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FORM 7 
 

MONTHLY PROGRESS REPORT 

Name of Listed Issuer: Nutritional High International Inc.  (the “Issuer”). 

Trading Symbol: EAT   

Number of Outstanding Listed Securities: 291,216,320   

Date: October 31, 2018   

Report on Business 

1. Provide a general overview and discussion of the development of the Issuer’s 
business and operations over the previous month.  Where the Issuer was inactive 
disclose this fact. 
 
The Company entered into formal agreements to acquire 75% of Nevada-
based Green Therapeutics LLC for US$18,000,000. Concurrent with the 
acquisition, the Company will also purchase an 8.9-acre parcel of land 
owned by Meridian Companies LLC, consisting of cultivation facilities and 
parcels of land for cultivation expansion for US$1,519,000. 

Terms of the Transaction 

• Purchase price of $18 million, paid as follows (all figures in $ USD): 
• Nutritional High to invest $6,600,000 in Green Therapeutics for 

expansion and growth, including the building of a 43,800 square foot 
cultivation facility on the 8.9-acre Property.  The $6,000,000 
investment will be advanced in tranches over 18 months; 

• $4,000,000 in Nutritional High shares issuable at a price which is the 
lesser of 

i. $0.27 per share, or  
ii. the 20-day VWAP price of Nutritional High shares on the 

Canadian Securities Exchange, converted into United States 
dollars, on the day that is three (3) business days prior to the 
Closing Date; 

• $7,400,000 in convertible debt, convertible at a price per share equal to a 20% 
premium to the Issuance Price, $3,400,000 of which shall mature 12 months 
from closing, and $4,000,000 of which shall mature 24 months from closing. 

 
• Concurrent with the closing of the Acquisition, the Company will purchase 

the Property from Meridian for the sum of $1,519,000, being the original cost 
of the land to the vendors. This property will become home to one of the 
largest processing facilities in Nevada and will showcase new technologies 
in the industry. The consideration for this land will be paid out of cash 
reserves.  
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• The Notes shall be secured by a pledge agreement encumbering the Green 
Therapeutics Shares purchased by Nutritional High, as well as the Property. 
 

• Nutritional High to secure the intellectual property rights to Green 
Therapeutics’ “Provisions” and “Tsunami” brand of products (excepting 
certain rights in the State of Michigan). 
 

• Nutritional High shall have an option to acquire the remaining 25% of Green 
Therapeutics shares at any time after the payment or conversion of the Notes 
for 

i. $7,500,000 if the Option Notice is sent on or before the second 
anniversary of the Closing; or thereafter (ii) the greater of (a) 
$7,500,000 or 

ii. the trailing twelve (12) month EBITA of the Company, multiplied by 
seven (7), multiplied by 25%. The purchase price will be paid in cash, 
or at the election of the Vendors, half in shares of Nutritional High. 
 

• The Vendors have a right to require Nutritional High to buy their 25% 
remaining interest in Green Therapeutics at any time after the second 
anniversary after the Closing at a price equal to the trailing twelve-month 
EBITA of the Company immediately preceding the date of the exercise of the 
Put, multiplied by seven, multiplied by 25%.  If the Put is exercised, the 
purchase price will be paid half in cash and half in shares of Nutritional High. 

The Company will be launching new products to be sold under the 
Company’s FLI brand in California, manufactured at its FLI NorCal 
production site in Sacramento (see # 3 for details). 

The Company has paid the following amounts to Calyx shareholders (in 
US$): (i) cash $550,657 and (ii) 486,500 common shares of Nutritional High 
pursuant to the acquisition of Calyx. 

Nutritional High and Aura Health Inc. (CSE:BUZZ) announced the 
development of a framework to bring Nutritional High’s extraction and 
edibles technology and products to European and Israeli markets (see #5 for 
details). 

The Company’s wholly-owned subsidiary, NH Medicinal Holdings, LLC, 
entered into a definitive agreement to sell its 50% membership interest of 
Illinois-based NH Medicinal Dispensaries, for US$3,500,000. The Company 
subsequently completed the sale on October 30, 2018 (see #7 for details). 

