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This is Exhibit "A" referred to in the Affidavit 
of Ellana Chua affirmed before me at the City of 
Vancouver, Province of British Columbia, this 
25th day of June, 2024 

A Commissioner for taking Affidavits within 
British Columbia 
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AMENDMENT 

TO 

ASSET PURCHASE AGREEMENT 

This AMENDMENT (the "Amendment") is made as of June 25, 2024, 

BY AND AMONG: 

NEXIICAN HOLDINGS INC., a corporation incorporated pursuant to the laws of British 
Columbia 

(the "Purchaser") 

AND: 

NEXII, INC., a corporation incorporated pursuant to the laws of the State of Delaware 

("Nexii", and together with the Purchaser, the "Purchaser Parties") 

AND: 

NEXII BUILDING SOLUTIONS INC., a corporation incorporated pursuant to the laws 
of British Columbia 

(the "Parent") 

AND: 

NEXII CONSTRUCTION INC., a corporation incorporated pursuant to the laws of 
British Columbia 

("Construction") 

AND: 

NEXII HOLDINGS INC., a corporation incorporated pursuant to the laws of the State of 
Delaware 

("Holdings") 

AND: 

NBS IP INC., a corporation incorporated pursuant to the laws of British Columbia 

(collectively with the Parent, Construction and Holdings, the "Vendors" and each a 
"Vendor") 
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WHEREAS: 

A. The Purchaser Parties and the Vendors (collectively, the "Parties") are parties to an asset 
purchase agreement dated June 21, 2024 (the "Asset Purchase Agreement") pursuant to 
which the Purchaser agreed to purchase from the Vendors, and the Vendors agreed to sell 
to the Purchaser, the Purchased Assets on and subject to the terms of the Asset Purchase 
Agreement; 

B. The Parties wish to amend the Asset Purchase Agreement on and subject to the terms of 
this Amendment. 

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth in this 
Amendment and other good and valuable consideration, the receipt and sufficiency of which are 
hereby irrevocably acknowledged, the Parties hereby acknowledge and agree as follows: 

1. Interpretation. Defined terms used but not otherwise defined herein shall have the meanings 
set out in the Asset Purchase Agreement. 

2. Amendment. The Parties hereby agree that the Asset Purchase Agreement shall be 
amended as follows: 

2.1. The definition of "Assumed Liabilities" shall be amended to remove the word 
struck out below and to add the provisions underlined below: 

"Assumed Liabilities" means (a) the Vendors' Liabilities specifically and 
expressly designated as assumed Liabilities in Schedule B, which shall 
include for the avoidance of doubt the Assumed Secured Convertible Debt 
Obligations and the Assumed Secured Debt Obligations; (b) the Assumed 
Resale Warranty Obligations; and (c) all Liabilities of the Vendors which 
relate to the Business under any Assumed Contracts, Personal Property 
Leases and the Real Property Lease assigned to the Purchaser pursuant 
hereto, in each case solely in respect of the period from and after the Closing 
Time and not relating to any default existing prior to or as a consequence of 
Closing; and (d) all Cure Costs (if any). 

2.2. The definition of "Real Property Lease" shall be amended to remove the word 
struck out below and to add the provisions underlined below: 

"Real Property Lease" means, collectively, fp.1 the lease dated for 
reference October 5, 2017 between BCR Properties Ltd., as landlord, and 
Westcoast Outbuildings Inc., as tenant; (b) the assignment, consent and 
modification of lease dated December 20, 2019 among Westcoast 
Outbuildings Inc., by its trustee in bankruptcy, McEown and Associates 
Ltd., as assignor, the Parent as Assignee, and BCR Properties Ltd., as 
landlord; and .(.0 the lease expansion and modification agreement dated as 
of April 8, 2020 between BCR Properties Ltd., as landlord, and the Parent, 
as tenant; (d) the letter dated May 26, 2023, from "Nexii" to BCR Properties 
Ltd. regarding a rent deferment and repayment schedule; and (e) the letter 

2 
LEGAL*65295362.3 



DocuSign Envelope ID: 18376A31-B4F4-460B-B90C-199A129B2392 

4 

dated June 2, 2023, from BCR Properties Ltd. to the Parent, amending terms 
of the rent deferment and repayment schedule set out in the May 26, 2023, 
letter. 

2.3. Schedule A shall be amended to remove and strike the reference in #11 to the 
following under "A.1 - Contracts and Agreements": 

Employment agreement dated December 21, 2018 between Benedict 
Dombowsky and 1189102 B.C. Ltd. 

and replacing the removed and struck provision with the following as a new #11: 

Employment agreement dated July 19, 2021, between Benedict 
Dombowsky and Nexii Building Solutions Inc. 

3. Limitation. Except as set out in this Amendment, this Amendment shall in no way (a) limit, 
impair, constitute a waiver of, or otherwise affect any other right, power, or remedy of any 
of the Parties under the Asset Purchase Agreement; or (b) alter, modify, amend, or in any 
way affect any of the other terms, conditions, obligations, covenants, or agreements 
contained in the Asset Purchase Agreement, all of which shall continue in full force and 
effect. 

4. Governing Law. This Amendment shall be governed by and construed in accordance with 
the laws of the Province of British Columbia and the laws of Canada applicable therein and 
each of the Parties irrevocably attorns to the exclusive jurisdiction of the Court, and any 
appellate courts of the Province of British Columbia therefrom. 

5. Further Assurances. Each of the Parties shall, at the request and expense of the requesting 
Party, take or cause to be taken such action and execute and deliver or cause to be executed 
and delivered to the other such conveyances, transfers, documents, and further assurances 
as may be reasonably necessary or desirable to give effect to this Amendment. 

6. Counterparts. This Amendment may be executed in any number of counterparts, each of 
which shall be deemed to be an original and all of which shall constitute one and the same 
agreement. Transmission by e-mail of an executed counterpart of this Agreement shall be 
deemed to constitute due and sufficient delivery of such counterpart. 

[Signature Page Follows] 
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IN WITNESS WHEREOF the Parties have executed this Amendment as of the day and year first 
above written. 

VENDORS: NEXII:

NEXII BUILDING SOLUTIONS INC. NEXII, INC. 

NEXII CONSTRUCTION INC. 

DocuSigned by: 

Name: 
Title: CEO 

ticker 

Name: Russ Lambert 
Title: President 

PURCHASER:

NEXIICAN HOLDINGS INC. 

Name: Blake Beckham 
Title: Director 

NEXII HOLDINGS INC. 

DocuSigned by: 

NamT:r rreVicker 
Title: CEO 

NBS IP INC. 

„..--DocuSigned by: 

\".  /103481)194813ucker Name: 
Title: CEO 

- Amendment to Asset Purchase Agreement - 
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IN WITNESS WHEREOF the Parties have executed this Amendment as of the day and year first 
above written. 

VENDORS: NEXII:

NEXII BUILDING SOLUTIONS INC. NEXII, INC. 

Name: 
Title: 

DocuSigned by: 

ApFREEFsagLambert 
Title: President 

NEXII CONSTRUCTION INC. PURCHASER:

Name: 
Title: 

NEXII HOLDINGS INC. 

Name: 
Title: 

NBS IP INC. 

Name: 
Title: 

NEXIICAN HOLDINGS INC. 

DocuSigned by: 

b(Att, r2Vk(4AVAA 

aN.0.711 1r0 lBeckham 
Title: Director 

- Amendment to Asset Purchase Agreement - 
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