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TERMS OF REFERENCE 

In this Annual Information Form (the “AIF”), unless the context otherwise dictates, references to the 
“Corporation”, “Pure Extracts”, “we” and “our” refer to Pure Extracts Technologies Corp. 

On October 28,  2020,  the  Corporation (formerly named Big Sky Petroleum Corporation) completed  a  
business combination  transaction with Pure Extract Technologies Inc. (“Pure”), as a result of which the 
security holders of Pure became security holders of the  Corporation and Pure amalgamated with a 
subsidiary of the Corporation and became a  wholly owned  subsidiary  of  the  Corporation named Pure 
Extracts Manufacturing Corp.  In connection with the Amalgamation, the Corporation’s financial year end 
changed from December 31 to June 30, as the Corporation adopted the year end of Pure. During the year 
ended December 31, 2019 and prior to the closing of the Amalgamation, the Corporation had no business 
activity. 
 
This AIF, which covers the Corporation’s year ended December 31, 2019 and Pure’s year ended June 30,  
2020, is dated December 21, 2020, and, unless specifically stated otherwise, all information disclosed in 
this AIF is  provided  as  of  the  date  hereof. For  an  explanation  of  the  capitalized  terms  and  expressions  
and  certain  defined terms, please refer to the “Glossary of Terms” below. 
 
All references to dollars ($) in this AIF are expressed in Canadian dollars, unless otherwise indicated. 

 

MARKET DATA 

Unless otherwise indicated, information contained in this AIF concerning the industry and markets in which 
the Corporation operates, including its general expectations and market position, market opportunity and 
market share is based on information from independent industry organizations, and other third-party sources 
(including industry publications, surveys and forecasts), and management estimates.  

The management estimates in this AIF are derived from publicly available information released by 
independent industry analysts and third party sources, as well as data from the Corporation’s internal 
research, and are based on assumptions made by the Corporation based on such data and its knowledge of 
such industry and markets, which the Corporation believes to be reasonable. The Corporation’s internal 
research has not been verified by any independent source, and it has not independently verified any third-
party information. While the Corporation is not aware of any misstatement regarding any industry or market 
data included in this AIF, such information is inherently imprecise. In addition, projections, assumptions 
and estimates of the Corporation’s future performance and the future performance of the industry in which 
the Corporation operates are necessarily subject to a high degree of uncertainty and risk due to a variety of 
factors, including those described under the “Risk Factors”.  

CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS 

This AIF contains forward-looking statements that relate to the Corporation’s current expectations and 
views of future events. In some cases, these forward-looking statements can be identified by words or 
phrases such as “may”, “might”, “will”, “expect”, “anticipate”, “estimate”, “intend”, “plan”, “indicate”, 
“seek”, “believe”, “predict” or “likely”, or the negative of these terms, or other similar expressions intended 
to identify forward-looking statements. The Corporation has based these forward-looking statements on its 
current expectations and projections about future events and financial trends that it believes might affect its 
financial condition, results of operations, business strategy and financial needs. These forward-looking 
statements include, among other things, statements relating to:   
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• the Corporation’s business and operations; 

• the Corporation’s anticipated revenues and cash flows from operations and consequent funding 
requirements; 

• the funds available to the Corporation and the principal purposes of those funds; 

• the Corporation’s business objectives and discussion of trends affecting the business of the 
Corporation; and 

• the Corporation’s anticipated operating expenses. 

 
Forward-looking statements contained in certain documents incorporated by reference into this AIF are 
based on the key assumptions described in such documents. Certain forward-looking statements contained 
herein and incorporated by reference concerning the medical cannabis industry and the general expectations 
of the Corporation concerning the medical cannabis industry and concerning the Corporation are based on 
estimates prepared by the Corporation using data from publicly available governmental sources as well as 
from market research and industry analysis and on assumptions based on data and knowledge of this 
industry which the Corporation believes to be reasonable. However, although generally indicative of 
relative market positions, market shares and performance characteristics, such data is inherently imprecise. 
While the Corporation is not aware of any misstatement regarding any industry or government data 
presented herein, the medical cannabis industry involves risks and uncertainties and is subject to change 
based on various factors. 

A number of factors could cause actual events, performance or results to differ materially from what is 
projected in forward looking statements. Although we believe that the assumptions underlying these 
statements are reasonable, they may prove to be incorrect, and we cannot assure that actual results will be 
consistent with these forward-looking statements. Given these risks, uncertainties and assumptions, 
investors should not place undue reliance on these forward-looking statements. Whether actual results, 
performance or achievements will conform to the Corporation’s expectations and predictions is subject to 
a number of known and unknown risks, uncertainties, assumptions and other factors, including those listed 
under “Risk Factors”. 

If any of these risks or uncertainties materialize, or if assumptions underlying the forward-looking 
statements prove incorrect, actual results might vary materially from those anticipated in those forward-
looking statements. The assumptions referred to above and described in greater detail under “Risk Factors” 
should be considered carefully by readers. Accordingly, readers should not place undue reliance on 
forward-looking statements.  We do not undertake to update or revise any forward-looking statements, 
except as, and to the extent required by, applicable securities laws in Canada.  

All of the forward-looking statements contained in this AIF are expressly qualified by the foregoing 
cautionary statements.  
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GLOSSARY OF TERMS 

Unless otherwise defined in this AIF, the following is a glossary of certain terms used in this AIF:  

 “ACMPR” means the Access to Cannabis for Medical Purposes Regulations (Canada) pursuant to the 
Controlled Drugs and Substances Act (Canada). 

“Acquireco” means 1270233 B.C. Ltd., which was a wholly-owned subsidiary of the Corporation 
incorporated for the purpose of carrying out the Amalgamation and which amalgamated with Pure to form 
Amalco pursuant to the Amalgamation Agreement. 

“Affiliate” means a corporation that is affiliated with another corporation as described below. A corporation 
is an “Affiliate” of another corporation if: 

(a)  one of them is the subsidiary of the other; or 

(b)  each of them is controlled by the same Person. 

A corporation is “controlled” by a Person if: 

(a)  voting securities of the corporation are held, other than by way of security only, by 
 or for the benefit of that Person; and 

(b)  the voting securities, if voted, entitle the Person to elect a majority of the directors 
 of the corporation. 

A Person beneficially owns securities that are beneficially owned by: 

 (a)  a corporation controlled by that Person; or 

 (b)  an Affiliate of that Person or an Affiliate of any corporation controlled by that Person. 

“AIF” means this annual information form of the Corporation. 

“Amalco” means Pure Extracts Manufacturing Corp., the entity formed upon completion of the 
Amalgamation, which is a direct wholly-owned subsidiary of the Corporation.  

“Amalgamation Agreement” means the amalgamation agreement dated October 20, 2020 between the 
Corporation, Acquireco, and Pure in respect of the Amalgamation. 

“Amalgamation” means the amalgamation of Acquireco and Pure, pursuant to the terms of the 
Amalgamation Agreement.  

“ASME” has the meaning ascribed to it under the heading “Narrative Description of the Business – General 
Product Development Process – Extraction Methods”. 

“Asset Purchase Agreement” has the meaning ascribed to it under the heading “Narrative Description of 
the Business – History of the Business”. 

“Associate” when used to indicate a relationship with a Person, means: 

 (a)  an issuer of which the Person beneficially owns or controls, directly or indirectly, voting  
  securities entitling him to more than 10% of the voting rights attached to outstanding  
  securities of the issuer; 

 (b)  any partner of the Person; 

 (c)  any trust or estate in which the Person has a substantial beneficial interest or in  
 respect of which a Person serves as trustee or in a similar capacity; or 
 (d)  in the case of a Person who is an individual: 
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  (i) that Person's spouse or child, or 
  (ii)  any relative of the Person or of his spouse who has the same residence as  
   that Person. 
“BCBCA” means the Business Corporations Act (British Columbia). 

“BC Cannabis Act” has the meaning ascribed to it under the heading “Narrative Description of the 
Business – Regulatory Framework – Provincial and Territorial Developments”. 

“Big Sky” means the Corporation prior to the completion of the Amalgamation. 

“Board of Directors” means the board of directors of the Corporation. 

“Cannabis Act” means Bill C-45, An Act respecting cannabis and to amend the Controlled Drug and 
Substances Act, the Criminal Code and other Acts (Canada). 

“Cannabis Regulations” means the Cannabis Regulations (SOR/2018-144) promulgated under the 
Cannabis Act. 

“CBD” means cannabidiol. 

“CDSA” means the Controlled Drugs and Substances Act (Canada). 

“Common Shares” means common shares in the capital of the Corporation. 

“Corporation” means Pure Extracts Technologies Corp. (formerly Big Sky Petroleum Corporation), a 
company incorporated under the Canada Business Corporations Act and continued into British Columbia 
under the Business Corporations Act (British Columbia) on July 6, 2009. 

“Convertible Notes” has the meaning ascribed to it under the heading “Narrative Description of the 
Business – Financings”. 

 “CSA” has the meaning ascribed to it under the heading “Narrative Description of the Business – General 
Product Development Process – Extraction Methods”. 

“CSE” means the Canadian Securities Exchange. 

“CSE Policies” means the rules and policies of the CSE in effect as of the date hereof. 

“Customer” has the meaning ascribed to it under the heading “Narrative Description of the Business – 
History of the Business”. 

“DSD” has the meaning ascribed to it under the heading “Narrative Description of the Business – History 
of the Business”. 

“DSD Assets” has the meaning ascribed to it under the heading “Narrative Description of the Business – 
History of the Business”. 

 “Escrow Agreement” means the escrow agreement entered into by the Corporation and certain 
securityholders of the Corporation in compliance with the requirements of the CSE. 

“EU-GMP” means European Union Good Manufacturing Practices (“EU-GMP”) standards. 

“GMP” means good manufacturing practices, a system for ensuring that products are consistently produced 
and controlled according to quality standards. 

 “License Agreement” has the meaning ascribed to it under the heading “Narrative Description of the 
Business – History of the Business”. 

“Licensed Producer” means the holder of license issued by Health Canada authorizing the cultivation, 
processing or sale of cannabis and cannabis products.  
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 “Natural Health Products” means natural health products (NHPs) regulated under the Natural and 
Nonprescription Health Products Directorate (NNHPD) and the Natural Health Product Regulations under 
the Food and Drug Act (Canada). 

“NP 46-201” means National Policy 46-201 – Escrow for Initial Public Offerings. 

“Option Plan” means the 15% rolling stock option plan of the Corporation as more particularly described 
under “Options to Purchase Securities”. 

“Options” means the stock options of the Corporation which are outstanding under the Stock Option Plan.  

“Pemberton Facility” has the meaning ascribed to it under the heading “Narrative Description of the 
Business – Overview”. 

“Performance Securities” means the rights of the Corporation which are issued and outstanding and which 
become exercisable on the satisfaction of certain conditions. 

“Person” means any individual, corporation, company, partnership, unincorporated association, trust, joint 
venture, governmental body or any other legal entity whatsoever. 

“Processing License” has the meaning ascribed to it under the heading “Narrative Description of Business 
– Overview” 

“Pure” means Pure Extract Technologies Inc., which amalgamated with Acquireco to form Amalco 
pursuant to the Amalgamation Agreement.  

“Pure Options” means the options to purchase Pure Shares which were issued and outstanding prior to the 
Amalgamation and which were exchanged for Options pursuant to the Amalgamation. 

“Pure Performance Securities” means the rights of Pure which were issued and outstanding prior to the 
Amalgamation, which were exchanged for the Performance Securities pursuant to the Amalgamation. 

“Pure Shares” means common shares in the capital of Pure. 

“Pure Shareholders” means the former holders of Pure Shares. 

“Pure Warrants” means the share purchase warrants of Pure which were issued and outstanding prior to 
the Amalgamation, and which were exchanged for Warrants pursuant to the Amalgamation. 

“R&D” means research and development. 

“Service Providers” has the meaning ascribed to it under the heading “Options to Purchase Securities”. 

“Shareholders” means shareholders of the Corporation. 

“SOP” means standard operating procedures. 

“Taste-T” has the meaning ascribed to it under the heading “Narrative Description of the Business – 
History of the Business”. 

 “THC” means delta-9-tetrahydrocannabinol. 

“TSXV” means the TSX Venture Exchange. 

“Vitalis” has the meaning ascribed to it under the heading “Narrative Description of the Business – General 
Product Development Process – Extraction Methods”. 

“Warrants” means the share purchase warrants of the Corporation which are issued and outstanding.  
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CORPORATE STRUCTURE 

Name, Address and Incorporation 

The Corporation was incorporated on February 3, 2006 under the name “Waverley Biotech Inc.” under the 
Canada Business Corporations Act.  Effective July 6, 2009, the Corporation continued into British 
Columbia under the Business Corporations Act (British Columbia). On August 18, 2008, the Corporation 
changed its name to “Fox Resources Ltd.” and subsequently on December 1, 2011 changed its name to 
“Big Sky Petroleum Corporation”. On October 28, 2020, the Corporation changed its name to “Pure 
Extracts Technologies Corp.” in connection with the Amalgamation. 

The Corporation’s Common Shares were previously listed on the NEX Board of the TSXV under the 
trading symbol “BSP.H”. Trading was halted on February 19, 2020 pending announcement of the 
Amalgamation and the Common Shares were voluntarily delisted from the NEX Board of the TSXV on 
October 27, 2020. 

The Common Shares are listed on the CSE under the trading symbol “PULL”.  The Corporation is a 
reporting issuer in Canada in the provinces of British Columbia, Alberta, Manitoba, Ontario, New 
Brunswick, and Nova Scotia. 

The head office of the Corporation is located at 7341 Industrial Way, Pemberton, B.C. V0N 2K0 and its 
registered office is located at 1500-1055 West Georgia Street, Vancouver, British Columbia, V6E 4N7. 

Intercorporate Relationships 

As at the date of the AIF, the Corporation has one wholly-owned subsidiary, Pure Extracts Manufacturing 
Corp., which was formed pursuant to the Amalgamation of Acquireco and Pure.  See “General 
Development of the Business – The Amalgamation”. 

Name of Subsidiary 
 

 
Jurisdiction of Incorporation 
 

Shareholders and Interest held 
 

 
Pure Extracts Manufacturing 
Corp. 

