together with its permitted assigns, the “Holder”), in lawful money of the United States of America and in immediately available funds the principal sum of
Dollars (US$ ) on _,[2021] (the “Maturity Date™).

The Company further promises to pay interest in cash on the unpaid principal amount of this Note at a rate per annum equal to five percent (5%), commencing to
accrue on the date hereof and payable on the Maturity Date or earlier prepayment as provided herein. Interest will be computed on the basis of a 360- day year of
twelve 30-day months for the actual number of days elapsed.

Section 1.02 Conversion. At any time, the Holder may, in its sole discretion, determine to convert (each, a “Conversion”) all or part of the outstanding principal
amount of this Note, together with accrued and unpaid interest due thereon, into shares of common stock (“Common Stock™) of the Company, par value $0.001 per
share (the “Conversion Shares™) at a conversion price of [$0.15] per share (the “Conversion Price”). The Company shall not issue any fraction of a Conversion
Share upon any such conversion. If the issuance would result in the issuance of a fraction of a Conversion Share, the Company shall round such fraction of a
Conversion Share up to the nearest whole Conversion Share. The number of Conversion Shares issuable upon a Conversion shall be determined by the quotient
obtained by dividing (i) the outstanding principal amount of this Note being converted plus accrued but unpaid interest thereon on the conversion date for the
Conversion by (ii) the Conversion Price. The calculation by the Company of the number of Conversion Shares to be received by the Holder upon conversion
hereof, shall be conclusive absent manifest error. To convert any portion of the unpaid principal of this Note into Conversion Shares on any date (an “Conversion
Date”), the Holder shall (i) transmit by facsimile (or otherwise deliver), for receipt on or prior to 12:00 noon., New York time, on such date, a copy of an executed
notice of conversion in the form attached hereto as Exhibit A (the “ Conversion Notice™) to the Company and (ii) return this Note to the Company via a nationally
recognized overnight delivery service (or provide an indemnification undertaking with respect to this Note in the case of its loss, theft or destruction). On or before
the fifth trading day for the Company’s Common Stock following the date of receipt of an Conversion Notice, the Company shall cause the Company’s transfer
agent to issue and deliver to the Holder at the address as specified in the Conversion Notice, a certificate, registered in the name of the Holder, for the number of
Conversion Shares to which the Holder shall be entitled. If the outstanding principal amount of this Note is greater than the principal portion being converted, then
the Company shall as soon as practicable after receipt of this Note, at its own expense, issue and deliver to the Holder a new Note representing the outstanding
principal amount not converted. Such new Note (i) shall be of like tenor with this Note, (ii) shall represent, as indicated on the face of such new Note, the principal
amount remaining outstanding, (iii) shall have an issuance date, as indicated on the face of such new Note, which is the same as the date of this Note, and (iv) shall
have the same rights and conditions as this Note.




Section 1.01 Absolute Obligation. Except as expressly provided herein, no provision of this Note shall alter or impair the obligation of the Company, which is
absolute and unconditional, to pay the principal of, and liquidated damages (if any) on, this Note at the time, place, and rate, and in the coin or currency, herein
prescribed. This Note is a direct debt obligation of the Company.

Section 1.02 Different Denominations. This Note is exchangeable for an equal aggregate principal amount of Notes of different authorized denominations, as
requested by the Holder surrendering the same.

Section 1.03 Reliance on Note Register. Prior to due presentment to the Company for permitted transfer or conversion of this Note, the Company and any agent of
the Company may treat the name in which this Note is duly registered as the owner hereof for the purpose of receiving payment as herein provided and for all other
purposes, whether or not this Note is overdue, and neither the Company nor any such agent shall be affected by notice to the contrary.

Section 1.04 Paying Agent and Registrar. Initially, the Company will act as paying agent and registrar. The Company may change any paying agent, registrar, or
Company-registrar by giving the Holder not less than five (5) business days’ written notice of its election to do so, specifying the name, address, telephone number
and facsimile number of the paying agent or registrar. The Company may act in any such capacity.

