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FORM 7 
 

MONTHLY PROGRESS REPORT 

Name of Listed Issuer:    Harborside Inc. (the “Issuer”)   

Trading Symbol:    HBOR    

Number of Outstanding Listed Securities: 19,086,999 Subordinate Voting Shares    

Date:  October 31, 2019    

 

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. 

On October 1, 2019, the Issuer announced the unveiling of a Dutch Venlo 
Greenhouse (the “Greenhouse”) at its Harborside Farms growing facility in 
Salinas, California. The project will grow premium flower varieties for the 
Harborside dispensaries and third party brands at wholesale. The Issuer had 
begun cultivation in the Greenhouse and anticipates increasing annual 
yields by approximately 10,000 pounds. The Greenhouse provides an 
additional one acre of growing space and is equipped with solid glass 
paneling, heated radiant floors, a humidity purging system and a 
customizable automated LED lighting system. 

On October 11, 2019, the Issuer announced it had acquired full ownership of 
San Leandro Wellness Solutions, Inc. (“SLWS”) (the “Transaction”). The 
Issuer previously owned 50% of SLWS under a joint venture, and with 
closing of the Transaction, the Issuer now operates three dispensaries in the 
San Francisco Bay Area, alongside their Oakland and San Jose locations 
(see Question #7 for details). The Issuer paid cash for the Transaction, which 
was allocated between the acquisition of SLWS capital stock and payment 
of certain contingencies existing between the Issuer and SLWS at the time 
of close of the Transaction. 

On October 15, 2019, the Issuer announced that key executives, members of 
the Board of Directors and insiders, have entered into an additional, 
extended voluntary lock-up agreement with the Company, effective 
immediately, in respect of 21,143,469 subordinate voting shares of the 
Company (on an as-converted basis), representing approximately 50.4% of 
the total issued and outstanding subordinate voting shares of the company, 
assuming the conversion of all issued and outstanding multiple voting 
shares of the Company, but excluding the conversion of any convertible 
securities issued and outstanding of the Company. The voluntary lock-up 
agreement stipulates those investors will not offer to sell, contract to sell or 
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otherwise dispose of any of Harborside securities subject to the lock-up 
agreement, or enter into any transaction to such effect, directly or indirectly, 
in addition to other restrictions, on or before December 1, 2019. 

On October 28, 2019, the Issuer announced that Peter Bilodeau had replaced 
Andrew Berman, as Chief Executive Officer (“CEO”) on an interim basis. The 
Issuer also announced the expansion of its senior management team with 
the promotion of Greg Sutton as Chief Operating Officer of Cultivation and 
Manufacturing and the addition of Lisah Poore as Chief Retail Officer and 
Mireille Duclos as the Issuer’s Vice President of Human Resources (see 
Question #16 for details). 

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

The Issuer’s management continues to integrate its two dispensaries in 
Portland, Oregon and Eugene, Oregon, which operate under the “Terpene 
Station” brand.  

Issuer’s management also continues to work on closing the acquisition 
previously announced by the Issuer of a 100% interest in Altai Partners, LLC 
(“Altai”), a Delaware limited liability company with its principal place of 
business located in California. Altai has a binding agreement to acquire a 
minimum 45% ownership interest in Lucrum Enterprises Inc., d/b/a LUX 
Cannabis Dispensary (“LUX”), which is one of only 16 licensed dispensaries 
operating in San Jose, California. On March 28, 2019, concurrent to its 
agreement to acquire a 45% ownership interest in LUX, Altai entered into an 
additional agreement to acquire the remaining 55% ownership interest in 
LUX. LUX is a grassroots, community-based dispensary that offers support 
and alternative health resources to patients facing health challenges, and 
which provides a local, affordable, and safe environment to dispense 
medical marijuana.  

The Issuer’s management also continues to work on the integration of SLWS 
into the Issuer’s existing retail dispensary operations, and also continues to 
work on the development of its integrated cultivation and greenhouse grow 
operations. 

 
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. 

None noted. 
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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. 

None noted. 

 
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. 

A) In October 2019, the Issuer entered into an M&A Advisory Agreement with 
FMI Capital Advisory, Inc. (“FMI”), providing that FMI provide certain 
services related to the Issuer’s business acquisition and merger 
strategies.  FMI is to be compensated for such services in the form of 
both cash and Issuer equity consideration, payable upon the 
achievement of certain milestones related to the Issuer’s business 
acquisition and merger strategies. 

B) In October 2019, the Issuer entered into an Agency Fee Agreement with 
Broughton Ventures Inc. (“Broughton”), providing that Broughton 
provide certain services related to the Issuer’s business acquisition and 
merger strategies.  Broughton is to be compensated for such services in 
the form of Issuer equity consideration, payable upon the achievement of 
certain milestones related to the Issuer’s business acquisition and 
merger strategies.  