 
British Columbia 

 
Pure Extracts Technologies 

Corp .(100%) 
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GENERAL DEVELOPMENT OF THE BUSINESS 

Summary 

Prior to October 28, 2020, Big Sky was a junior oil and gas issuer that had been inactive for the past several 
years. On August 31, 2017, Big Sky sold all its former wholly-owned subsidiaries, along with the related 
assets and liabilities, to an arm’s length private company for approximately $14,000.  

Big Sky’s Common Shares were previously listed on the NEX Board of the TSXV under the trading symbol 
“BSP.H”. Trading was halted on February 19, 2020 pending announcement of the Amalgamation and the 
Common Shares were voluntarily delisted from the NEX Board of the TSXV on October 27, 2020. 

On October 20, 2020, Big Sky, Acquireco, and Pure entered into the Amalgamation Agreement in respect 
of the Amalgamation. The Amalgamation was completed on October 28, 2020, pursuant to which Big Sky 
assumed the business of Pure. 

On October 28, 2020, immediately prior to the completion of the Amalgamation, Big Sky completed a 
consolidation of the Common Shares on the basis of one new Common Share for each six old Common 
Shares. 

The Amalgamation 

On October 20, 2020, Big Sky entered into the Amalgamation Agreement with Acquireco and Pure, 
pursuant to which Big Sky acquired all of the issued and outstanding Pure Shares by way of a “three-
cornered” amalgamation whereby:  

(1) Acquireco and Pure amalgamated, thereby forming Amalco; 

(2) each Pure Shareholder transferred their Pure Shares to the Corporation in exchange for 
Common Shares on the basis of 2.6666666 Common Shares for each Pure Share, resulting 
in an aggregate of 63,621,026 Common Shares being issued to the former Pure 
Shareholders;  

(3) the Corporation received one fully paid and non-assessable common share of Amalco for 
each common share of Acquireco held by the Corporation, following which all such 
common shares of Acquireco were cancelled; 

(4) the Corporation received, for each Common Share issued in the Amalgamation, one 
common share of Amalco and Amalco became a wholly-owned subsidiary of the 
Corporation; and  

(5) Options, Warrants and Performance Securities of the Corporation were issued to the 
holders of the Pure Options, Pure Warrants and Pure Performance Securities, respectively, 
in exchange and replacement for, on an equivalent basis, such Pure Options, Pure Warrants 
and Pure Performance Securities, which were then cancelled.  

The Amalgamation resulted in Amalco becoming a wholly-owned subsidiary of the Corporation. On 
October 28, 2020, concurrently with the completion of the Amalgamation, the Corporation changed its 
name to “Pure Extracts Technologies Corp.” and Amalco continued under the name “Pure Extracts 
Manufacturing Corp.” 
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The valuation ascribed to Pure in the Amalgamation was determined by arm’s length negotiation between 
the Corporation and Pure and based in part upon Pure's pre-Amalgamation financings.  

The Amalgamation was approved by the written consent of all of the Pure Shareholders and by the 
Corporation, in its capacity as sole shareholder of Acquireco. The Amalgamation was approved by the 
written consent of greater than 50% of the Corporation’s pre-Amalgamation shareholders.  

History of the Business  

On May 14, 2018, pursuant to the terms of an asset purchase agreement (the “Asset Purchase Agreement”) 
between Pure and DSD Manufacturing Inc. (“DSD”), Pure obtained from DSD certain physical assets and 
intellectual property, including systems, equipment and machines, as well as the associated trademarks, 
domain names, and standard operating procedures for use in cannabis extraction (the “DSD Assets”). In 
exchange for the rights to the DSD Assets, Pure paid $120,000 in cash and issued to the shareholders of 
DSD an aggregate of 2,250,000 Pure Shares at a deemed price of $0.16 per Pure Share.  

Pure has also achieved the following milestones:  

• The Vitalis Q90 extraction machine was acquired from DSD on May 14, 2018; 

• Renovation of the Pemberton Facility was substantially completed in March of 2020 under Building 
Permit #1817.  

• On June 19, 2020, it purchased an ATG RoboCap cartridge filling and packaging system;  

• On June 22, 2020, it  entered into a lease and option to purchase agreement for the Vitalis R200; 
and  

• The Processing License was issued by Health Canada on September 25, 2020. 

In April of 2020, Pure entered into a manufacturing and distribution license agreement (the “License 
Agreement”) with Taste-T, LLC (“Taste-T”), a company existing under the laws of Nevada which has 
obtained intellectual property and other proprietary rights to certain materials, names, brands and/or 
trademarks, relating to the cannabis brand “Fireball Cannabis Gummies”, a well known brand of cinnamon 
liqueur, and which provides Pure with manufacturing equipment and operating procedures to produce 
cannabis infused gummies with certain brand names and flavour profiles. The License Agreement grants 
Pure with the exclusive distribution rights of the branded products in Canada and 30 other countries around 
the world outside of the United States. The term of the License Agreement is six years, and Pure has the 
option for renewal terms in five year intervals. 

Financings  

On May 14, 2018, Pure issued an aggregate 750,000 Pure Shares at a price of $0.16 per Pure Share for 
gross proceeds of $120,000, which were subsequently exchanged for 2,000,000 Common Shares pursuant 
to the Amalgamation.   

Pure received loans in the aggregate principal amount of $240,000 from 1205457 B.C. Ltd. (the “Lender”) 
pursuant to the terms of a convertible note dated May 7, 2019 (the “May 2019 Note”). In accordance with 
its terms, prior to the completion of the Amalgamation the May 2019 Note automatically converted into 
4,500,000 Pure Shares and 4,500,000 Pure Warrants based on a conversion price of $0.05333, which Pure 
Shares and Pure Warrants were then exchanged for Common Shares and Warrants of the Corporation 
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pursuant to the Amalgamation on the basis of one Common Share and one Warrant for each $0.02 of the 
principal amount of the May 2019 Note for an aggregate of 12,000,000 Common Shares and 12,000,000 
Warrants. Each Warrant is exercisable at $0.05 per Common Share for a period of two years from the date 
of issue.  

Pure received loans in the aggregate principal amount of $1,309,054 from the Lender pursuant to the terms 
of a convertible note dated June 7, 2019 (the “June 2019 Note”). In accordance with its terms, prior to the 
completion of the Amalgamation the June 2019 Note automatically converted into 6,545,270 Pure Shares 
based on a deemed conversion price of at $0.20, which Pure Shares were then exchanged for Common 
Shares of the Corporation pursuant to the Amalgamation on the basis of one Common Share for each $0.075 
of the principal amount of the June 2019 Note for an aggregate of 17,454,053 Common Shares.  

Pure received loans in the principal amount of $2,429,791 from the Lender pursuant to the terms of a 
convertible note dated December 13, 2019 (the “December 2019 Note”) and $5,420,301 from the Lender 
pursuant to the terms of a convertible note dated January 22, 2020, as amended (the “January 2020 Note”). 
In accordance with their terms, prior to the completion of the Amalgamation the December 2019 Note and 
the January 2020 Note automatically converted into 9,812,615 Pure Shares based on a conversion price of 
$0.80, which Pure Shares were then exchanged for Common Shares of the Corporation pursuant to the 
Amalgamation on the basis of one Common Share for each $0.30 of the principal amount of the December 
2019 Note and the January 2020 Note for an aggregate of 26,166,973 Common Shares.  

The May 2019 Note, June 2019 Note, the December 2019 Note and the January 2020 Note are collectively 
referred to herein as the “Convertible Notes”.  Upon conversion of the Convertible Notes, the Convertible 
Notes were deemed to have been repaid and satisfied in full and the Lender forfeited any accrued and unpaid 
interest on the Convertible Notes. Following the conversion of the Convertible Notes and completion of the 
Amalgamation, the Lender distributed the Common Shares received on conversion to debenture holders of 
the Lender in accordance with the terms of their debentures.  

In connection with the Convertible Notes, eligible finders received finders fees in the aggregate amount of 
$270,477 and were issued an aggregate of 464,992 Warrants, exercisable for twenty four months from the 
issue date at a price of $0.50 per Common Share, subject to acceleration rights of the Corporation if the 
volume weighted average closing price of the Common Shares is greater than $1.00 for a period of 10 
consecutive trading days.   

On October 16, 2020, Pure completed a rights offering pursuant to which Pure issued 4,500,000 Pure 
Performance Securities. Each of the Pure Performance Securities was exercisable by the holder to purchase 
one Pure Share at a price of $0.0533333 per share for a period of five years from the date of issue following 
the completion of the listing of the Pure Shares on a recognized stock exchange, or exchange of the Pure 
Shares for securities listed on a recognized stock exchange. The Pure Performance Securities were 
exchanged for an aggregate 12,000,000 Performance Securities pursuant to the Amalgamation with an 
adjusted exercise price of $0.02. 

Significant Acquisitions 

See General Development of the Business – The Amalgamation. 
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OVERVIEW OF BUSINESS 

The Corporation is an integrated Canadian extraction company specializing in the processing of cannabis, 
hemp and functional mushrooms to produce oils and various derivative products. The Corporation was 
issued a standard processing license issued by Health Canada (Licence No. LIC-XHX0W8TMCO-2020 
(the “Processing License”) on September 25, 2020 which permits the Corporation to (a) possess cannabis, 
(b) to produce cannabis, other than obtain it by cultivating, propagating or harvesting it, and (c) to sell 
cannabis in accordance with subsection 17(5) of the Cannabis Regulations. 

Upon receiving the Processing License, the Corporation commenced operations focused on toll processing, 
white labelling, and developing its own private label of products incorporating its full spectrum THC and 
CBD based extracted oils. The Corporation utilizes supercritical carbon dioxide (CO2) and ethanol 
extraction technology to produce cannabis oils, extracts and derivative products for distribution in the 
Canadian recreational cannabis market. In the future the Corporation may seek to expand its business to 
other targeted jurisdictions where CBD products are legal and approved for sale to its adult population, 
although the Corporation has no immediate plans to do so and does not expect to operate in emerging 
markets.  The Corporation is also developing functional mushroom extraction processes integrating its 
existing infrastructure for the purpose of commercial scale extraction services and product development. 

The Corporation is in active negotiations with licensed Canadian cultivators of cannabis and hemp for 
orders filling its capacity for toll processing and contract manufacturing services and has signed two 
definitive agreements. The Corporation is also in active negotiations with Canadian functional mushroom 
CPG companies regarding toll processing and contract manufacturing services, but has not signed any 
definitive agreements. It also continues to seek out individuals who can add in-house expertise for 
extraction operations, post-production packaging, facilities management and professional services 
requirements such as cost-accounting, and further develop its customer acquisition strategy.  

The Corporation’s operations are located in Pemberton, British Columbia, where it has a purpose-built 
processing facility (the “Pemberton Facility”). The Pemberton Facility has been built to European Union 
Good Manufacturing Practices (“EU-GMP”) standards, which will allow the Corporation, subject to 
obtaining any necessary permits, to export its products from the Pemberton Facility to international 
destinations where Cannabis is legal for recreational usage purposes. The Corporation will not directly or 
indirectly make any exports to the United States unless and until (i) there is a change in United States federal 
law with respect to cannabis and cannabis extracts and (ii) corresponding changes in Canadian laws permit 
the same. 

Additionally, the Corporation is presently expanding its business to include functional mushrooms 
extraction.  It is in the process of working on functional mushroom extraction processes compatible with 
its existing infrastructure at the Pemberton Facility.  In connection with the same, the Corporation intends 
to apply for a Class 1 and a Class 2 Natural Health Products license from the NNHPD in Q1 of 2021, as 
further discussed under “Products and Services – Toll Processing” below.  

Subject to the receipt of all necessary regulatory approvals, including the approval of the CSE, the 
Corporation plans to make an application to Health Canada for a Dealer’s License under the Food and 
Drugs Regulations (Part J) to the Food and Drugs Act (Canada)(the “Dealer’s License”) for controlled 
drugs and substances to permit the manufacture and sale of such compounds to third parties for research 
and clinical studies.   

Principal Products 
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The Corporation’s primary products are (i) cannabis extract, created by processing and refining dried 
cannabis flower/ biomass - the raw, harvested plant material from the cannabis plant; (ii) CBD oil extraction 
from dried hemp; and (iii) various derivative cannabis product lines including edible products such as THC 
infused gummies. The Corporation utilizes supercritical carbon dioxide (CO2) and ethanol extraction 
technology to produce cannabis extract products.  

The Corporation’s business model entails five different revenue streams: (i) revenue from toll-processing, 
(ii) revenue from branded extracts and cannabis-derived products; (iii) revenue from white-label products, 
(iv) revenue from licensed cannabis retailers that the Corporation may acquire in the future, and (v) revenue 
from functional mushroom toll-processing and branded product sales.  

Toll Processing 

Canadian cannabis cultivation licenses do not allow cultivators to process their own biomass into extracts. 
The Corporation provides third-party contractual extraction services to other Health Canada cannabis and 
hemp cultivation license holders, as well as universities, laboratories and research facilities. The 
Corporation assists cultivators through processing biomass and returning it to the suppliers in the form of 
high-quality extract at a cost offset (tolling). As extracts command a much higher selling price than biomass 
and/or dried flower cannabis, the Corporation is able to assist its customers in producing extracts to achieve 
higher revenue and cater to the demand for edibles and extract based products. The Corporation collects 
fees for such services and does not take ownership of the supplied biomass product.  

The Corporation intends to obtain a Natural Health Products (NHP) site license from the Natural and Non-
Prescription Health Products Directorate (NNHPD) at the end of Q1 2021 prior to commencing mushroom 
extraction and a product license for any functional mushroom products that the Corporation decides to 
manufacture. The Corporation may only apply for a product license once it has received the NHP site 
license. The Corporation will apply for both a Class 1 product license and a Class 2 product license once it 
receives its NHP site license. A Class 1 product license typically takes 60 days to obtain once an application 
has been made. A Class 2 product license typically takes 90 days to obtain once an application has been 
made. Management anticipates that the Corporation will go to market with its functional mushroom 
products within a year. 