Section 1.05 Investment Representations. This Note has been issued subject to certain investment representations of the original Holder set forth in the Purchase
Agreement and may be transferred or exchanged only in compliance with the Purchase Agreement and applicable federal and state securities laws and regulations.

Section 1.06 Security; Other Rights. The obligations of the Company to the Holder under this Note are unsecured. However, in addition to the rights and remedies
given it by this Note and the Purchase Agreement, the Holder shall have all those rights and remedies allowed by applicable law.

Section 1.07 Reservation of Common Stock. The Company shall reserve and keep available out of its authorized but unissued shares of Common Stock, solely for
the purpose of conversion of this Note, that number of shares of Common Stock equal to the number of Conversion Shares into which the Note is convertible based
upon the Conversion Price.




Article II1.

Section 2.01 Events of Default. Each of the following events shall constitute a default under this Note (each an “Event of Default”):

(a)
(b)

(©)

(d)
(e)

failure by the Company to pay any principal amount or interest due hereunder within ten (10) business days of the date such payment is due;

the Company or any subsidiary of the Company shall: (i) make a general assignment for the benefit of its creditors; (ii) apply for or consent to the
appointment of a receiver, trustee, assignee, custodian, sequestrator, liquidator or similar official for itself or any of its assets and properties; (iii)
commence a voluntary case for relief as a debtor under the United States Bankruptcy Code; (iv) file with or otherwise submit to any governmental
authority any petition, answer or other document seeking: (A) reorganization, (B) an arrangement with creditors or (C) to take advantage of any other
present or future applicable law respecting bankruptcy, reorganization, insolvency, readjustment of debts, relief of debtors, dissolution or liquidation; (v)
file or otherwise submit any answer or other document admitting or failing to contest the material allegations of a petition or other document filed or
otherwise submitted against it in any proceeding under any such applicable law, or (vi) be adjudicated a bankrupt or insolvent by a court of competent
jurisdiction;

any case, proceeding or other action shall be commenced against the Company or any subsidiary of the Company for the purpose of effecting, or an order,
judgment or decree shall be entered by any court of competent jurisdiction approving (in whole or in part) anything specified in Section 2.01(b) hereof, or
any receiver, trustee, assignee, custodian, sequestrator, liquidator or other official shall be appointed with respect to the Company, or shall be appointed to
take or shall otherwise acquire possession or control of all or a substantial part of the assets and properties of the Company, and any of the foregoing shall
continue unstayed and in effect for any period of sixty (60) days;

any material breach by the Company of any of its representations or warranties contained in this Note; or

any default, whether in whole or in part, shall occur in the due observance or performance of any obligations or other covenants, terms or provisions to be
performed by the Company under this Note which is not cured within ten (10) business days after receipt of written notice thereof.

Section 2.02 If any Event of Default specified in Section 2.01(b) or Section 2.01(c) occurs, then the full principal amount of this Note, together with any other
amounts owing in respect thereof, to the date of the Event of Default, shall become immediately due and payable without any action on the part of the Holder, and
if any other Event of Default occurs, the full principal amount of this Note, together with any other amounts owing in respect thereof, to the date of acceleration
shall become, at the Holder’s election, immediately due and payable in cash. All Notes for which the full amount hereunder shall have been paid in accordance
herewith shall promptly be surrendered to or as directed by the Company.

Article II1.

Section 3.01 Covenants. So long as this Note shall remain in effect and until any outstanding principal and interest and all fees and all other expenses or amounts
payable under this Note have been paid in full, unless the Holder shall otherwise consent in writing (such consent not to be unreasonably withheld), the Company

shall:

(a)

Notice of Default. Promptly advise the Holder in writing of the occurrence of any Event of Default of which the Company is aware.
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(b)

Entry into Certain Transactions. Not, directly or in directly, (i) liquidate, dissolve or wind up the Company; or (ii) amend, alter or repeal any provision of
the Company’s Articles of Incorporation or Bylaws.

Article IV.