2. Provide a general overview and discussion of the activities of management. 

The issuer is primarily focused on developing, acquiring, and designing 
products and brands in the marijuana-infused edible products and 
producing oil extracts for medical and adult recreational use. The Company 
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works in the U.S. and Canada where such activity is permitted and regulated 
by state law, through entities which hold a valid U.S. state license to produce 
marijuana-infused edible products and to distribute and dispense marijuana 
products.  

Among other duties, management has been undertaking the following:  

• Working with Palo Verde, LLC to develop and evaluate options that will 
further allow Palo Verde to increase its capacity, and develop new sales 
channels to ensure a strong customer base 

• Working on expanding its flagship line of FLI products 

• Working with Management of Green Therapeutics, LLC to finalize and 
close the proposed transaction 

• Working with Veterans Capital Corp to expedite closing of the Lease Line 
of Credit. 

• Integration of Pasa Verde, LLC’s operations into Nutritional High and 
developing the Company’s extraction and manufacturing capabilities.  

• Pursuing branding and licensing opportunities 

• Recruitment of personnel  

• Development of manufacturing processes 

Management is actively pursuing expansion opportunities in various other 
U.S. states and Canada. The expansion strategies the Company intends to 
pursue include direct acquisitions, joint venture partnerships, 
royalty/licensing arrangements or direct license application in a legally 
compliant manner. The focus is on designing arrangements in such a 
manner that expansion efforts provide the quickest way to enter the market 
to introduce the Company’s products and provide the highest rate of return. 

 

3. Describe and provide details of any new products or services developed or offered. 
For resource companies, provide details of new drilling, exploration or production 
programs and acquisitions of any new properties and attach any mineral or oil and 
gas or other reports required under Ontario securities law. 

The Company will be launching FLI Mini Mints, FLI High Terpene Vape 
Cartridges and Syringes and FLI Select Vape Cartridges and Syringes. These 
products will be produced out of the Company’s FLI NorCal production 
facility and distributed through its wholly-owned licensed distributor, Calyx 
Brands Inc.  

FLI’s Mini Mints are an infused edible product that will be available in 5mg 
THC doses, in 4 unique flavours.  

The High Terp Products are made with distillate that is infused with strain-
specific terpenes and tests at a minimum of 80% THC with total cannabinoids 
reaching around 85%.  
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The Company’s Select products are made with cannabis derived terpenes 
and distillate that tests at a minimum of 90% THC.  

 

4. Describe and provide details of any products or services that were discontinued. 
For resource companies, provide details of any drilling, exploration or production 
programs that have been amended or abandoned. 

No such matters to report. 

 

5. Describe any new business relationships entered into between the Issuer, the 
Issuer’s affiliates or third parties including contracts to supply products or services, 
joint venture agreements and licensing agreements etc. State whether the 
relationship is with a Related Person of the Issuer and provide details of the 
relationship. 

Nutritional High will work with Aura Health Inc. (“Aura”) to outfit Aura with 
the knowledge and expertise to extract cannabis oil utilizing Nutritional 
High’s cryo ethanol process and other extraction methods. Aura will develop 
health and wellness products which, in turn, may be licensed to Nutritional 
High for distribution in the US. Management will work together in the coming 
months to develop the business plan and financial metrics for this 
partnership. 

 

6. Describe the expiry or termination of any contracts or agreements between the 
Issuer, the Issuer’s affiliates or third parties or cancellation of any financing 
arrangements that have been previously announced. 

No such matters to report. 

 

7. Describe any acquisitions by the Issuer or dispositions of the Issuer’s assets that 
occurred during the preceding month.  Provide details of the nature of the assets 
acquired or disposed of and provide details of the consideration paid or payable 
together with a schedule of payments if applicable, and of any valuation. State how 
the consideration was determined and whether the acquisition was from or the 
disposition was to a Related Person of the Issuer and provide details of the 
relationship. 