The Corporation is negotiating multiple agreements for toll services. The Corporation is also in talks with 
several Canadian licensed cultivators to secure a steady supply of high-quality cannabis biomass for its 
branded and white-label products. To-date, no white-label agreements have been signed. Management 
anticipates that many of these licensed cultivators may also serve as the Corporation’s customers for its 
toll-processing services.  

Extracts and Derivative Products and White Label Products 

The products planned for production by the Corporation include the following: 

Phase 1 (Q4, 2020) 

• Wholesale extracted THC and CBD oil and distillate 

 

Phase 2 (Q1, 2021) 

• Wholesale packaged THC and CBD vape cartridges, gummies and tinctures 

• Consumer packaged THC and CBD edibles, topicals and oral sprays 

• Functional mushroom consumer packaged products for the wellness industry 
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Phase 3 (H1 2021) 

• THC and CBD concentrates  

• Consumer packaged THC and CBD beverages 

• Other innovative THC and CBD products 

• Other advanced functional mushroom products including some with CBD 

The development of these products has associated costs of approximately $800,000 related to the buildout 
of the Pemberton Facility and additional equipment purchases, as described under the heading “Significant 
Events and Milestones”. 

The Corporation currently has a license agreement with Taste-T, dated effective May 1, 2020, which has 
obtained intellectual property and other proprietary rights to certain materials, names, brands and/or 
trademarks, relating to the cannabis brand “Fireball Cannabis Gummies”, a well-known brand of cinnamon 
liqueur and which provides the Corporation with manufacturing equipment and operating procedures to 
produce cannabis infused gummies with certain brand names and flavour profiles. The Corporation has 
exclusive distribution rights of the branded products in Canada and 31 other countries around the world 
outside of the United States. The term of the agreement is six years, and the Corporation has the option for 
renewal terms in five-year intervals.  

As the Corporation develops its own proprietary product lines it will also contract its services for production 
of formulated client-branded cannabis derivative products. 

Licensed Retailers 

Through Management’s network and backgrounds, the Corporation already has contacts and relationships 
with licensed cannabis retailers. Management of the Corporation envisions the licensed cannabis retailers 
will serve as the primary distribution channel for the Corporation’s white-label and toll-processing clients 
and will allow the Corporation to service customers across Canada.  

Functional Mushrooms 

The Corporation is developing functional mushroom extraction processes and products compatible with its 
existing infrastructure for the purpose of commercial scale extraction product and service development. 
The Corporation intends to integrate these services with its other product and service lines as its distribution 
and branding partners continue to gain market share. 

Psychoactive Compounds 

The Corporation may also in the future make an application to Health Canada for a Dealer’s License for 
controlled drugs and substances to permit the manufacture and sale of such compounds to third parties for 
research and clinical studies. Specifically, the market for psychoactive compounds is in its infancy and 
there currently are few legal sources of psychoactive compounds for use in medical research. The FDA’s 
recent granting of Breakthrough Therapy designations to the Usona Institute for psilocybin for the treatment 
of major depressive disorder and to COMPASS Pathways for psilocybin for the treatment-resistant 
depression, appears to have increased interest and the number of clinical studies of psilocybin and other 
psychedelic compounds.  
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Any expansion of the Corporation’s business to start manufacturing controlled drugs and substances would 
be subject to all necessary regulatory approvals, including the approval of the CSE. 

General Product Development Process 

Extraction Methods 
 
The Corporation has two types of extraction equipment which use either CO2 or ethanol solvents. 

CO2 Extraction  

The Corporation acquired CO2 extraction equipment from industry-leading extraction equipment provider 
Vitalis Extraction Technology Inc. (“Vitalis”).  The extraction machines are produced in Vitalis’ American 
Society of Mechanical Engineers (“ASME”) accredited facility in Kelowna, British Columbia. All of 
Vitalis’ pressure equipment meets ASME and Canadian Standards Association (“CSA”) standards.  

The Corporation is currently using the Q-Series and R-Series extraction systems. The R-Series is the 
highest volume extraction machine offered by Vitalis, having total extraction volume of 200 litres per run. 
The Q-Series has a total extraction volume of 90 litres per run. 

The Vitalis extraction system uses supercritical CO2 extraction technology to product cannabis oils, 
extracts and products. The supercritical CO2 extraction process utilized temperature and pressure to create 
phase changes in carbon dioxide. Initially, the CO2 solvent comes into contact with plant biomass and 
diffuses through its pores. The plant extractants are then dissolved in the solvent and are transferred from 
the extraction cell into a separator at a lower pressure for the extractants to be settled. The CO2 fluid is then 
cooled, re-compressed, and recycled for use in the next run. 

Ethanol Extraction 

In addition to its CO2 extraction equipment, the Corporation intends to acquire state-of-the-art ethanol 
extraction machinery complete with two, 100-gallon, jacketed multi-port tanks. Ethanol extraction 
machinery will be used primarily for extracting hemp and functional mushroom products and is capable of 
extracting 30 – 35 kgs per hour of biomass material. 
 
Ethanol extraction is a single-stream process that can be conducted under warm or cold conditions. This 
technique essentially boils ethanol in a flask or pot, then condenses the alcohol on a cooled-coil, which then 
drips through the packed flower material, stripping the cannabinoids and terpenes during the process. The 
advantage to this approach is that the extraction is time efficient and of relatively low solvent-to-feed ratio. 
 
Testing Methods 
 
All extracted oil and edible products will be batch-tested by an accredited laboratory prior to shipping, 
according to strict Health Canada guidelines for heavy metals, aflatoxins, pesticides and potency. Testing 
commenced on December 14, 2020. 

Facility 

The Corporation’s Pemberton Facility is located in Pemberton, British Columbia. The Pemberton Facility 
is held under a lease for a portion of a warehouse and has a footprint of approximately 10,000 square feet, 
which includes an adjacent bay of the building of approximately 1,800 square feet.  The lease has a five 
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year term expiring April 30, 2025, with an option for the Corporation to renew for a further five years.  
Pursuant to the terms of the lease, the Corporation pays basic rent of $3,300 per month for the first three 
years of the lease, increasing to $3,500 for the fourth and fifth year of the lease. Having received the 
Processing License, the Corporation has applied for a municipal license for the Pemberton Facility which 
it expects to receive by the end of the year. 

The Pemberton Facility was chosen for the business for the following key reasons: (i) a location within the 
Lower Mainland of British Columbia provides easy access to service Licensed Producers and other 
cannabis industry operations; (ii) the Corporation has a good working relationship with the municipal 
government; and (iii) the facility infrastructure provides optimal shipping accessibility for cannabis product 
transportation. The Pemberton Facility was designed with assistance from a consultant specializing in 
Health Canada cannabis licensing and an EU-GMP consultant to ensure compliance with the respective 
regulations. The Corporation intends to apply for EU-GMP certification in Q3 2021 in order to expand its 
products and brands to the European market. 

The flow of personnel through the Pemberton Facility is set out in Figures 1 and 2. Staff have limited access 
according to their roles, which include cannabis receiving and grinding, processing (extraction and 
lab/winterization). The Corporation is taking reasonable commercial steps to ensure it complies with all 
Health Canada security clearances.   
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Figure 1 - First Floor Personnel Flow  
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Figure 2 - Second Floor Personnel Flow 

 

The flow of product through the Pemberton Facility is set out in Figures 3 and 4. The Pemberton Facility 
has been designed with dedicated lab and packaging spaces and is expected to process up to 200,000 
kilograms of dry cannabis and hemp biomass on an annual basis, producing up to 20,000 kilograms of 
extracted oil,  by utilizing its Vitalis R200 and Q90 Series of extraction machines along with additional 
ethanol extraction equipment. The Pemberton Facility is capable of operating two 12-hour shifts per day 
and running 350 days per year, accounting for production downtime and maintenance.  
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Figure 3 - First Floor Product Flow 
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Figure 4 - Second Floor Product Flow 

 

 

Employees 

As of the date of this AIF, the Corporation (including Amalco, its sole subsidiary) has ten full time 
employees.  As the Corporation increases production, management estimates that the Corporation will 
require additional personnel, including extraction engineers, general productions staff, marketing staff, and 
administrative staff. Its ongoing recruiting efforts will continue to target candidates with the following 
qualifications: 

 Experience in the processing and extraction of cannabis or equivalent skills. 
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 Biochemistry and analytic science degrees. 
 Experience in quality assurance/quality control 
 No criminal record. 
 Experience in restricted-access facilities. 

At the operational level, the Corporation has deep relationships in the cannabis industry in both the United 
States and Canada, resulting in a talented pool of human resources to draw from. Management positions 
for the Pemberton Facility include: 

 Responsible Person in Charge (RPIC) – Contact point for Health Canada.  Organize and supervise 
day-to-day operations. 

 Chief Operating Officer (COO) – Supervise the safe processing, retail packaging, acquisition, and 
inventory of new supplies. 

 Quality Assurance Person (QAP) - Responsible for compliance with Health Canada’s regulations 
under Cannabis Act. 

 Head of Security 

The Corporation plans to employ additional full-time and part-time employees to staff the Pemberton 
Facility. Once the Pemberton Facility is up and running, management expects to have approximately 17 
employees on staff. Staffing needs will increase as the Corporation ramps up production for toll-processing 
customers and distribution to licensed cannabis and functional mushroom retailers. 

Individual job descriptions have been developed for each position in the Corporation’s organization.  The 
purpose is to ensure that all personnel are clear about their role and responsibilities, and understand how 
their position contributes to the safe, efficient operation of the Pemberton Facility.  The Corporation hires 
locally to the extent possible. 

Specialized Skill and Knowledge 

Our business requires specialized knowledge and technical skill around cannabis processing in Canada, 
clinical sciences, product formulations, product testing, clinical testing, quality assurance, GMP standards 
and ingredient sourcing.  The required skills and knowledge are available to us through our current 
employees and management and through our ongoing recruitment of new employees. 

Competitive Conditions 

As of January 17, 2020, according to Health Canada, there were 287 Licence Holders in Canada, 70 of 
which are in British Columbia.  As there are many License applicants waiting for approval from Health 
Canada, we anticipate more competition to continue to enter the market.  

The functional mushroom market has over 30 established competitors in various stages of research & 
development, product formulation, branding and retail distribution. There are a multitude of micro-brands 
available in health food stores across the country, most carrying over a dozen SKUs. Additional online 
functional mushroom products are also widely available.  

The Cannabis market in Canada is segmented into three distinct categories: Medical, Recreational, and 
Black Market.  After the introduction of the Cannabis Act which legalized recreation use, the Black Market 
continues to thrive, due primarily to high cost and limited accessibility of legal Cannabis. 
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Statistics Canada reports as of the second quarter of 2019, the Black Market represents approximately 61% 
of all sales.  A major market opportunity lies in reducing and ultimately eliminating the Black Market.  
Approximately 8.3 million Canadians are Cannabis consumers, 2.6 million of which are daily users. 

The Corporation faces competition from current processors and retailers of cannabis for medicinal 
purposes, some of which have been operating for several years.  Such companies possess established 
cannabis supply sources, supply chain frameworks, retail outlets and consumer bases.  Additionally, such 
companies possess experience in complying with current applicable federal regulatory frameworks, which 
the Corporation does not possess.   

The Corporation also faces competition from other license holders and retailers in the legal recreational 
cannabis market and functional mushroom space, some of which can be expected to have greater financial 
resources, market access and manufacturing and marketing experience than the Corporation.  Increased 
competition by numerous independent dispensaries and larger and better financed competitors could 
materially and adversely affect the business, financial condition and results of the proposed operations of 
the Corporation.  Because of the preliminary stage of the potential recreational cannabis market in which 
the Corporation operates, the Corporation expects to face additional competition from new entrants.  To 
remain competitive, the Corporation will require a continued high level of investment in research and 
development, marketing, sales and client support.  The Corporation may not have sufficient resources to 
maintain research and development, marketing, sales and client support efforts on a competitive basis which 
could materially and adversely affect the business, financial condition and operating results of the 
Corporation. 

Competitive Advantages 

Years of Cannabis and Mushroom Experience 

The Corporation’s current management team is experienced in cannabis and corporate finance and 
possesses the necessary skill sets to implement the Corporation’s business plan. The leadership team’s 
expertise in general management, marketing, product development, supply chain management, the handling 
of large amounts of biomass, consumer insights and analytics, sales and customer management 
differentiates us among our peers. In addition, the Corporation will be able to leverage the management 
team’s experience and connections in the cannabis industry to secure toll-processing agreements with 
Licensed Producers and purchasers for its white-label products, and to form partnerships with retailers to 
pursue distribution arrangements. No partnerships with retailers have been entered into as of yet, but the 
Corporation’s goal is to sign one in H1 2021. 

Established Product Line 

Cannabis consumers increasingly want a variety of products offered at reasonable prices from reputable 
suppliers.  The Corporation already has product lines ready for release into the recreational cannabis market 
once it obtains its sale license, which it intends to build out into a portfolio of cannabis branded products. 
The Corporation’s in-house processing, formulation and testing capabilities gives it the advantage of being 
able to provide consumers with reliable information regarding the safety and origin of its products. 

Standard Operating Procedures 

The Corporation has developed a set of proprietary SOPs related to the extraction and manufacturing 
processes based on the significant industry experience of its staff. The SOPs contain detailed procedures, 
provide an excellent tool for training and address a wide variety of topics, including: security, sanitation, 
production, waste disposal/destruction, packaging, shipping, inventory, compliance and quality assurance.  
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Superior Technology 

Supercritical CO2 extraction is widely regarded as the industry’s gold standard for cannabis. The 
Corporation’s CO2 Vitalis Extraction Technology allows for full spectrum cannabis oil extraction which 
produces the purest and highest quality oil. Compared to other extraction methods, CO2 is a low-cost option 
and also the most environmentally friendly. The Vitalis machines produce high quality extracts and have 
several advantages over other existing extraction methods, including the ability to rapidly process cannabis 
biomass, generate maximum yield on every run, recirculate solvent to minimize waste and retain higher 
terpene content in the end product.  

The Corporation also has the option to use its ethanol extraction equipment, which is optimal for larger 
scale and industrial biomass input, such as hemp and functional mushrooms.  

Highly Technical Expertise 

The Corporation’s management team possesses the requisite specialized knowledge and technical skills 
around cannabis processing in Canada, clinical sciences, product formulations, product testing, clinical 
testing, quality assurance, GMP standards and ingredient sourcing.  