Section 4.01 Representations of the Company. The Company hereby represents and warrants to the Holder that:

(a)

(b)

(©)

The Company has the requisite corporate power and authority to enter into and perform its obligations under this Note, (ii) the execution and delivery of
this Note by the Company and the consummation by it of the transactions contemplated hereby have been duly authorized by the Company’s Board of
Directors, and no further consent or authorization is required by the Company, its Board of Directors or its stockholders, (iii) this Note has been duly
executed and delivered by the Company, (iv) this Note constitutes the valid and binding obligation of the Company, enforceable against the Company in
accordance with its terms, except as such enforceability may be limited by general principles of equity or applicable bankruptcy, insolvency,
reorganization, moratorium, liquidation or similar laws relating to, or affecting generally, the enforcement of creditors’ rights and remedies.

The execution, delivery and performance of this Note by the Company, and the consummation by the Company of the transactions contemplated hereby,
will not (i) result in a violation of the Articles of Incorporation or by-laws (or equivalent constitutive document) of the Company or (ii) violate or conflict
with, or result in a breach of any provision of, or constitute a default (or an event which with notice or lapse of time or both would become a default)
under, or give to others any rights of termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to which the
Company is a party, or result in a violation of any law, rule, regulation, order, judgment or decree (including U.S. federal and state securities laws and
regulations) applicable to the Company or by which any property or asset of the Company is bound or affected, except for those which could not
reasonably be expected to have a material adverse effect on the assets, business, condition (financial or otherwise), or results of operations of the
Company.

There is no action, suit, proceeding, inquiry or investigation before or by any court, public board, government agency, self-regulatory organization or
body pending against or affecting the Company or any subsidiary, wherein an unfavorable decision, ruling or finding would materially adversely affect
the validity or enforceability of, or the authority or ability of the Company to perform its obligations under, this Note.

Section 4.02 Representations of the Holder. The Holder hereby represents and warrants to the Company that:

(a)

Investment Purpose. The Holder is acquiring this Note, and, upon conversion of this Note, the Holder will acquire the Conversion Shares into which this
Note may be converted (the Conversion Shares together with the Note, the “Securities”), for its own account for investment only and not with a view
towards, or for resale in connection with, the public sale or distribution thereof, except pursuant to sales registered or exempted under the Securities Act
0f 1933, as amended (the “Securities Act”); provided, however, that by making the representations herein, such Holder reserves the right to dispose of the
Securities at any time in accordance with or pursuant to an effective registration statement covering such Securities, or an available exemption under the
Securities Act. The Holder agrees not to sell, hypothecate or otherwise transfer the Securities unless such Securities are registered under the federal and
applicable state securities laws or unless, in the opinion of counsel satisfactory to the Company, an exemption from such law is available.
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(b)

(©)

(d)

(e)

®

(&

(h)

®

Accredited Investor Status. The Holder meets the requirements of at least one of the suitability standards for an “Accredited Investor” as that term is
defined in Rule 501(a)(3) of Regulation D under the Securities Act.

Investor Qualifications. The Holder was not formed for the specific purpose of acquiring this Note, is duly organized, validly existing and in good
standing under the laws of the state of its organization, the consummation of the transactions contemplated hereby is authorized by, and will not result in a
violation of state law or its charter or other organizational documents, has full power and authority carry out the provisions hereof and thereof and to
purchase and hold this Note.

Solicitation. The Holder is unaware of, is in no way relying on, and did not become aware of the offering of this Note through or as a result of, any form
of general solicitation or general advertising including, without limitation, any article, notice, advertisement or other communication published in any
newspaper, magazine or similar media or broadcast over television or radio, in connection with the offering and sale of this Note and is not subscribing
for this Note and did not become aware of the offering of this Note through or as a result of any seminar or meeting to which the Holder was invited by,
or any solicitation of a subscription by, a person not previously known to the Holder in connection with investments in securities generally.

Brokerage Fees. The Holder has taken no action that would give rise to any claim by any person for brokerage commissions, finders’ fees or the like
relating to this Note or the transaction contemplated hereby.

Knowledge and Experience. The Holder has such knowledge and experience in financial, tax, and business matters, and, in particular, investments in
securities, so as to enable it to utilize the information made available to it in connection with this Note to evaluate the merits and risks of an investment in
this Note and the Company and to make an informed investment decision with respect thereto.