The Company sold its 50% interest in NH Medicinal Dispensaries LLC to 
ILDISP LLC, GTI-Clinic Illinois Holdings, LLC and Ataraxia, LLC (together 
“buyer”)  for US$3,500,000 in cash. The net proceeds will be used by the 
Company toward expanding the business operations in California, Nevada, 
Oregon and Washington. 

The transaction was not with a Related Party and at arm’s length. 
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8. Describe the acquisition of new customers or loss of customers. 

No material acquisitions of new customers of loss of customers noted. 

 

9. Describe any new developments or effects on intangible products such as brand 
names, circulation lists, copyrights, franchises, licenses, patents, software, 
subscription lists and trade-marks. 

None noted. 

 

10. Report on any employee hirings, terminations or lay-offs with details of anticipated 
length of lay-offs. 

None noted. 

 

11. Report on any labour disputes and resolutions of those disputes if applicable. 

None noted. 

 

12. Describe and provide details of legal proceedings to which the Issuer became a 
party, including the name of the court or agency, the date instituted, the principal 
parties to the proceedings, the nature of the claim, the amount claimed, if any, if 
the proceedings are being contested, and the present status of the proceedings. 

None noted. 

 

13. Provide details of any indebtedness incurred or repaid by the Issuer together with 
the terms of such indebtedness. 

No such matters noted. 

14. Provide details of any securities issued and options or warrants granted. 

 

Security Number Issued Details of Issuance Use of Proceeds(1) 

Common 

shares 

68,273 Exercise of warrants $7,487; for working 

capital purposes 

Warrants 9,258 Issuance of underlying warrants $Nil 

Common 

shares 

486,500 Issued pursuant to Calyx 

acquisition 

$Nil 

Common 

shares 

250,000 Exercise of options $25,000; for working 

capital purposes 

(1) State aggregate proceeds and intended allocation of proceeds. 
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15. Provide details of any loans to or by Related Persons. 

None noted. 

 

16. Provide details of any changes in directors, officers or committee members. 

No such matters to report. 

 

17. Discuss any trends which are likely to impact the Issuer including trends in the 
Issuer’s market(s) or political/regulatory trends. 

The Company’s marijuana business involves certain risks and uncertainties 
that are inherent to the Company’s industry. Please refer to the “Risk 
Factors” section of the Amended and Restated Prospectus dated February 
13, 2015 which is available on SEDAR at www.sedar.com.  

http://www.sedar.com/
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Certificate of Compliance 

The undersigned hereby certifies that: 

1. The undersigned is a director and/or senior officer of the Issuer and has been duly 
authorized by a resolution of the board of directors of the Issuer to sign this 
Certificate of Compliance. 

2. As of the date hereof there were is no material information concerning the Issuer 
which has not been publicly disclosed. 

3. The undersigned hereby certifies to the Exchange that the Issuer is in compliance 
with the requirements of applicable securities legislation (as such term is defined 
in National Instrument 14-101) and all Exchange Requirements (as defined in 
CNSX Policy 1). 

4. All of the information in this Form 7 Monthly Progress Report is true. 

Dated November 7, 2018 . 

 Jim Frazier  
Name of Director or Senior 
Officer 

 “Jim Frazier”  
Signature 
Chief Executive Officer  
Official Capacity 
 

Issuer Details 
Name of Issuer 

Nutritional High International Inc. 

For  Month End 
 
October 2018 

Date of Report 
YY/MM/D 
 
18/11/07 

Issuer Address 
 
77 King Street West, Suite 2905 

City/Province/Postal Code 
 
Toronto/ Ontario/ M5K 1H1 

Issuer Fax No. 
(     ) 

Issuer Telephone No. 
 
(416) 840-3798 

Contact Name 
 
David Posner 

Contact Position 
Director 

Contact Telephone No. 
 
(647) 985-6727 

Contact Email Address 
dposner@nutritionalhigh.com  

Web Site Address 
www.nutritionalhigh.com  
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