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FORM 7 

MONTHLY PROGRESS REPORT 

Name of Listed Issuer: Orchid Ventures, Inc.    (the “Issuer”). 

Trading Symbol: ORCD   

Number of Outstanding Listed Securities: 63,176,561   

Date: April 5, 2019   

Report on Business 

1. Provide a general overview and discussion of the development of the Issuer’s 
business and operations over the previous month.  Where the Issuer was inactive 
disclose this fact. 

The Issuer is an award-winning cannabis brand with THC and CBD product 
lines currently sold in 250+ dispensaries across California and Oregon.  The 
Issuer plans to expand its brand into new markets such as Nevada, New 
York, Puerto Rico, Canada and other global markets.  With a continued focus 
on brand and intellectual property development, the Issuer will execute 
strategic acquisitions to solidify an integrated cannabis manufacturing and 
distribution infrastructure with the goal of becoming a dominant premium 
cannabis brand in the United States. 

During March, 2019, the Issuer completed the acquisition of all of the issued 
and outstanding securities of CR International Inc. (“CRI”) pursuant to the 
terms of a securities exchange agreement dated September 12, 2018, as 
amended, between the Issuer, CRI and CR Companies LLC, a limited liability 
company existing under the laws of the State of California and doing 
business as Orchid Essentials (“CRC” and together with CRI, “Orchid”) (the 
“Acquisition”).  Under the terms of the Acquisition, the Issuer issued an 
aggregate of 39,364,852 common shares to the shareholders of CRI at a 
deemed price of $0.33 per share and CRI became a wholly owned subsidiary 
of the Issuer. 

The Issuer issued 629,200 common share purchase warrants to the 
warrantholders of CRI (a “Warrant”). Each Warrant entitles the holder to 
purchase one share at a price of $0.33 per share until March 18, 2020. 
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Members of CRC who held exchangeable units of CRC (“Exchangeable 
Units”) have the right to exchange such Exchangeable Units for Shares at 
any time until March 7, 2023. An aggregate of 62,142,857 Shares will be 
issued in connection with the exchange of Exchangeable Units. A voting 
trust (“Voting Trust”) was established on closing, pursuant to which the co-
trustees of such Voting Trust will be issued a special voting share in the 
capital of the Issuer (the “Special Voting Share”) entitling them to vote a 
total of 62,142,857 Shares, which represents the total number of Shares to 
be issued by the Issuer in exchange for the Exchangeable Units. As 
Exchangeable Units are exchanged for Shares, the voting rights attached 
to the Special Voting Share will be cancelled proportionately to the 
number of Shares issued. As a result, and at the end of the four-year 
period allowed for exchanges, the Special Voting Share will be cancelled. 
Certain Shares to be issued to the principals of the Issuer upon exchange 
of the Exchangeable Units are subject to escrow conditions required by 
applicable securities laws and requirements of the Canadian Securities 
Exchange (the “CSE”). 

The Issuer issued 2,000,000 Shares to an arm’s length third party as a 
finder’s fee in connection with the Acquisition. 

In connection with the Acquisition, the Issuer completed a private 
placement on March 7, 2019 (the “Private Placement”) consisting of the 
issuance of 15,366,711 common shares at a price of $0.33 per Share for 
gross proceeds of $5,071,014.63.  The Company paid aggregate finder’s 
fees of $172,297.19 and issued 203,350 common share purchase warrants 
(the “Finder Warrants”), with each Finder Warrant being exercisable into 
one common share of the Issuer at an exercise price $0.33 per Share until 
March 7, 2021.  All securities issued pursuant to the Private Placement 
are subject to a four-month hold period in accordance with applicable 
securities laws expiring July 8, 2019. 

As part of the Acquisition, the Issuer voluntarily delisted from the NEX Board 
of the TSX Venture Exchange. On March 15, 2019, the Issuer announced that 
it had received final approval from the CSE and the Issuer’s common shares 
commenced trading on the CSE on March 18, 2019. 

On March 15, 2019, the Issuer granted 11,350,000 incentive stock options to 
directors, officers and employees of the Issuer in accordance with the 
Issuer’s stock option plan.  The options are exercisable at a price of $0.33 
per share for a period of 5 years. 