Liquidity. The Holder has adequate means of providing for such Holder’s current financial needs and foreseeable contingencies and has no need for
liquidity of its investment in this Note for an indefinite period of time, and after purchasing this Note the Holder will be able to provide for any
foreseeable current needs and possible personal contingencies. The Holder must bear and acknowledges the substantial economic risks of the investment
in this Note including the risk of illiquidity and the risk of a complete loss of this investment.

High Risk Investment. The Holder is aware that an investment in this Note, and upon conversion of this Note, the Conversion Shares, involves a number
of very significant risks and has carefully researched and reviewed and understands the risks of, and other considerations relating to, the purchase of this
Note, and, upon conversion of this Note, the Conversion Shares.

Reliance on Exemptions. The Holder understands that this Note is being offered and sold to it in reliance on specific exemptions from the registration
requirements of United States federal and state securities laws and that the Company is relying in part upon the truth and accuracy of, and such Holder’s
compliance with, the representations, warranties, agreements, acknowledgments and understandings of such Holder set forth herein in order to determine
the availability of such exemptions and the eligibility of such Holder to acquire such securities.




0

(k)

®

Information. The Holder has been furnished with all documents and materials relating to the business, finances and operations of the Company and its
subsidiaries and information that Holder requested and deemed material to making an informed investment decision regarding its purchase of this Note.
The Holder has been afforded the opportunity to review such documents and materials and the information contained therein. The Holder has been
afforded the opportunity to ask questions of the Company and its management. The Holder understands that such discussions, as well as any written
information provided by the Company, were intended to describe the aspects of the Company’s and its subsidiaries’ business and prospects which the
Company believes to be material, but were not necessarily a thorough or exhaustive description, and except as expressly set forth in this Note or the
Purchase Agreement, the Company makes no representation or warranty with respect to the completeness of such information and makes no
representation or warranty of any kind with respect to any information provided by any entity other than the Company. Some of such information may
include projections as to the future performance of the Company and its subsidiaries, which projections may not be realized, may be based on assumptions
which may not be correct and may be subject to numerous factors beyond the Company’s and its subsidiaries’ control. Additionally, Holder understands
and represents that it is purchasing this Note notwithstanding the fact that the Company and its subsidiaries, may disclose in the future certain material
information Holder has not received, including the financial results of the Company and its subsidiaries for the current fiscal quarter. Neither such
inquiries nor any other due diligence investigations conducted by such Holder shall modify, amend or affect such Holder’s right to rely on the Company’s
representations and warranties contained herein. The Holder has sought such accounting, legal and tax advice as it has considered necessary to make an
informed investment decision with respect to its investment in this Note.

No Other Representations or Information. In evaluating the suitability of an investment in this Note, the Holder has not relied upon any representation or
information (oral or written) with respect to the Company or its subsidiaries, or otherwise, other than as stated in this Note or the Purchase Agreement.

No Governmental Review. The Holder understands that no United States federal or state agency or any other government or governmental agency has
passed on or will pass on, or has made or will make, any recommendation or endorsement of this Note (or the Conversion Shares), or the fairness or
suitability of the investment in this Note (or the Conversion Shares), nor have such authorities passed upon or endorsed the merits of the offering of this
Note (or the Conversion Shares).

(m) Transfer or Resale. The Holder understands that: (i) this Note, and, upon conversion of the Note, the Conversion Shares, have not been and are not being

registered under the Securities Act or any state securities laws, and may not be offered for sale, sold, assigned or transferred unless (A) subsequently
registered thereunder, or (B) such Holder shall have delivered to the Company an opinion of counsel, in a generally acceptable form, to the effect that
such securities to be sold, assigned or transferred may be sold, assigned or transferred pursuant to an exemption from such registration requirements; (ii)
any sale of such securities made in reliance on Rule 144 under the Securities Act (or a successor rule thereto) (“Rule 144”) may be made only in
accordance with the terms of Rule 144 and further, if Rule 144 is not applicable, any resale of such securities under circumstances in which the seller (or
the person through whom the sale is made) may be deemed to be an underwriter (as that term is defined in the Securities Act) may require compliance
with some other exemption under the Securities Act or the rules and regulations of the SEC thereunder; and (iii) except as otherwise provided herein or
the Purchase Agreement, neither the Company nor any other person is under any obligation to register such securities under the Securities Act or any state
securities laws or to comply with the terms and conditions of any exemption thereunder. There can be no assurance that there will be any market for this
Note or the Conversion Shares, nor can there be any assurance that this Note will be freely transferable at any time in the foreseeable future.
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Legends. The Holder understands that the certificates representing the Conversion Shares shall bear a restrictive legend in substantially the following
form (and a stop transfer order may be placed against transfer of such stock certificates):