Intangible Properties  

The Corporation owns trademarks, domain names, and standard operating procedures related to the 
acquisition of these assets from DSD. Specifically, the Corporation has acquired two trademark applications 
– one for the words “Pure Pulls” and one for the Pure Pulls brand logo. The Corporation also acquired the 
domain name purepulls.com and some manufacturing standard operating procedures written by DSD on 
the following operational aspects: security, sanitation, production, waste disposal/destruction, packaging, 
shipping, inventory, compliance and quality assurance.  The Corporation does not have any patents on its 
extraction systems.  

Management consistently evaluates the importance of obtaining intellectual property protection for the 
Corporation’s brands, products, applications and processes and maintaining trade secrets. When applicable 
to its business and products, the Corporation will seek to obtain, license and enforce patents, protect its 
proprietary information and maintain trade secret protection without infringing the proprietary rights of 
third parties. It will also make use of trade secrets, proprietary unpatented information and trademarks to 
protect its technology and enhance its competitive position. 

Economic Dependence 
 
The Corporation’s activities and resources are located in its Pemberton Facility in British Columbia and are 
expected to continue to be located in the Pemberton Facility for the foreseeable future.  Adverse changes 
or developments affecting the Pemberton Facility could have a material and adverse effect on the 
Corporation’s ability to process, package and distribute cannabis extracts and its derivative products, its 
business, financial condition and prospects.  As a result, the Corporation is economically dependent on the 
Processing License for the Pemberton Facility and the ongoing regulatory requirements of and ongoing 
changes to the Canadian cannabis legal regime. 

Business Cycle 
 
Both the cannabis industry and the functional mushroom industry are in a preliminary stage in Canada, and 
predictable business cycles have not yet been established.  The Corporation must rely largely on its own 
market research to forecast sales as detailed forecasts are not generally obtainable from other sources. 
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Environmental Protection 

Cannabis and mushroom refuse and post-extraction waste need to be handled with care and the Corporation 
follows well-established industry standard systems and procedures for the storage, handling and disposal 
of its waste materials and by-products, as mandated by Health Canada. The Corporation does not expect 
that there will be any financial or operational effects as a result of the environmental protection requirements 
on its capital expenditures, profit or loss, or the competitive position of the Corporation in the current fiscal 
year or future years.  
 
No U.S. Cannabis-Related Activities 

The Corporation does not currently have, and is not in the process of developing, cannabis-related practices 
or activities in the United States, including the cultivation, possession or distribution of cannabis. 

 

RISK FACTORS 

The following are certain factors relating to the Corporation’s business which prospective investors should 
carefully consider before deciding whether to purchase Common Shares in the Corporation’s authorized 
capital. The following information is a summary only of certain risk factors and is qualified in its entirety 
by reference to, and must be read in conjunction with, the detailed information appearing elsewhere in this 
AIF. These risks and uncertainties are not the only ones the Corporation is facing. Additional risk and 
uncertainties not presently known to us, or that we currently deem immaterial, may also impair our 
operations. If any such risks actually occur, the business, financial condition, liquidity and results of our 
operations could be materially adversely affected.   

An investment in securities of the Corporation should only be made by persons who can afford a 
significant or total loss of their investment.  

Risks Related to the Cannabis Operations of the Corporation 

Regulatory Risks 

The business and activities of the Corporation are heavily regulated in all jurisdictions where it carries on 
business or intends to carry on business. The activities of the Corporation are subject to various laws, 
regulations and guidelines by governmental authorities, including, but not limited to, Health Canada. Laws 
and regulations, applied generally, grant government agencies and self-regulatory bodies broad 
administrative discretion over the activities of the Corporation, including the power to limit or restrict 
business activities as well as impose additional disclosure requirements on the Corporation’s products and 
services. The Corporation’s business objectives are contingent upon, in part, compliance with regulatory 
requirements enacted by these governmental authorities and obtaining all regulatory approvals, where 
necessary, for the sale of its products and/or provision of its services. The Corporation cannot predict the 
time required to secure all appropriate regulatory approvals for its products and services, or the extent of 
testing and documentation that may be required by governmental authorities. Any delays in obtaining, or 
failure to obtain regulatory approvals would significantly delay the development of markets and products 
and could have a material adverse effect on the business, results of operations and financial condition of 
the Corporation. 

Although the operations of the Corporation are currently carried out in accordance with all applicable rules 
and regulations, no assurance can be given that new rules and regulations will not be enacted or that existing 
rules and regulations will not be applied in a manner which could limit or curtail the Corporation’s ability 
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to conduct business in the jurisdictions and industries in which it currently operates or intends to operate, 
including the cannabis and natural health supplements industries. Amendments to current laws and 
regulations governing the Corporation’s current and/or intended operations, more stringent implementation 
thereof or other unanticipated events could have a material adverse impact on the business, financial 
condition and operating results of Corporation. 

Regulatory Approvals, Permits and Licenses 

The Processing License and any other licenses the Corporation obtains in Canada and/or abroad are 
expected to be subject to ongoing compliance and reporting requirements. Although the Corporation 
believes it will meet the requirements for their applications and future renewals for their licenses (if 
awarded), there can be no guarantee that government bodies will award or renew any applicable licenses 
or, if renewed, that such licenses will be renewed on the same or similar terms or that regulatory authorities 
will not revoke any licenses. Failure by the Corporation to comply with the requirements of its licenses or 
any failure to maintain such licenses would have a material adverse impact on the business, financial 
condition and operating results of the Corporation. Should any jurisdiction in which the Corporation 
considers a license important not grant, extend or renew such license or should it renew such license on 
different terms, or should it decide to grant more than the anticipated number of licenses to other businesses, 
the business, financial condition and results of operations of the Corporation could be materially adversely 
affected. 

Government licenses are currently, and in the future may be, required in connection with the Corporation’s 
operations, in addition to other unknown permits and approvals which may be required. To the extent such 
permits and approvals are required and not obtained, the Corporation may be prevented from continuing to 
operate and/or expanding its business, which could have a material adverse effect on the Corporation’s 
business, financial condition and results of operations. 

Changes in Laws, Regulations and Guidelines  

The Corporation’s operations are subject to various laws, regulations, guidelines and licensing requirements 
both in Canada and potentially abroad. The Corporation is in compliance with all such laws, but any changes 
to such laws, regulations, guidelines and policies due to matters beyond the control of the Corporation could 
have a material adverse effect on the Corporation’s business, results of operations and financial condition. 
In particular, any amendment to or replacement of the Cannabis Act may cause adverse effects to the 
Corporation’s operations.  

On April 13, 2017, the Canadian Federal Government put forward proposed legislation, the Cannabis Act, 
outlining the framework for the legalization of adult use cannabis, as well as laws to address drug-impaired 
driving, protect public health and safety and prevent youth access to cannabis. The provincial and municipal 
governments have been given explicit authority by the Federal Government to provide regulations regarding 
retail and distribution, as well as the ability to alter some of the existing baselines, such as increasing the 
minimum age of 18 years for purchase and consumption of cannabis. On June 21, 2018, the Cannabis Act 
received Royal Assent and came into force on October 17, 2018. The ACMPR will continue to operate in 
tandem with the recreational regime, and will be re-evaluated within five years of the Cannabis Act coming 
into force. Although the impact of such changes is uncertain and highly dependent on which specific laws 
or regulations are changed, the impact on the Corporation should be comparable to other companies in the 
same business as the Corporation. 

 Further, the general legislative framework pertaining to the Canadian recreational cannabis market is 
subject to significant provincial and territorial regulation, which varies across provinces and territories. 
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Unfavourable regulatory changes, delays or both may therefore materially and adversely affect the future 
business, financial condition and results of operations of the Corporation. 

In addition, the cannabis industry is subject to extensive controls and regulations, which may significantly 
affect the financial condition of market participants. The marketability of any product may be affected by 
numerous factors that are beyond the Corporation’s control and which cannot be predicted, such as changes 
to government regulations, including those relating to taxes and other government levies which may be 
imposed. Changes in government levies, including taxes, could reduce the Corporation’s earnings and could 
make future capital investments or the Corporation’s operations uneconomic. 

The Canadian Cannabis Market  

As a license holder under the Cannabis Act, the Corporation is operating its business in a relatively new 
industry and market. In addition to being subject to general business risks, the Corporation must continue 
to build brand awareness in this industry and market through significant investments in its strategy, its 
production capacity, quality assurance and compliance with regulations. In addition, there is no assurance 
that the industry and market will continue to exist and grow as currently estimated or anticipated or function 
and evolve in the manner consistent with management’s expectations and assumptions. Any event or 
circumstance that adversely affects the cannabis industry and market could have a material adverse effect 
on the Corporation’s business, financial conditions and results of operations. 
 

Risks Related to the Functional Mushroom Operations of the Corporation 

Requirement for Licenses Which Have Yet Not Been Obtained and Licensing Risks 

The Corporation’s ability to sell its products in Canada is dependent on the Corporation receiving its 
required licenses under the NNHPD. None of the Corporation’s planned functional mushroom products 
have received the required licenses yet and there is a risk that its proposed products may never obtain the 
required product licenses or that the Corporation will not obtain the Canadian Authorizations on the timeline 
anticipated by the Corporation. The timing and success of an applicant under the NNHPD at the various 
steps in the authorization process is beyond the Corporation’s control and is in the sole discretion of Health 
Canada. If the Corporation is able to obtain the requisite licenses, failure to comply with the requirements 
of any of the licenses could have a material adverse impact on the business, financial condition and 
operating results of the Corporation. 
 
Raw Materials 
 
The Corporation will be required to acquire enough mushrooms so that its functional mushroom products 
can be produced to meet the demand of its customers. A mushroom shortage could result in loss of sales 
and damage to the Corporation. If the Corporation becomes unable to acquire commercial quality 
mushrooms on a timely basis and at commercially reasonable prices, and is unable to find one or more 
replacement suppliers with the regulatory approvals to supply mushrooms at a substantially equivalent cost, 
in substantially equivalent volumes and quality, and on a timely basis, the Corporation’s will likely be 
unable to meet customer demand. 
 
Consumer Perception of Mushrooms 
 
The Corporation is dependent upon consumer perception of mushrooms and mushroom-derived products. 
The public may associate its mushrooms with illegal psychoactive mushrooms, which are prohibited 
substances. If the mushroom market declines or mushroom-derived products fail to achieve substantially 
greater market acceptance than they currently enjoy, the Corporation will not be able to grow its revenues 
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sufficiently for it to achieve consistent profitability from its functional mushroom operations. Sales could 
be adversely affected if consumers in target markets lose confidence in the safety, efficacy, and quality of 
mushrooms. Adverse publicity about mushroom-derived products that the Corporation sells may discourage 
consumers from buying the Corporation’s functional mushroom products. The Corporation’s revenues may 
thus be negatively impacted if the market does not fully accept mushrooms-based health-food products. 

Risks Related to the Cannabis and Functional Mushroom Industries  

Legislative or Regulatory Reform 

The Corporation’s operations will be subject to a variety of laws, regulations, guidelines and policies 
relating to the manufacture, import, export, management, packaging/labeling, advertising, sale, 
transportation, storage and disposal of cannabis but also including laws and regulations relating to drugs, 
controlled substances, health and safety, the conduct of operations and the protection of the environment. 
While to the knowledge of the Corporation’s management, the Corporation is currently in compliance with 
all such laws, changes to such laws, regulations and guidelines due to matters beyond the control of the 
Corporation, may cause adverse effects to its operations and financial condition. 

The recreational and medical cannabis industries and the functional mushroom industry are relatively new 
markets and the Corporation anticipates that such regulations will be subject to change as the Federal 
Government monitors licensed companies. 

Unfavourable Publicity or Consumer Perception 

Management of the Corporation believes the cannabis industry is highly dependent upon consumer 
perception regarding the safety, efficacy and quality of the cannabis produced. Consumer perception of the 
Corporation’s proposed products may be significantly influenced by scientific research or findings, 
regulatory investigations, litigation, media attention and other publicity regarding the consumption of 
cannabis products. There can be no assurance that future scientific research, findings, regulatory 
proceedings, litigation, media attention or other research findings or publicity will be favourable to the 
cannabis market or any particular product, or consistent with earlier publicity. Future research reports, 
findings, regulatory proceedings, litigation, media attention or other publicity that are perceived as less 
favourable than, or that question, earlier research reports, findings or publicity could have a material adverse 
effect on the demand for the Corporation’s proposed products and the business, results of operations, 
financial condition and cash flows of the Corporation. The Corporation’s dependence upon consumer 
perceptions means that adverse scientific research reports, findings, regulatory proceedings, litigation, 
media attention or other publicity, whether or not accurate or with merit, could have a material adverse 
effect on the Corporation, the demand for the Corporation’s proposed products, and the business, results of 
operations, financial condition and cash flows of the Corporation.  

Further, adverse publicity reports or other media attention regarding the safety, efficacy and quality of 
cannabis in general, or the Corporation’s proposed products specifically, or associating the consumption of 
cannabis with illness or other negative effects or events, could have such a material adverse effect. Such 
adverse publicity reports or other media attention could arise even if the adverse effects associated with 
such products resulted from consumers’ failure to consume such products appropriately or as directed. 

Development of Brands, Products and Services 

If the Corporation cannot successfully develop, manufacture, distribute and provide its brands, products 
and services, or if the Corporation experiences difficulties in the development process, such as capacity 
constraints, quality control problems or other disruptions, the Corporation may not be able to develop 
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successful brands, market-ready commercial products at acceptable costs, or provide sufficient services, 
which would adversely affect the Corporation’s ability to effectively enter the market. A failure by the 
Corporation to achieve a low-cost structure through economies of scale or improvements in its 
manufacturing processes would have a material adverse effect on the Corporation’s commercialization 
plans and the Corporation’s business, prospects, results of operations and financial condition. 