C) In October 2019, the Issuer entered into a Services Agreement with OTC 
Advisory Services (“OTC Advisory”), providing that OTC Advisory 
provide certain services related to the Issuer’s public share trading 
activity. OTC Advisory is to be compensated for such services in the form 
of cash. 

Aside from the above and business relationships entered into in the 
normal course of business from time to time during the last month, Issuer 
has no further new business relationships to report. None of the new 
business relationships entered into by Issuer during the last month was 
with a Related Person. 

 
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. 

None noted.  
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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. 

On October 11, 2019, the Issuer announced it had acquired full ownership of 
SLWS, which it previously owned 50% under a joint venture, and with closing 
of the Transaction, the Issuer now operates three dispensaries in the San 
Francisco Bay Area, alongside their Oakland and San Jose locations. The 
Issuer paid cash for the Transaction, which was allocated between the 
acquisition of SLWS capital stock and payment of certain contingencies 
existing between the Issuer and SLWS at the time of close of the Transaction.  

Construction on the 7,000 square foot retail facility commenced in 2017 and 
is expected to open later this year as a Harborside branded store. The facility 
is permitted for retail, distribution and manufacturing. The San Leandro 
dispensary is strategically located along the busy Interstate 880 corridor 
between Oakland and San Jose, and will carry both medical and adult-use 
products, including Harborside’s own KEY line of cannabis products, and 
will also offer delivery services. This new retail location will be one of just 
three licensed dispensaries in the city of San Leandro. 

 
8. Describe the acquisition of new customers or loss of customers. 

Aside from the acquisition or loss of retail consumer customers in the 
normal course of business, the Issuer has no further customer acquisitions 
or losses to report.  

 
9. Describe any new developments or effects on intangible products such as brand 

names, circulation lists, copyrights, franchises, licenses, patents, software, 
subscription lists and trademarks. 

None noted. 
 

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

Aside from the changes described in Question #16 below, the Issuer has no 
further hirings or terminations to report. There were no lay-offs or material 
reductions of employee workforce in the last month. 

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

None noted.   
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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. 

Certain of the Issuer’s subsidiaries are parties to the matter entitled Scott 
Moothery v. Flrish Retail Management and Security Services LLC, et al. (Case 
Number RG18908395), presently pending in the Superior Court for the State 
of California in Alameda County, and the Plaintiff is claiming USD $1,250,000 
in damages. Plaintiff’s claims are based upon discrimination. The parties to 
the matter are presently engaging in fact discovery. The Issuer believes that 
the facts and causes of action as alleged by plaintiff are without merit, and 
that the Issuer also has meritorious defenses to the causes of action alleged 
by plaintiff. 

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

the terms of such indebtedness. 

None noted. 

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

None noted. 

 
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. 

On October 14, 2019 Mireille Duclos joined the Issuer as its Vice President 
of Human Resources.  

On October 25, 2019, Andrew Berman resigned as CEO, President and Board 
Member of the Issuer, and was replaced by Peter Bilodeau as Interim CEO.  

On October 27, 2019, Gregory Sutton was promoted to Chief Operating 
Officer of Cultivation and Manufacturing for the Issuer, and Lisah Poore was 
appointed Chief Retail Officer for the Issuer.   

 
17. Discuss any trends which are likely to impact the Issuer including trends in the 

Issuer’s market(s) or political/regulatory trends. 

The trends and risks which are likely to impact the Issuer are detailed in the 
Issuer’s Listing Statement dated May 30, 2019, under the heading “Risk 
Factors,” in the Issuer’s most recently filed management’s discussion and 
analysis, and in the Issuer’s other public filings, all of which are available 
under the Issuer’s SEDAR profile at www.sedar.com, and which are 
incorporated into this report by reference thereto. 

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 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 6, 2019 . 

Peter Bilodeau     
Name of Director or Senior Officer 

“Peter Bilodeau”     
Signature 
 
Interim Chief Executive Officer   
Official Capacity 

 

Issuer Details 
Name of Issuer 
Harborside Inc. 
(formerly Lineage Grow Company Ltd.) 

For Month End 
 
October 31, 
2019 

Date of Report 
YY/MM/DD 
19/11/06 

Issuer Address 
2100 Embarcadero, Suite 202 
 

City/Province/Postal Code 
Oakland/California/94606 

Issuer Fax No. 
(     ) 

Issuer Telephone No. 
(416) 840-3798 
 

Contact Name 
Keith Li 

Contact Position 
CFO 

Contact Telephone No. 
(647) 660-8703 
 

Contact Email Address 
kli@bransonservices.com 

Web Site Address 
www.investharborside.com  
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