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”). THESE SECURITIES MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED ONLY (A) TO THE COMPANY, (B) OUTSIDE THE UNITED STATES IN COMPLIANCE WITH RULE 904 OF
REGULATION S UNDER THE SECURITIES ACT, (C) IN COMPLIANCE WITH RULE 144 OR 144A THEREUNDER, IF AVAILABLE,
AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS, (D) PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT, OR (E) IN A TRANSACTION THAT DOES NOT REQUIRE REGISTRATION UNDER THE SECURITIES ACT OR ANY
APPLICABLE STATE SECURITIES LAWS, AND THE HOLDER HAS, PRIOR TO SUCH SALE, FURNISHED TO THE COMPANY AN
OPINION OF COUNSEL OR OTHER EVIDENCE OF EXEMPTION, IN EITHER CASE REASONABLY SATISFACTORY TO THE
COMPANY. HEDGING TRANSACTIONS INVOLVING THESE SECURITIES MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE
WITH THE SECURITIES ACT.

Confidentiality. The Holder acknowledges and agrees that certain of the information received by it in connection with the transactions contemplated by
this Note is of a confidential nature and may be regarded as material non-public information under Regulation FD promulgated by the SEC and that such
information has been furnished to the Holder for the sole purpose of enabling the Holder to consider and evaluate an investment in this Note. The Holder
agrees that it will treat such information in a confidential manner, will not use such information for any purpose other than evaluating an investment in
this Note, will not, directly or indirectly, trade or permit the Holder’s agents, representatives or affiliates to trade in any securities of the Company while
in possession of such information and will not, directly or indirectly, disclose or permit the Holder’s agents, representatives or affiliates to disclose any of
such information without the Company’s prior written consent. The Holder shall make its agents, affiliates and representatives aware of the confidential
nature of the information contained herein and the terms of this section including the Holder’s agreement to not disclose such information, to not trade in
the Company’s securities while in the possession of such information and to be responsible for any disclosure or other improper use of such information
by such agents, affiliates or representatives. Likewise, without the Company’s prior written consent, the Holder will not, directly or indirectly, make any
statements, public announcements or other release or provision of information in any form to any trade publication, to the press or to any other person or
entity whose primary business is or includes the publication or dissemination of information related to the transactions contemplated by this Note.

No Legal Advice from the Company. The Holder acknowledges that it has had the opportunity to review this Note and the transactions contemplated by
this Note with its own legal counsel and investment and tax advisors. The Holder is relying solely on such advisors and not on any statements or
representations of the Company or any of its employees, representatives or agents for legal, tax, economic and related considerations or investment advice
with respect to this investment, the transactions contemplated by this Note or the securities laws of any jurisdiction.
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(q9) No Group Participation. The Holder and its affiliates are not a member of any group, nor is any Holder acting in concert with any other person, including

any other Holder, with respect to its acquisition of this Note (and the Conversion Shares).

Article V.

Section 5.01 Registration Rights. As addressed in the Purchase Agreement, there shall be no registration rights with respect to the Conversion Shares.

Article VI.

Section 6.01 Conversion Price Adjustments.

(a) General. The conversion price and the number of Conversion Shares issuable upon the conversion of this Note shall be subject to adjustment from
time to time upon the occurrence of certain events described in this Section 6.01.