Entry Bans into the United States 

Cannabis is illegal under United States (U.S.) federal law. Individuals employed at or investing in cannabis 
companies could face detention, denial of entry or lifetime bans from the U.S. for their business associations 
with cannabis businesses. Entry to the U.S. is granted at the sole discretion of Customs and Border 
Protection (“CBP”) officers on duty, and these officers have wide latitude to ask questions to determine the 
admissibility of a foreign national. The government of Canada has started warning travelers that previous 
use of cannabis, or any substance prohibited by U.S. federal laws, could result in denial of entry to the U.S. 
business or financial involvement in the cannabis industry in Canada or in the U.S. could also be reason 
enough for CBP officers to deny entry. On September 21, 2018, CBP released a statement outlining its 
position with respect to enforcement of the laws of the U.S. It stated that Canada’s legalization of cannabis 
will not change CBP enforcement of U.S. laws regarding controlled substances and because cannabis 
continues to be a controlled substance under U.S. law, working in or facilitating the proliferation of the 
cannabis industry in U.S. states or Canada may affect admissibility to the U.S. On October 9, 2018, CBP 
released an additional statement regarding the admissibility of Canadian citizens working in the legal 
cannabis industry. CBP stated that a Canadian citizen working in or facilitating the proliferation of the legal 
cannabis industry in Canada coming into the U.S. for reasons unrelated to the cannabis industry will 
generally be admissible to the U.S.; however, if such person is found to be coming into the U.S. for reasons 
related to the cannabis industry, such person may be deemed inadmissible. Employees, directors, officers, 
managers and investors of companies involved in business activities related to cannabis in the U.S. or 
Canada (such as the Corporation), who are not U.S. citizens, face the risk of being barred from entry into 
the U.S. for life. 

If any of the Corporation’s directors, officers and employees are determined to be inadmissible to enter the 
United States, this could have a negative impact on the Corporation’s ability to operate in the U.S.  In 
addition, the perception that involvement in the cannabis industry could lead to inadmissibility to the U.S. 
could make it more difficult for the Corporation to continue to retain and engage qualified directors, officers 
and employees in the future. 

Product Liability 

As a distributor of products designed to be ingested by humans, the Corporation faces an inherent risk of 
exposure to product liability claims, regulatory action and litigation if its products are alleged to have caused 
significant loss or injury. In addition, the sale of the Corporation’s products involves the risk of injury to 
consumers due to tampering by unauthorized third parties or product contamination. Previously unknown 
adverse reactions resulting from human consumption of the Corporation’s products alone or in combination 
with other medications or substances could occur. The Corporation may be subject to various product 
liability claims, including, among others, that the Corporation’s products caused injury or illness, include 
inadequate instructions for use or include inadequate warnings concerning possible side effects or 
interactions with other substances. A product liability claim or regulatory action against the Corporation 
could result in increased costs, could adversely affect the Corporation’s reputation with its clients and 
consumers generally, and could have a material adverse effect on the results of operations and financial 
condition of the Corporation. There can be no assurances that the Corporation will be able to obtain or 
maintain product liability insurance on acceptable terms or with adequate coverage against potential 
liabilities. Such insurance is expensive and may not be available in the future on acceptable terms, or at all. 
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The inability to obtain sufficient insurance coverage on reasonable terms or to otherwise protect against 
potential product liability claims could prevent or inhibit the commercialization of the Corporation’s 
potential products. 

Product Recalls 

Manufacturers and distributors of products are sometimes subject to the recall or return of their products 
for a variety of reasons, including product defects, such as contamination, unintended harmful side effects 
or interactions with other substances, packaging safety and inadequate or inaccurate labeling disclosure. If 
any of the Corporation’s products are recalled due to an alleged product defect or for any other reason, the 
Corporation could be required to incur the unexpected expense of the recall and any legal proceedings that 
might arise in connection with the recall. The Corporation may lose a significant amount of sales and may 
not be able to replace those sales at an acceptable margin or at all. In addition, a product recall may require 
significant management attention. Although the Corporation has detailed procedures in place for testing its 
products, there can be no assurance that any quality, potency or contamination problems will be detected 
in time to avoid unforeseen product recalls, regulatory action or lawsuits. Additionally, if one of the 
Corporation’s significant brands were subject to recall, the image of that brand and the Corporation could 
be harmed. A recall for any of the foregoing reasons could lead to decreased demand for the Corporation’s 
products and could have a material adverse effect on the results of operations and financial condition of the 
Corporation. Additionally, product recalls may lead to increased scrutiny of the Corporation’s operations 
by Health Canada or other regulatory agencies, requiring further management attention and potential legal 
fees and other expenses. 

Competition 

There is potential for the Corporation to face intense competition from other companies, some of which 
have longer operating histories and more financial resources, industry, manufacturing and marketing 
experience than the Corporation. Additionally, there is potential that the industry will undergo 
consolidation, creating larger companies that may have increased geographic scope and other economies 
of scale. Increased competition by larger and better-financed competitors with geographic and other 
structural advantages could materially and adversely affect the proposed business, financial condition and 
results of operations of the Corporation. To date, the application process to secure a license under the 
Cannabis Act has remained rigorous and highly competitive. Because of the early stage of the industry in 
which the Corporation operates, the Corporation expects to face additional competition from new entrants.  

If the number of users of medical and/or recreational cannabis and functional mushroom products in Canada 
increases, the demand for products will increase and the Corporation expects that competition will become 
more intense, as current and future competitors begin to offer an increasing number of diversified products. 
To remain competitive, the Corporation will require a continued high level of investment in research and 
development, marketing, sales and client support. The Corporation may not have sufficient resources to 
maintain research and development, marketing, sales and client support efforts on a competitive basis which 
could materially and adversely affect the business, financial condition and results of the Corporation.   

Client Acquisition and Retention  

The Corporation’s success will depend to a substantial extent on the willingness of new LPs and new 
customers to try or migrate to its service and products. If customers do not perceive the benefits of the 
Corporation’s products or services, then the market for these products and services may not develop at all, 
or it may develop more slowly than expected, either of which would significantly adversely affect operating 
results. In addition, as a new company in this competitive market, the Corporation has limited insight into 
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trends that may develop and affect its business. The Corporation may make errors in predicting and reacting 
to relevant economic and currency-related trends, which could harm its business.   

There are many factors which could impact the Corporation’s ability to attract and retain customers, 
including but not limited to, the Corporation’s ability to provide desirable and effective products and 
services, the Corporation’s ability to successfully implement a customer-acquisition plan, continued growth 
in the number of medical and recreational cannabis users and the number of competitors providing similar 
products and services.  

Transportation Risks  

Due to the perishable nature of its proposed products, the Corporation depends on fast and efficient third-
party transportation services to distribute its product. Any prolonged disruption of third-party transportation 
services could have an adverse effect on the financial condition and results of operations of the Corporation.  

Market Unpredictability  

Because the cannabis and functional mushroom industries are in an early stage with uncertain boundaries, 
there is a lack of information about comparable companies available for potential investors to review in 
deciding about whether to invest in the Corporation and, few, if any, established corporations whose 
business model the Corporation can follow or upon whose success the Corporation can build. Accordingly, 
investors will have to rely on their own estimates in deciding about whether to invest in the Corporation. 
There can be no assurance that the Corporation’s estimates are accurate or that the market size is sufficiently 
large for its business to grow as projected, which may negatively impact its financial results. The 
Corporation regularly purchases and follows market research. 

Business in New Industries 

The cannabis and functional mushroom industries are relatively new, and the sale of cannabis extracts, 
mushroom extracts and various derivative products even more so. There can be no assurance that an active 
and liquid market for the Common Shares of the Corporation will develop and Shareholders may find it 
difficult to resell their Common Shares. Accordingly, no assurance can be given that the Corporation will 
be successful in the long term. 

Fraudulent or Illegal Activity  

The Corporation is exposed to the risk that its employees, independent contractors and consultants may 
engage in fraudulent or other illegal activity. Misconduct by these parties could include intentional, reckless 
and/or negligent conduct or disclosure of unauthorized activities to the Corporation that violate government 
regulations. It is not always possible for the Corporation to identify and deter misconduct by its employees 
and other third parties, and the precautions taken by the Corporation to detect and prevent this activity may 
not be effective in controlling unknown or unmanaged risks or losses or in protecting the Corporation from 
governmental investigations or other actions or lawsuits stemming from a failure to be in compliance with 
such laws or regulations. If any such actions are instituted against the Corporation, and it is not successful 
in defending itself or asserting its rights, those actions could have a significant impact on the Corporation’s 
business, including the imposition of civil, criminal and administrative penalties, damages, monetary fines, 
contractual damages, reputational harm, diminished profits and future earnings, and curtailment of the 
Corporation’s operations, any of which could have a material adverse effect on the Corporation’s business, 
financial condition and results of operations. 
 



 

30 
 

Risks Related to the Operations of the Corporation Generally 

Risks related to the Corporation’s Facilities  

Any adverse changes affecting the development of the Pemberton Facility and product processing could 
have a material and adverse effect on the Corporation’s business, financial condition and prospects. There 
is a risk that these changes or developments could adversely affect the Corporation’s facilities by a variety 
of factors, including some that are discussed elsewhere in these risk factors and the following: 

(a) delays in obtaining, or conditions imposed by, regulatory approvals; 

(b) plant design errors; 

(c) environmental pollution; 

(d) non-performance by third party contractors; 

(e) increases in materials or labour costs; 

(f) construction performance falling below expected levels of output or efficiency; 

(g) breakdown, aging or failure of equipment or processes; 

(h) contractor or operator errors; 

(i) labour disputes, disruptions or declines in productivity; 

(j) inability to attract sufficient numbers of qualified workers; 

(k) disruption in the supply of energy and utilities;  

(l) major incidents and/or catastrophic events such as fires, explosions, earthquakes or storms; 

(m) contamination of third-party acquired biomass; 

(n) inability to source processing solvents and product ingredients for manufactured products; 

(o) unfavourable changes in local by-laws and regulations; or 

(p) flooding of the industrial park where the Pemberton Facility is located. 
 
It is also possible that the costs of analytical and research services and hemp/cannabis cultivation, as 
applicable, may be significantly greater than anticipated by the Corporation’s management and may be 
greater than funds available to the Corporation, in which circumstance the Corporation may curtail, or 
extend the timeframes for completing its business plans. This could have an adverse effect on the financial 
results of the Corporation. 

Environmental Risk and Regulation 

The Corporation’s operations are subject to environmental regulation in the various jurisdictions in which 
it operates or intends to operate. These regulations mandate, among other things, the maintenance of air and 
water quality standards and land reclamation. They also set forth limitations on the generation, 
transportation, storage and disposal of solid and hazardous waste. Environmental legislation is evolving in 
a manner which will require stricter standards and enforcement, increased fines and penalties for non- 
compliance, more stringent environmental assessments of proposed projects and a heightened degree of 
responsibility for companies and their officers, directors and employees. There is no assurance that future 
changes in environmental regulation, if any, will not adversely affect the Corporation’s operations. 



 

31 
 

Government approvals and permits are currently, and may in the future, be required in connection with the 
Corporation’s operations.  

Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement 
actions thereunder, including orders issued by regulatory or judicial authorities causing operations to cease 
or be curtailed, and may include corrective measures requiring capital expenditures, installation of 
additional equipment, or remedial actions. The Corporation may be required to compensate those suffering 
loss or damage by reason of its operations and may have civil or criminal fines or penalties imposed for 
violations of applicable laws or regulations. 

Limited Operating History  

Pure was incorporated and began carrying on business in May of 2018. The Corporation is therefore subject 
to many of the risks common to early-stage enterprises, including under-capitalization, cash shortages, 
limitations with respect to personnel, financial, and other resources and lack of revenues. There is no 
assurance that the Corporation will be successful in achieving a return on Shareholders’ investment and the 
likelihood of success must be considered in light of the early stage of operations. 

Volatile Stock Price  

The stock price of the Corporation is expected to be highly volatile and will be drastically affected by 
governmental and regulatory regimes and community support for the cannabis industry. The Corporation 
cannot fully predict the results of its operations expected to take place in the future. The results of these 
activities will inevitably affect the Corporation’s decisions related to future operations and will likely 
trigger major changes in the trading price of the Corporation shares. 

Energy Costs 

The Corporation’s cannabis processing operations consume considerable energy, which make it vulnerable 
to rising energy costs. Accordingly, rising or volatile energy costs may, in the future, adversely impact the 
business of the Corporation and its ability to operate profitably. 

Shelf Life Inventory  

The Corporation holds finished goods in inventory and such inventory has a shelf life. Even though it is the 
intention of the Corporation’s management to continue to review the amount of inventory on hand in the 
future, write-down of inventory may still be required. Any such write-down of inventory could have a 
material adverse effect on the Corporation’s proposed business, financial condition, and results of 
operations. 

Reliance on Management 

Another risk associated with the production and sale of cannabis extracts is the loss of important staff 
members. The Corporation is currently in good standing with all high-level employees and believes that 
with well managed practices it will remain in good standing. The success of the Corporation will be 
dependent upon the ability, expertise, judgment, discretion and good faith of its senior management and 
key personnel. While employment agreements are customarily used as a primary method of retaining the 
services of key employees, these agreements cannot assure the continued services of such employees. Any 
loss of the services of such individuals could have a material adverse effect on the Corporation’s business, 
operating results or financial condition.  
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In addition, the Corporation’s future success depends on its continuing ability to attract, develop, motivate 
and retain highly qualified and skilled employees. Qualified individuals are in high demand, and the 
Corporation may incur significant costs to attract and retain them. 

Conflicts of Interest  

There are potential conflicts of interest to which the directors and officers of the Corporation will be subject 
in connection with the operations of the Corporation.  In particular, certain of the directors and officers of 
the Corporation are involved in managerial and/or director positions with other companies whose operations 
may, from time to time, be in direct competition with those of the Corporation.  Conflicts, if any, will be 
subject to the procedures and remedies available under the BCBCA.  In the event that any such conflict of 
interest arises, a director or officer who has such a conflict will disclose the conflict to a meeting of the 
directors of the Corporation and, if the conflict involves a director, the director will abstain from voting for 
or against the approval of such a participation or such terms.  In appropriate cases, the Corporation will 
establish a special committee of independent directors to review a matter in which several directors, or 
Management, may have a conflict.  In accordance with the provisions of the BCBCA the directors and 
officers of the Corporation are required to act honestly in good faith, with a view to the best interests of the 
Corporation.  In determining whether or not the Corporation will participate in a particular program and the 
interest therein to be acquired by it, the directors will primarily consider the potential benefits to the 
Corporation, the degree of risk to which the Corporation may be exposed and its financial position at that 
time. 