®

(i)

Subdivision or Combination of Stock. In case the Company shall at any time subdivide (whether by way of stock dividend, stock split or
otherwise) its outstanding shares of Common Stock into a greater number of shares, the conversion price in effect immediately prior to such
subdivision shall be proportionately reduced and the number of Conversion Shares shall be proportionately increased, and conversely, in case the
outstanding shares of Common Stock of the Company shall be combined (whether by way of stock combination, reverse stock split or otherwise)
into a smaller number of shares, the conversion price in effect immediately prior to such combination shall be proportionately increased and the
number of Conversion Shares shall be proportionately decreased. The conversion price and the number of Conversion Shares issuable upon
conversion, as so adjusted, shall be readjusted in the same manner upon the happening of any successive event or events described in this Section
6.01(a)(i).

Dividends in Stock. Property. Reclassification. If at any time, or from time to time, the holders of Common Stock (or any shares of stock or other
securities at the time receivable upon the conversion of this Note) shall have received or become entitled to receive, without payment therefor:

(A) any shares of stock or other securities that are at any time directly or indirectly convertible into or exchangeable for Common
Stock, or any rights or options to subscribe for, purchase or otherwise acquire any of the foregoing by way of dividend or other distribution, or

(B) additional stock or other securities or property (including cash) by way of spin-off, split-up, reclassification, combination of shares
or similar corporate rearrangement (other than shares of Common Stock issued as a stock split or adjustments in respect of which shall be
covered by the terms of Section 6.01(a)(i) above),

then and in each such case, the conversion price and the number of Conversion Shares to be issued upon conversion of this Note shall be adjusted proportionately,
and the Holder hereof shall, upon the conversion of this Note, be entitled to receive, in addition to the number of Conversion Shares receivable thereupon, and
without payment of any additional consideration therefor, the amount of stock and other securities and property (including cash in the cases referred to above) that
such Holder would hold on the date of such exercise had such Holder been the holder of record of such Common Stock as of the date on which holders of Common
Stock received or became entitled to receive such shares or all other additional stock and other securities and property. The conversion price and the Conversion
Shares, as so adjusted, shall be readjusted in the same manner upon the happening of any successive event or events described in this Section 6.01(a)(ii).




(iii) Reorganization, Reclassification, Consolidation, Merger or Sale. If any recapitalization, reclassification or reorganization of the capital stock
of the Company, or any consolidation or merger of the Company with another corporation, or the sale of all or substantially all of its assets or other transaction
shall be effected in such a way that holders of Common Stock shall be entitled to receive stock, securities or other assets or property (an “Organic Change™), then
lawful and adequate provisions shall be made by the Company whereby the Holder hereof shall thereafter have the right to purchase and receive (in lieu of the
Conversion Shares of the Company immediately theretofore purchasable and receivable upon the conversion of this Note) such shares of stock, securities or other
assets or property as may be issued or payable with respect to or in exchange for a number of outstanding shares of such Common Stock equal to the number of
shares of such stock immediately theretofore purchasable by reason of the Conversion Shares and receivable assuming the full conversion of this Note. In the event
of any Organic Change, appropriate provision shall be made by the Company with respect to the rights and interests of the Holder of this Note to the end that the
provisions hereof (including, without limitation, provisions for adjustments of the conversion price and of the number of Conversion Shares purchasable and
receivable upon the exercise of this Note) shall thereafter be applicable, in relation to any shares of stock, securities or assets thereafter deliverable upon the
exercise hereof. To the extent necessary to effect the foregoing provisions, the successor corporation (if other than the Company) resulting from such consolidation
or merger or the corporation purchasing such assets shall assume by written instrument reasonably satisfactory in form and substance to the Holder executed and
mailed or delivered to the registered Holder hereof at the last address of such Holder appearing on the books of the Company, the obligation to deliver to such
Holder such shares of stock, securities or assets as, in accordance with the foregoing provisions, such Holder may be entitled to purchase. In any event, the
successor corporation (if other than the Company) resulting from such consolidation or merger or the corporation purchasing such assets shall be deemed to
assume such obligation to deliver to such Holder such shares of stock, securities or assets even in the absence of a written instrument assuming such obligation to
the extent such assumption occurs by operation of law.

Article VII.

Section 7.01 Notice. Notices regarding this Note shall be sent to the parties at the following addresses, unless a party notifies the other parties, in writing, of a
change of address:

If to the Company: Purebase Corporation
8625 State Hwy, 124
Tone, CA 95640
Attention: A. Scott Dockter, CEO
Telephone: (888) 791-9474

With a copy to: The Crone Law Group, P.C.
500 Fifth Avenue, Suite 938
New York, New York 10110
Attn: Eric Mendelson, Esq.
Telephone: (917) 398-5082
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If to the Holder: Attn:
Telephone:

Section 7.02 Governing Law: Jurisdiction. All questions concerning the construction, validity, enforcement and interpretation of this Note shall be governed by and
construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law thereof. Each party
agrees that all legal proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this Note (whether brought against a
party hereto or its respective affiliates, directors, officers, shareholders, employees or agents) shall be commenced in the state and federal courts sitting in the City
of New York, Borough of Manhattan (the “New York Courts™). Each party hereto hereby irrevocably submits to the exclusive jurisdiction of the New York Courts
for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (including with respect to
the enforcement of this Note), and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to
the jurisdiction of any such court, or such New York Courts are improper or inconvenient venue for such proceeding. Each party hereby irrevocably waives
personal service of process and consents to process being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or
overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Note and agrees that such service shall constitute
good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any manner
permitted by law. Each party hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal
proceeding arising out of or relating to this Note or the transactions contemplated hereby. If either party shall commence an action or proceeding to enforce any
provisions of this Note, then the prevailing party in such action or proceeding shall be reimbursed by the other party for its attorney’s fees and other costs and
expenses incurred with the investigation, preparation and prosecution of such action or proceeding.

Section 7.03 Severability. The invalidity of any of the provisions of this Note shall not invalidate or otherwise affect any of the other provisions of this Note, which
shall remain in full force and effect.

Section 7.04 Entire Agreement and Amendments. This Note together with the Purchase Agreement represents the entire agreement between the parties hereto with
respect to the subject matter hereof and there are no representations, warranties or commitments, except as set forth herein. This Note may be amended only by an
instrument in writing executed by the Company and the Holder.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, with the intent to be legally bound hereby, the Company as executed this Note as of the date first written above.
PUREBASE CORPORATION

By:

Name: A. Scott Dockter
Title:  Chief Executive Officer




EXHIBIT A

NOTICE OF CONVERSION

(To be executed by the Holder in order to convert the Note)
TO: PureBase Corporation

The undersigned hereby irrevocably elects to convert the unpaid principal amount and accrued interest amount indicated below of the 5% Unsecured
Convertible Promissory Note due , 2021 (the “Note”) into Conversion Shares of PureBase Corporation, according to the conditions stated therein, as of the
Conversion Date written below.

Conversion Date:

Applicable Conversion Price (per Conversion Shares):
Principal amount of Note to be converted:

Principal amount of Note unconverted:

Interest amount to be converted

AR |PR P

Number of Conversion Shares to be issued:

Issue the Conversion Shares in the following name and to the
following address:
Issue to the following account of the Holder:

Authorized Signature:

Name:
Title:
Telephone Number:







Exhibit 31.1

PUREBASE CORPORATION
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, A. Scott Dockter, certify that:

1.

By:

I have reviewed this quarterly report on Form 10-Q of PureBase Corp.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a—15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a—15(f) and 15d-15(f)) for the registrant
and have:

(a)

(b)

(©)

(d)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a)

(b)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

/s/ A. Scott Dockter

A. Scott Dockter

Chief Executive Officer

(Principal Executive Officer and Principal Financial Officer)
Date: October 18, 2019







Exhibit 32.1

PUREBASE CORPORATION
CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report on Form 10-Q of PureBase Corp. as filed with the Securities and Exchange Commission on the date hereof (the

“Report”), the undersigned, in the capacity and on the date indicated below, hereby certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002, that to his knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operation of the registrant.

By: /s/ A. Scott Dockter
A. Scott Dockter
Chief Executive Officer

(Principal Executive Officer and Principal Financial Officer)
Date: October 18, 2019