Insurance and Uninsured Risks 

The Corporation’s business is subject to a number of risks and hazards generally, including adverse 
environmental conditions, accidents, labour disputes and changes in the regulatory environment. Such 
occurrences could result in damage to assets, personal injury or death, environmental damage, delays in 
operations, monetary losses and possible legal liability. 

Although the Corporation maintains and intends to continue to maintain insurance to protect against certain 
risks in such amounts as it considers to be reasonable, its insurance will not cover all the potential risks 
associated with its operations. The Corporation may also be unable to maintain insurance to cover these 
risks at economically feasible premiums. Insurance coverage may not continue to be available or may not 
be adequate to cover any resulting liability. Moreover, insurance against risks such as environmental 
pollution or other hazards encountered in the operations of the Corporation is not generally available on 
acceptable terms. The Corporation might also become subject to liability for pollution or other hazards 
which may not be insured against or which the Corporation may elect not to insure against because of 
premium costs or other reasons. Losses from these events may cause the Corporation to incur significant 
costs that could have a material adverse effect upon its financial performance and results of operations. 

Dependence on Suppliers and Skilled Labour 

The ability of the Corporation to compete and grow will be dependent on it having access, at a reasonable 
cost and in a timely manner, to sufficient cannabis and mushroom biomass, skilled labour, equipment, parts 
and components. No assurances can be given that the Corporation will be successful in maintaining its 
required supply of biomass, skilled labour, equipment, parts and components. This could have an adverse 
effect on the financial results of the Corporation. 
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Difficulty to Forecast 

The Corporation must rely largely on its own market research to forecast sales as detailed forecasts are not 
generally obtainable from other sources at this early stage of the cannabis industry in Canada. A failure in 
the demand for its products to materialize as a result of competition, technological change or other factors 
could have a material adverse effect on the business, results of operations and financial condition of the 
Corporation. 

Additional Financing 

There is no guarantee that the Corporation will be able to continue to execute on its business strategy. The 
continued development of the Corporation may require additional financing. The failure to raise such capital 
could result in the delay or indefinite postponement of current business strategy or the Corporation ceasing 
to carry on business. There can be no assurance that additional capital or other types of financing will be 
available if needed or that, if available, the terms of such financing will be favourable to the Corporation. 
In addition, from time to time, the Corporation may enter into transactions to acquire assets or the shares 
of other companies. These transactions may be financed wholly or partially with debt, which may 
temporarily increase the Corporation’s debt levels above industry standards. Any debt financing secured in 
the future could involve restrictive covenants relating to capital raising activities and other financial and 
operational matters, which may make it more difficult for the Corporation to obtain additional capital and 
to pursue business opportunities, including potential acquisitions.  

Further, the Corporation’s business activities rely on newly established and/or developing laws and 
regulations in Canada. These laws and regulations are rapidly evolving and subject to change with minimal 
notice. Regulatory changes may adversely affect the Corporation’s profitability or cause it to cease 
operations entirely. The cannabis industry may come under the scrutiny or further scrutiny by Health 
Canada or the CSE.  It is impossible to determine the extent of the impact of any new laws, regulations or 
initiatives that may be proposed, or whether any proposals will become law. The regulatory uncertainty 
surrounding the Corporation’s industry may adversely affect the business and operations of the Corporation, 
including without limitation, the costs to remain compliant with applicable laws and the impairment of its 
ability to raise additional capital, which could reduce, delay or eliminate any return on investment in the 
Corporation. 

Management of Growth 

The Corporation may be subject to growth-related risks including capacity constraints and pressure on its 
internal systems and controls. The ability of the Corporation to manage growth effectively will require it to 
continue to implement and improve its operational and financial systems and to expand, train and manage 
its employee base. The inability of the Corporation to deal with this growth may have a material adverse 
effect on the Corporation’s business, financial condition, results of operations and prospects. 

Internal Controls 

Effective internal controls are necessary for the Corporation to provide reliable financial reports and to help 
prevent fraud. Although the Corporation will undertake a number of procedures and will implement a 
number of safeguards, in each case, in order to help ensure the reliability of its financial reports, including 
those imposed on the Corporation under Canadian securities laws, the Corporation cannot be certain that 
such measures will ensure that the Corporation will maintain adequate control over financial processes and 
reporting. Failure to implement required new or improved controls, or difficulties encountered in their 
implementation, could harm the Corporation’s results of operations or cause it to fail to meet its reporting 
obligations. If the Corporation or its auditors discover a material weakness, the disclosure of that fact, even 
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if quickly remedied, could reduce the market’s confidence in the Corporation’s consolidated financial 
statements and materially adversely affect the trading price of the Common Shares.  

Liquidity 

The Corporation cannot predict at what prices the Corporation’s Common Shares will trade, and there can 
be no assurance that an active trading market in the Corporation will develop or be sustained. There is a 
significant liquidity risk associated with an investment in the Corporation. 

Dilution 

The Corporation may issue equity securities to finance its activities, including future acquisitions. If the 
Corporation was to issue Common Shares, existing holders of such shares may experience dilution in their 
holdings. Moreover, when the Corporation’s intention to issue additional equity securities becomes publicly 
known, the Corporation’s share price may be adversely affected. 

Litigation 

The Corporation may become party to litigation from time to time in the ordinary course of business which 
could adversely affect its business. Should any litigation in which the Corporation becomes involved be 
determined against the Corporation, such a decision could adversely affect the Corporation’s ability to 
continue operating and the market price for the Common Shares and could consume significant resources. 
Even if the Corporation is involved in litigation and wins, litigation can redirect significant resources of the 
Corporation.  

The Effects of Health Epidemics (Including the Global COVID-19 Pandemic) 

In December 2019, a novel strain of COVID-19 was reported in China. Since then, the COVID-19 has 
spread globally including across North America. The spread of COVID-19 from China to other countries 
has resulted in the World Health Organization (WHO) declaring the outbreak of COVID-19 as a 
“pandemic,” or a worldwide spread of a new disease, on March 11, 2020. Many countries around the world, 
including Canada and the United States, have imposed quarantines and restrictions on travel and mass 
gatherings to slow the spread of the virus, and have closed non-essential businesses. 

The Corporation’s business could be materially and adversely affected by the risks, or the public perception 
of the risks, related to the outbreak of COVID-19. The risk of a pandemic, or public perception of the risk, 
could cause temporary or long-term disruptions to the Corporation’s supply chains and/or its service 
providers or could result in reduced spending on the Corporation’s products and services. “Shelter-in-place” 
or other such orders by governmental entities could also disrupt the Corporation’s operations if employees 
who cannot perform their responsibilities from home are not able to report to work.  

The spread of COVID-19, which has caused a broad impact globally, may materially affect the Corporation 
economically. While the potential economic impact brought by, and the duration of, COVID-19 may be 
difficult to assess or predict, a widespread pandemic could result in significant disruption of global financial 
markets, reducing the Corporation’s ability to access capital, which could in the future negatively affect 
liquidity. In addition, a recession or market correction resulting from the spread of COVID-19 could 
materially affect the Corporation’s business and the value of its common stock. 

The global outbreak of COVID-19 continues to rapidly evolve. The extent to which COVID-19 may impact 
the Corporation’s business, operations and financial performance will depend on future developments, 
including the duration of the outbreak, travel restrictions and social distancing in Canada and other 
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countries, changes to the regulatory regimes under which we operate, the effectiveness of actions taken in 
Canada and other countries to contain and treat the disease and whether the Canada and additional countries 
are required to move or return to complete lock-down status. The ultimate long-term impact of COVID-19 
is highly uncertain and cannot be predicted with confidence. 

Inability to Protect Intellectual Property Rights  

The Corporation’s ability to compete may depend on the superiority, uniqueness and value of any 
intellectual property and technology that it may develop. To the extent the Corporation is able to do so, to 
protect any proprietary rights of the Corporation, the Corporation intends to rely on a combination of patent, 
trademark, copyright and trade secret laws, confidentiality agreements with its employees and third parties, 
and protective contractual provisions. Despite these efforts, any of the following occurrences may reduce 
the value of any of the Corporation’s intellectual property: 

• patents in the cannabis and beverage industry involve complex legal and scientific questions and 
patent protection may not be available for some or any products; 

• the Corporation’s applications for trademarks and copyrights relating to its business may not be 
granted and, if granted, may be challenged or invalidated; 

• issued patents, trademarks and registered copyrights may not provide the Corporation with 
competitive advantages; 

• the Corporation’s efforts to protect its intellectual property rights may not be effective in preventing 
misappropriation of any its products or intellectual property; 

• the Corporation’s efforts may not prevent the development and design by others of products similar 
to or competitive with, or superior to those the Corporation develops; 

• another party may obtain a blocking patent and the Corporation would need to either obtain a 
licence or design around the patent in order to continue to offer the contested feature or service in 
its products; or 

• the expiration of patent or other intellectual property protections for any assets owned by the 
Corporation could result in significant competition, potentially at any time and without notice, 
resulting in a significant reduction in sales. The effect of the loss of these protections on the 
Corporation and its financial results will depend, among other things, upon the nature of the market 
and the position of the Corporation’s products in the market from time to time, the growth of the 
market, the complexities and economics of manufacturing a competitive product and regulatory 
approval requirements but the impact could be material and adverse. 

Reliance on Information Technology Systems and Cyberattacks 

The Corporation has entered into agreements with third parties for hardware, software, telecommunications 
and other information technology (“IT”) services in connection with its operations. The Corporation’s 
operations depend, in part, on how well it and its suppliers protect networks, equipment, IT systems and 
software against damage from a number of threats, including, but not limited to, cable cuts, damage to 
physical plants, natural disasters, intentional damage and destruction, fire, power loss, hacking, computer 
viruses, vandalism and theft. The Corporation’s operations also depend on the timely maintenance, upgrade 
and replacement of networks, equipment, IT systems and software, as well as pre-emptive expenses to 
mitigate the risks of failures. Any of these and other events could result in information system failures, 
delays and/or increase in capital expenses. The failure of information systems or a component of 
information systems could, depending on the nature of any such failure, adversely impact the Corporation’s 
reputation and results of operations. 

The Corporation has not experienced any material losses to date relating to cyber-attacks or other 
information security breaches, but there can be no assurance that the Corporation will not incur such losses 
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in the future. The Corporation’s risk and exposure to these matters cannot be fully mitigated because of, 
among other things, the evolving nature of these threats. As a result, cyber security and the continued 
development and enhancement of controls, processes and practices designed to protect systems, computers, 
software, data and networks from attack, damage or unauthorized access is a priority. As cyber threats 
continue to evolve, the Corporation may be required to expend additional resources to continue to modify 
or enhance protective measures or to investigate and remediate any security vulnerabilities. 

Risks Associated with Potential Entry into Psychoactive Product Market 

Given the illegality of most psychedelic compounds since the 1960’s and the stigma often associated with 
such compounds, the psychedelic industry is a relatively new and rapidly transforming industry. Should the 
Corporation enter the market for psychoactive compounds, the Corporation will be operating a part of its 
business in a very new industry and market. In addition to being subject to the various business risk 
associated with entry into new markets, the Corporation would have to build brand awareness in this 
industry through significant investments in its strategy, its production capacity, quality assurance and 
compliance with regulations.  The psychedelic market faces specific marketing challenges given the 
products’ status as a controlled substance, which resulted in past and current public perception that the 
products have negative health and lifestyle effects and have the potential to cause physical and social harm 
due to psychoactive and potentially addictive effects. Any future marketing efforts undertaken by the 
Corporation would need to overcome this perception to build consumer confidence, brand recognition and 
goodwill. 

In addition, there would be no assurance that the psychedelic market and industry would continue to exist 
and grow as anticipated or function and evolve in the manner consistent with management’s expectations 
and assumptions. Any event or circumstance that adversely affects the psychedelic industry and market 
could have a material adverse effect on the Corporation’s business, financial conditions and results of 
operations. Furthermore, the Corporation’s potential foray into the market for psychoactive compounds for 
use in medical research would compete with other entities that are developing or supplying psychoactive 
compounds for use in medical research, including clinical trials. 

DIVIDENDS AND DISTRIBUTIONS 

The Corporation has not paid dividends or made distributions on its Common Shares during the past three 
financial years and through the date of this AIF. The future payment of dividends will be dependent upon 
the financial requirements of the Corporation to fund further growth, the financial condition of the 
Corporation and other factors which the Board of Directors may consider in the circumstances. It is not 
contemplated that any dividends will be paid in the immediate or foreseeable future, if at all. There are no 
restrictions in the Corporation’s articles of incorporation or bylaws that prevent it from declaring dividends. 
The Corporation has no shares with preferential dividend and distribution rights authorized or outstanding. 

DESCRIPTION OF CAPITAL STRUCTURE 

The Corporation is authorized to issue an unlimited number of common shares without par value. 

The Common Shares all rank equally with respect to the payment of dividends, return of capital and 
distribution of assets in the event of the liquidation, dissolution or winding up of the Corporation. In the 
event of the liquidation, dissolution or winding-up of the Corporation or any other distribution of its assets 
among its shareholders for the purpose of winding-up its affairs, whether voluntarily or involuntarily, the 
holders of Common Shares are entitled to participate equally, share for share, in the remaining property and 
assets of the Corporation available for distribution to shareholders, without preference or distinction. 
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Holders of Common Shares are entitled to receive, dividends out of the assets of the Corporation legally 
available for the payment of dividends at such times and in such amount and form as the Board of Directors 
may from time to time determine and the Corporation will pay dividends thereon on a pari passu basis, if, 
as and when declared by the Board. 

As of the date of this AIF, there were 75,950,537 Common Shares issued and outstanding.  

MARKET FOR SECURITIES 

Trading Price and Volume 

On November 1, 2020, the Corporation began trading on the CSE under the trading symbol “PULL”.  The 
table below summarizes the range and volume of trading prices for each of the months stated: 

 Trading Price ($) Volume 
 High Low  
December 1 – 18, 2020 0.089 0.050 7,899,795 
November 2020 0.68 0.46 9,092,069 

 

Prior to the Amalgamation, the Corporation’s Common Shares were listed on the NEX Board of the TSXV 
under the trading symbol “BSP.H”. Trading was halted on February 19, 2020 pending announcement of the 
Amalgamation and the Common Shares were voluntarily delisted from the NEX Board of the TSXV on 
October 27, 2020.  

The following table sets forth high and low trading prices and volume on the TSXV for the periods 
indicated. 

 Trading Price ($) Volume 
 High Low  
March 2020 - October 
2020 

Halted 

February 2020 0.065 0.050 7,500 
January 2020 0.065 0.065 - 
December 2019 0.065 0.055 14,500 
November 2019  0.100 0.055 1,200 
October 2019 0.100 0.075 125,000 
September 2019 0.075 0.075 - 
August  2019 0.075 0.075 - 
July 2019 0.075 0.075 - 
June 2019 0.080 0.070 55,200 
May 2019 0.070 0.070 - 
April 2019 0.070 0.070 - 
March 2019 0.090 0.070 4,000 
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 Trading Price ($) Volume 
 High Low  
February 2019 0.150 0.090 800 
January 2019 0.150 0.080 95,200 

Prior Sales 

Common Shares 

During the year ended December 31, 2019, the Corporation issued the following Common Shares: 

Date Issued Number of 
Common Shares 

Issue Price per 
Share 

Consideration 

August 8, 2019 50,000 $0.05 Exercise of Warrants 
 

During the year ended December 31, 2019, Pure issued the following common shares: 

Date Issued Number of Pure 
Shares 

Issue Price per 
Pure Share 

Consideration 

December 19, 2019(1) 5,000,000 $0.20 Conversion of Convertible 
Notes 

Notes: 
(1) This conversion of $1,000,000 principal amount of Convertible Notes was subsequently cancelled and these 

Pure Shares were returned to treasury. 
 

Subsequent to December 31, 2019, the Corporation issued the following Common Shares: 

Date Issued Number of 
Common Shares 

Issue Price per 
Share  

Consideration 

October 28, 2020 63,621,043 $0.30 Amalgamation 
Agreement(1) 

October 28, 2020 5,000,000 $0.30 Finder’s Fee(2) 

December 8, 2020 1,200,000 N/A  Services(3) 
Notes: 
(1) Issued pursuant to the Amalgamation. See “General Development of the Business – The Amalgamation.” 
(2) Represents a finder’s fee payable to arm’s length finders in connection with the Amalgamation. 
(3) Issued in consideration for services provided pursuant to the terms of an Advertising and Corporate 

Communications Agreement between the Company and First Marketing GmbH. 
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Subsequent to December 31, 2019, Pure issued the following Common Shares: 

Date Issued Number of Pure 
Shares 

Issue Price per 
Pure Share 

Consideration 

October 28, 2020 4,500,000 $0.0533333 Conversion of the  
May 2019 Note(1)(4) 

October 28, 2020 6,545,270 $0.20 Conversion of the  
June 2019 Note(1)(4) 

October 28, 2020 9,812,615 $0.80 Conversion of the 
December 2019 Note and 
the January 2020 Note(1)(4) 

Notes: 
(1) In accordance with its terms, prior to the completion of the Amalgamation the principal amount of $240,000 

of the May 2019 Note automatically converted into 4,500,000 Pure Shares and 4,500,000 Pure Warrants, 
which were subsequently exchanged for 12,000,000 Common Shares and 12,000,000 Warrants pursuant to 
the Amalgamation resulting in an effective conversion price of $0.02 for each Common Share and Warrant. 

(2) In accordance with its terms, prior to the completion of the Amalgamation the principal amount of $1,309,054 
of the June 2019 Note automatically converted into 6,545,270 Pure Shares, which were subsequently 
exchanged for 17,454,053 Common Shares pursuant to the Amalgamation resulting in an effective 
conversion price of $0.075 for each Common Share. 

(3) In accordance with their terms, prior to the completion of the Amalgamation the principal amount of 
$2,429,791 of the December 2019 Note and the principal amount of $5,420,301 of the January 2020 Note 
automatically converted into 9,812,615 Pure Shares, which were subsequently exchange for 26,166,973 
Common Shares pursuant to the Amalgamation resulting in an effective conversion price of $0.30 for each 
Common Share. 

(4) For a description of the Convertible Notes see “Narrative Description of the Business – Financings”. 
 

Convertible Securities  

During the year ended December 31, 2019, the Corporation did not issue any securities convertible into 
Common Shares. Subsequent to December 31, 2019, the Corporation issued the following securities 
convertible into Common Shares: 

Date Issued Description Number of 
Securities 

Price per 
Security/Exercise Price 

October 28, 2020 Stock Options 1,350,000 $0.020 (1) 

October 28, 2020 Stock Options 5,446,676 $0.075 (1) 
October 28, 2020 Stock Options 3,800,000 $0.30 (1) 

October 28, 2020 Stock Options 39,999 $0.528 (1) 
October 28, 2020 Warrants 12,000,000 $0.05 (1) 
October 28, 2020 Finders 

Warrants 
464,992 $0.50 (1) 

October 28, 2020 Performance 
Securities 

12,000,000 $0.02 (1) 

Notes: 
(1) Issued pursuant to the Amalgamation. 
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During the year ended December 31, 2019, Pure issued the following securities convertible into Common 
Shares. 

Date Issued Description Number of 
Securities/ Principal 

Amount 

Price per 
Security/Exercise Price 

May 7, 2019 Convertible Note $240,000 $0.05333(1) 
June 7, 2019 Convertible Note $1,309,054 $0.20(2) 
November 1, 2019 Stock Options  1,523,752(1) $0.20(3) 
December 13, 2019 Convertible Note $2,429,791 $0.80(4) 
December 30, 2019,  Stock Options 187,500(2) $0.53333(5) 

Notes: 
(1) In accordance with its terms, prior to the completion of the Amalgamation the principal amount of $240,000 of 

the May 2019 Note automatically converted into 4,500,000 Pure Shares and 4,500,000 Pure Warrants, which 
were subsequently exchanged for 12,000,000 Common Shares and 12,000,000 Warrants pursuant to the 
Amalgamation resulting in an effective conversion price of $0.02 for each Common Share and Warrant. 

(2) In accordance with its terms, prior to the completion of the Amalgamation the principal amount of $1,309,054 of 
the June 2019 Note automatically converted into 6,545,270 Pure Shares, which were subsequently exchanged for 
17,454,053 Common Shares pursuant to the Amalgamation resulting in an effective conversion price of $0.075 
for each Common Share. 

(3) On October 28, 2020, these Options converted into 4,063,237 Options of the Corporation with an exercise price 
of $0.075, pursuant to the terms of the Amalgamation Agreement. 

(4) In accordance with its terms, prior to the completion of the Amalgamation the principal amount of $2,429,791 of 
the December 2019 Note automatically converted into 3,037,239 Pure Shares, which were subsequently 
exchanged for 8,099,100 Common Shares pursuant to the Amalgamation resulting in an effective conversion 
price of $0.30 for each Common Share. 

(5) On October 28, 2020, these Options converted into 499,987 Options of the Corporation with an exercise price of 
$0.20, pursuant to the terms of the Amalgamation Agreement. 

 
Subsequent to December 31, 2019, Pure issued the following securities convertible into Common Shares: 

Date Issued Description Number of 
Securities/ Principal 

Amount 

Price per 
Security/Exercise Price 

January 22, 2020 Convertible Note $5,420,301 $0.80 (1) 
March 1, 2020 Stock Options  318,750 $0.53333(2) 

October 1, 2020 Stock Options 225,000 $0.80(3) 

October 16, 2020 Performance 
Rights 

4,500,000 $0.0533333(4) 

October 28, 2020 Warrants 4,500,000 $0.05333(5) 
Notes: 
(1) In accordance with its terms, prior to the completion of the Amalgamation the principal amount of $5,420,301 of 

the December 2019 Note automatically converted into 6,775,376 Pure Shares, which were subsequently 
exchanged for 18,067,217 Common Shares pursuant to the Amalgamation resulting in an effective conversion 
price of $0.30 for each Common Share. 

(2) On October 28, 2020, these Options converted into 849,978 Options of the Corporation with an exercise price of 
$0.20, pursuant to the terms of the Amalgamation Agreement. 
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(3) On October 28, 2020, these Options converted into 599,985 Options of the Corporation with an exercise price of 
$0.30, pursuant to the terms of the Amalgamation Agreement. 

(4) The Performance Rights were exercisable by the holder to purchase one Pure Common Share at a price of 
$0.0533333 per share for a period of five years from the date of issue following the completion of the listing of 
the Pure Shares on a recognized stock exchange, or exchange of the Pure Shares for securities listed on a 
recognized stock exchange. On October 28, 2020, these Performance Rights converted into 12,000,000 
Performance Rights of the Corporation with an exercise price of $0.02, pursuant to the terms of the Amalgamation 
Agreement. 

(5) Issued on conversion of the May 2019 Note, which Pure Warrants were then, pursuant to terms of the 
Amalgamation Agreement, exchanged for 12,000,000 Warrants of the Corporation at an exercise price of at $0.05 
per Common Share. 
 

ESCROWED SECURITIES  

Upon closing of the Amalgamation, as required under the CSE Policies, certain holders of Common Shares, 
Options and Performance Securities have entered into an escrow agreement on the terms provided in NP 
46-201. The securities subject to escrow will be released on scheduled periods specified in NP 46-201 for 
emerging issuers, that is, 10% will be released upon listing followed by six subsequent releases of 15% 
each every six months thereafter.  

The table below includes the details of escrowed securities that are held by Computershare as of the date 
of this AIF:  

Name of  
Securityholder 

Designation of Class 
Held in Escrow 

Number of Securities  
Held in Escrow Percentage of Class(1) 

Doug Benville Common Shares 2,160,000 2.84% 

Performance Securities 3,240,000 4.27% 

Options 675,000 0.89% 

Ben Nikolaevsky Options 3,656,913 4.81% 

Note: 
(1) Based on total issued and outstanding Common Shares of 75,950,537 on an undiluted basis. 

In addition, pursuant to the terms of the Amalgamation Agreement and the Convertible Notes, certain 
Common Shares, Performance Securities and Warrants issued pursuant to the Amalgamation are subject to 
voluntary hold periods commencing from the date of listing on the CSE on November 1, 2020, during which 
time such securities may not be transferred without the consent of the Corporation, as follows: 
 

• 28,254,066 Common Shares are subject to an 18 month staged release (10% subject to a 3 month 
hold, 15% subject to a 7 month hold, 15% subject to a 9 month hold, 15% subject to a 12 month 
hold, 20% subject to a 15 month hold and 25% subject to an 18 month hold); 
 

• 8,099,303 Common Shares are subject to a six month hold period;  
 

• 18,067,670 Common Shares are subject to a four month hold period; and  
 

• 11,600,000 Warrants and 7,200,000 Performance Securities are subject to an 18 month staged 
release (10% subject to a 3 month hold, 15% subject to a 7 month hold, 15% subject to a 9 month 
hold, 15% subject to a 12 month hold, 20% subject to a 15 month hold and 25% subject to an 18 
month hold). 



 

42 
 

DIRECTORS AND OFFICERS 

Name, Occupation and Security Holding 

The following table sets forth information regarding the Corporation’s Directors and executive officers. 
The term of office for the Directors expires at the Corporation’s next Annual General Meeting.  

Name, place of residence 
and position with 
Corporation 

Principal occupation 
during the last five years 

Date of 
appointment as 

director or 
officer 

Common Shares 
Beneficially Owned, 

Directly or 
Indirectly, or 
Controlled or 

Directed as of the 
date of the AIF(1)(4) 

Ben Nikolaevsky(6) 

CEO and Director 

Toronto, Ontario 

CEO of Pure (Nov. 2019 – 
Present); CEO and President 
of Natura Naturals Inc. (Jan. 
2018- Feb. 2019; President 
and CEO of Blue Goose 
Capital Corp. (Jan. 2015- 
Nov. 2017) 

CEO and 
Director since 

the October 28, 
2020 

Nil(1) 

Doug Benville 

Chief Operating Officer 
and Director 

Whistler, British 
Columbia 

President of Pure (May 2018 
– Present); CEO & Director 
of DSD Manufacturing 
(March 2017 - November 
2018) 

COO and 
Director since 

the October 28, 
2020 

2,400,000  
(3.2%)(2) 

Yana Popova 

CFO, Corporate Secretary 
and Director 

Vancouver, 
British Columbia 

CFO and Director of 
Isracann Biosciences Inc. 
(Nov. 2017 – Present); 
Accountant at Platinum 
Group Metals (2015-2017); 
Director and CFO of the 
Corporation (2018 – 
Present); director of Upper 
Canyon Minerals Corp. 
(2018 – 2019). 

Since 2018 50,000 

(<0.1%)(3) 

Sean Bromley(6) 

Director 

Vancouver, British 
Columbia 

Business consultant (2015 – 
Present); Director of the 
Isracann Biosciences Inc. 
(Dec. 19, 2017 – Present); 
Director of White Gold 
Corp. (2016 – Present); 
Director of Pacific Rim 
Cobalt Corp. (2017 – 
Present); Chief Financial 
Officer of LoopShare Ltd. 
(2015 – 2018); Investment 
Advisor at Jordan Capital 

Since 2018 100,000 

(<0.1%)(4) 
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Name, place of residence 
and position with 
Corporation 

Principal occupation 
during the last five years 

Date of 
appointment as 

director or 
officer 

Common Shares 
Beneficially Owned, 

Directly or 
Indirectly, or 
Controlled or 

Directed as of the 
date of the AIF(1)(4) 

Markets (2013 – 2015); 
Director (2018 – Present) 
and CEO (2018 – 2020) of 
the Corporation; Director of 
Triangle Industries Inc. 
(2018 – Present); Director of 
BMGB Capital Corp. (2018 
– Present) 

Dwight Duncan(6) 

Director 

Windsor, Ontario 

Senior Strategic Advisor at 
McMillan LLP, and also 
serves as a Principle of 
McMillan Vantage, the 
firm’s wholly owned public 
policy advisory firm. 

Since the 
October 28, 

2020 

Nil(5) 

Notes: 
(1)  Mr. Nikolaevsky holds Options to purchase 4,063,340 Common Shares at an exercise price of $0.075 per share.  
(2) Mr. Benville also holds 3,600,000 Performance Securities at an exercise price of $0.02 and Options to purchase 750,000 
Common Shares at an exercise price of $0.075. 
(3) Ms. Popova holds Options to purchase 13,333 Common Shares at an exercise price of $0.528 per share and 100,000 Common 
shares at an exercise price of $0.30. 
(4) Mr. Bromley holds Options to purchase 13,333 Common Shares at an exercise price of $0.528 per share and 100,000 Common 
shares at an exercise price of $0.30. 
(5) Mr. Duncan holds Options to purchase 500,000 Common Shares at an exercise price of $0.30. 
(6) Member of the Audit Committee. 
 
As of the date of the AIF, the Corporation’s directors and executive officers, as a group, beneficially owned, 
directly or indirectly, or exercised control of direction over 2,550,000 Common Shares, representing 
approximately 3.4% of the issued and outstanding Common Shares.  

Brief descriptions of the biographies for all of the proposed officers and directors of the Corporation are set 
out below: 

Ben Nikolaevsky – Chief Executive Officer and Director 

Mr. Nikolaevsky holds over a decade of experience in corporate leadership roles across the natural products, 
agriculture and cannabis sectors. Under his recent leadership as President & CEO of Natura Naturals Inc., 
a private Canadian cannabis Licensed Producer, the company was acquired by Tilray Inc. Prior to Natura, 
he was president & CEO of Blue Goose Capital Corp. Mr. Nikolaevsky served as Market Vice President, 
National Accounts at CIBC and as Chief Credit Officer & Capital Markets Manager at IBM Global 
Financing Canada. Mr. Nikolaevsky holds a B.A. (Economics – York University) and is a Certified 
Financial Auditor (Commercial Finance Association, New York, NY). 

Mr. Nikolaevsky is party to an employment agreement with the Corporation which includes non-disclosure 
and non-solicitation provisions, bonus clauses and severance terms.  Mr. Nikolaevsky is employed on a full 
time basis by the Corporation. 
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Doug Benville – Chief Operating Officer and Director 
 
Doug Benville has been with Pure since its inception. He has several years of experience in the cannabis 
space, previously having worked as an extraction consultant in the legal recreational cannabis space for the 
last few years. He also acted as a cultivation consultant to patients growing and extracting under ACMPR 
licensing. Mr. Benville is highly proficient in cannabis cultivation, system operations and oil extraction.   

Mr. Benville is a party to an employment agreement with the Corporation which includes non-disclosure 
and non-solicitation provisions, bonus clauses and severance terms. He is employed on a full time basis by 
the Corporation. 

Yana Popova – Chief Financial Officer, Corporate Secretary and Director 

Ms. Popova has over 13 years of accounting experience working with private and public companies. 
Throughout her career, she has acted as an accountant to multiple private and public companies. Ms. Popova 
was an accountant at Platinum Group Metals Ltd., a mining company focused on the production of platinum 
and palladium in South Africa, from January 2015 to September 2017. Ms. Popova is a current CFO and 
director of the Corporation (since August 2018). 

Ms. Popova holds a Bachelor of Commerce and Economics degree from the University of Toronto, from 
which she graduated in 2005, and is a holder of the CPA designation. 

Ms. Popova is not party to a written employment agreement with the Corporation.  Ms. Popova devotes 
approximately 30% of her time to the business of the Corporation to effectively fulfill her duties as Chief 
Financial Officer, Corporate Secretary and Director. 

Sean Bromley – Director 

Mr. Bromley has worked in corporate finance as a consultant since 2015.  He was the CEO of the 
Corporation, formerly an inactive junior oil and gas company, from 2018 until completion of the 
Amalgamation.  Mr. Bromley was an investment advisor at Jordan Capital Markets Inc., an investment 
dealer firm that was acquired by Mackie Research Capital Corporation in 2015, from June 2013 to June 
2015.  He was the CFO of LoopShare Ltd., a transportation as a service company, from November 2015 to 
June 2016 and June 2017 to November 2018.  He was also the CEO of Winston Resources Corp., a mining 
exploration company, from November 2016 and March 2017.  He is currently a director of Pacific Rim 
Cobalt Corp. (since October 2017), Triangle Industries Ltd. (since May 2018), the Corporation (since 
December 2018), White Gold Corp. (since October 2016) and BMGB Capital Corp. (since July 2018). 

Mr. Bromley holds a Bachelor of Commerce from the University of Calgary, from which he graduated in 
2013. 

Mr. Bromley is an independent contractor and is not a party to any employment agreement with the 
Corporation. Mr. Bromley devotes such time as is necessary and appropriate to the business of the 
Corporation to effectively fulfill his duties as Director, which is approximately 15% of his time.   

Dwight Duncan – Director 

Mr. Duncan serves as a Senior Strategic Advisor at McMillan LLP, a large Canadian full service business 
law firm. Mr. Duncan also serves as a Principle of McMillan Vantage, the firm’s wholly owned public 
policy advisory firm. Mr. Duncan also Chairs the Board of Directors of the Windsor Detroit Bridge 
Authority, the federal crown corporation overseeing the construction and operation of the $5.7 billion 
Gordie Howe International Bridge. 

Mr. Duncan was formerly a Member of the Ontario Legislature, where he served as Deputy Premier, 
Minister of Finance, Chair of the Management Board of Cabinet, Chair of Cabinet, Government House 
Leader, Minister of Energy, Minister of Revenue, Minister of Government Services and Opposition House 
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Leader. Mr. Duncan currently sits on the Board of Directors, and Chairs the Audit Committees, of Travelers 
Insurance Canada and the Dominion General Insurance Corporation. In addition he sits on the Boards of 
Directors of Crown Crest Trust, and the Global Risk Institute. Mr. Duncan holds a Bachelor of Commerce 
(Hons) and MBA (University of Windsor) as well as a B.A. (Economics – McGill University). 

Mr. Duncan is not a party to any employment agreement with the Corporation.  Mr. Duncan devotes such 
time as is necessary and appropriate to the business of the Corporation to effectively fulfill his duties as 
Director, which is approximately 5% of his time.   

 

CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES OR SANCTIONS 

Other than set out below, no Director or executive officer of the Corporation is, as at the date of this AIF, 
or has been within 10 years before the date of this AIF, a director, chief executive officer or chief financial 
officer of any company (including the Corporation), that: 

a) was subject to a cease trade order, an order similar to a cease trade order, or an order that denied 
the relevant company access to any exemption under securities legislation, that was in effect for a 
period of more than 30 consecutive days, that was issued while the Director or executive officer 
was acting in the capacity as director, chief executive officer or chief financial officer, or  

b) was subject to a cease trade order, an order similar to a cease trade order, or an order that denied 
the relevant company access to any exemption under securities legislation, that was in effect for a 
period of more than 30 consecutive days, that was issued after the Director or executive officer 
ceased to be a director, chief executive officer or chief financial officer and which resulted from an 
event that occurred while that person was acting in the capacity as director, chief executive officer 
or chief financial officer.  

No Director or executive officer of the Corporation, nor a shareholder holding a sufficient number of 
securities of the Corporation to affect materially the control of the Corporation: 

a) is, as at the date of this AIF, or has been within 10 years before the date of this AIF, a director or 
executive officer of any company (including the Corporation) that, while that person was acting in 
that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made 
a proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted 
any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or 
trustee appointed to hold its assets; or  
 

b) has, within 10 years before the date of this AIF, become bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, 
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed 
to hold the assets of the Director.  

No Director or executive officer of the Corporation has been subject to: 

a) any penalties or sanctions imposed by a court relating to securities legislation or by a securities 
regulatory authority or has entered into a settlement agreement with a securities regulatory 
authority; or  
 

b) any other penalties or sanctions imposed by a court or regulatory body that would likely be 
considered important to a reasonable security holder in deciding whether to vote for a Director. 
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CONFLICTS OF INTEREST 

The Corporation’s Directors and officers may serve as directors or officers, or may be associated with, other 
reporting companies, or have significant shareholdings in other public companies. To the extent that such 
other companies may participate in business or asset acquisitions, dispositions, or ventures in which the 
Corporation may participate, the Directors and officers of the Corporation may have a conflict of interest 
in negotiating and concluding terms respecting the transaction. If a conflict of interest arises, the 
Corporation will follow the provisions of the BCBCA dealing with conflict of interest. These provisions 
state that where a director has such a conflict, that director must, at a meeting of the Corporation’s directors, 
disclose his or her interest and refrain from voting on the matter unless otherwise permitted by the BCBCA. 
In accordance with the laws of the Province of British Columbia, the Directors and officers of the 
Corporation are required to act honestly, in good faith, and the best interest of the Corporation. 

To the best of the Corporation’s knowledge, and other than disclosed herein, there are no known existing 
or potential conflicts of interest among the Corporation, its promoters, directors and officers or other 
members of management of the Corporation or of any proposed promoter, director, officer or other member 
of management as a result of their outside business interests except that certain of the directors and officers 
serve as directors and officers of other companies, and therefore it is possible that a conflict may arise 
between their duties to the Corporation and their duties as a director or officer of such other companies. If 
a conflict of interest arises at a meeting of the Board, any Director in a conflict will disclose his interest and 
abstain from voting on such matter. 

PROMOTORS 

A “Promoter” is defined in the Securities Act (British Columbia) as a “person who (a) alone or in concert 
with other persons directly or indirectly takes the initiative of founding, organizing or substantially 
reorganizing the business of the issuer; or (b) in connection with the founding, organization or substantial 
reorganization of the business of the Corporation, directly or indirectly receives, in consideration of services 
or property or both, 10% or more of a class of the Corporation’s own securities or 10% or more of the 
proceeds from the sale of a class of the Corporation’s’s own securities of a particular issue.  
 
Doug Benville, a Director and the Chief Operating Officer of the Corporation, is considered a promoter of 
the Corporation as he was instrumental in the founding and organization of the business of Pure.  Mr. 
Benville beneficially owns, controls or directs, 2,400,000 Common Shares representing less than 3.2% of 
the issued and outstanding Common Shares as of the date of this AIF, on a non-diluted basis.  In addition, 
Mr. Benville holds 3,600,000 Performance Securities at an exercise price of $0.02 and Options to purchase 
750,000 Common Shares at an exercise price of $0.075.  For the financial year ended June 30, 2020, Mr. 
Benville received from Pure an aggregate sum of $152,215 in cash as compensation for his services with 
Pure. Subsequent to the financial year ended June 30, 2020, Mr. Benville received from Pure an aggregate 
sum of $83,333.33  in cash as compensation for his services with Pure and the Corporation.  
 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

Legal Proceedings 

The Corporation is not, and was not during the most recently completed financial year, engaged in any legal 
proceedings and none of its property is or was during that period the subject of any legal proceedings. The 
Corporation does not know of any such legal proceedings which are contemplated. 
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Regulatory Proceedings 

During the most recently completed financial year and during the current financial year, the Corporation is 
not and has not been the subject of any penalties or sanctions imposed by a court relating to securities 
legislation or by a securities regulatory authority, any other penalties or sanctions imposed by a court or 
regulatory body that would likely be considered important to a reasonable investor, or entered into any 
settlement agreements before a court relating to securities legislation or with a securities regulatory 
authority. 

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Other than as described elsewhere in this AIF, none of the Directors, executive officers or shareholders, 
owning or exercising control or direction over more 10% of the Common Shares, or any associate or affiliate 
of the foregoing, has had any material interest, direct or indirect, in any transaction within the three most 
recently completed financial years or during the current financial year prior to the date of this AIF that has 
materially affected us or is reasonably expected to materially affect the Corporation. 
 

TRANSFER AGENTS AND REGISTRARS 

The transfer agent and registrar of the Corporation is AST Trust Corporation at its office located in 
Vancouver, British Columbia. 

MATERIAL CONTRACTS 

Except for contracts entered into in the ordinary course of business, as of the date of this AIF, the only 
material contracts which the Corporation entered into within the most recently completed financial year, 
subsequent to the most recently completed financial year to the date of this AIF, or prior to the most recently 
completed financial year but which are still in effect are set out below: 

(1) the Amalgamation Agreement (see General Development of the Business - The 
Amalgamation); and 

(2) the Escrow Agreement (see Escrowed Securities). 

INTERESTS OF EXPERTS 

Names of Experts 

The following are persons or companies whose profession or business gives authority to a statement made 
in this AIF as having prepared or certified a part of that document or report described in this AIF: 

• Smythe LLP, Chartered Professional Accountants, is the external auditor of the Corporation and 
reported on (i) the Corporation’s audited consolidated financial statements for the year ended 
December 31, 2019, which are filed on SEDAR and (ii) Pure’s financial statements and 
management’s discussion and analysis for the financial year ended June 30, 2020, which are 
included in the Listing Statement as filed on SEDAR.  

To the knowledge of management, as of the date hereof, no expert, nor any associate or affiliate of such 
person has any beneficial interest, direct or indirect, in the securities or property of the Corporation or of 
an associate or affiliate of any of them, and no such person is or is expected to be elected, appointed or 
employed as a director, officer or employee of the Corporation or of an associate or affiliate thereof. 
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Interests of Experts 

Smythe LLP, Chartered Professional Accountants, auditors of the Corporation, have confirmed that 
they are independent of the Corporation within the meaning of the ‘CPABC Code of Professional Conduct’ 
of the Chartered Professional Accountants of British Columbia. 

ADDITIONAL INFORMATION 

Additional information relating to the Corporation may be found on SEDAR at www.sedar.com. Additional 
information, including directors’ and officers’ remuneration and indebtedness, the Corporation’s principal 
shareholders, and securities authorized for issuance under equity compensation plans, if applicable, is 
contained in the Corporation’s most recently filed management information circular and the Corporation’s 
CSE Form 2A Listing Statement (the “Listing Statement”) available on SEDAR at www.sedar.com. 
Additional financial information is provided in the Corporation’s consolidated financial statements and 
management’s discussion and analysis for the financial year ended December 31, 2019 as available on 
SEDAR at www.sedar.com and Pure’s financial statements and management’s discussion and analysis for 
the financial year ended June 30, 2020 included in the Listing Statement. 
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