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

During March, 2019, management of the Issuer was focused on completing 
the Acquisition, Private Placement and receiving approval from the CSE for 
its listing, as detailed above.  
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3. Describe and provide details of any new products or services developed or offered. 
For resource companies, provide details of new drilling, exploration or production 
programs and acquisitions of any new properties and attach any mineral or oil and 
gas or other reports required under Ontario securities law. 

There were no new products or services developed or offered. 

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

There were no products or services that were discontinued. 

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

There were no new business relationships entered into between the Issuer, 
its affiliates or third parties. 

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

No contracts or agreements expired or were terminated nor were there any 
financing arrangements cancelled. 

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

During March, 2019, the Issuer completed the Acquisition and issued an 
aggregate of 39,364,852 common shares to the shareholders of CRI at a 
deemed price of $0.33 per share. 

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

There was no acquisition or loss of customers during March, 2019 other 
than in the ordinary course of business. 
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9. Describe any new developments or effects on intangible products such as brand 
names, circulation lists, copyrights, franchises, licenses, patents, software, 
subscription lists and trade-marks. 

There were no new developments or effects on intangible products of the 
Issuer during March, 2019. 

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

During March, 2019, there were 4 people hired and 1 person laid off.  The 
Issuer currently has a total of 21 employees.  

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

There were no labour disputes during March, 2019. 

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

The Issuer did not become a party to any legal proceedings during March, 
2019. 

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

The Issuer repaid $385,000 in loan principal and interest during March, 2019. 

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

Security Number 
Issued 

Details of Issuance Use of Proceeds(1) 

Common shares 39,364,852 Acquisition of CRI N/A 

2,000,000 Acquisition of CRI – finders fee shares N/A 

15,366,711 Private placement; shares issued at a price of 
$0.33 per share 

Closing of the business 
combination with CRI 

Exchangeable Units 62,142,857 Subject to a Voting Trust; each exchangeable 
unit can be exchanged into one common 
share of the Issuer until March 7, 2023 

N/A 

Warrants 629,200 Exercisable at a price of $0.33 per share until 
March 18, 2020 

N/A 

Finder Warrants 203,350 Exercisable at a price of $0.33 per share until 
March 7, 2021. 

N/A 

Stock options 11,350,000 Exercisable at a price of $0.33 per share until 
March 15, 2024 

N/A 

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

There were no loans to or by Related Persons. 

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

On March 7, 2019, on closing of the Acquisition, Navin Varshney, Brian 
Moore and Leif Smither resigned as directors and/or officers of the Issuer.  
In their place and stead, the following were appointed as directors and 
officers of the Issuer: 

Board of Directors 
Corey Mangold 
Rene Suarez 
Tom Soto 
Robert MacDonald 

Committee Members 
Audit Committee: Compensation Committee: 

Robert MacDonald (Chair) Tom Soto 
Tom Soto Robert MacDonald 
Rene Suarez  

Officers: 
Corey Mangold Chief Executive Officer 
Rene Suarez  President and Corporate Secretary 
Mathew Lee  Chief Financial Officer 
Luke Hemphill Chief Revenue Officer 
Eric Vaughan  Chief Strategy Officer 
Jennifer Clifton  General Counsel 
Adam Mirkovich  Chief Operating Officer 

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

The Issuer estimates that the global size of the cannabis industry could 
reach US$180 billion over the next 10 to 15 years as recreational cannabis 
use is legalized and as a result of standard market growth.  Although the 
current regulatory market in the United States remains challenging, the U.S. 
cannabis market has the potential to be significantly larger than the 
Canadian market and is expected to drive growth in the industry. 

Notwithstanding the foregoing, with the impending legalization of cannabis 
for recreational use in Canada and the growing number of states in the 
United States allowing cannabis for medical and/or recreational use, the 
potential market for cannabis products is only expected to grow.  However, 
the market and regulatory framework within which the Issuer is seeking to 
operate continues to evolve and remains subject to change and there are no 
assurances that such market and framework will develop in a manner 
consistent with the Issuer’s current expectations or at all.    
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Certificate Of Compliance 

The undersigned hereby certifies that: 

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

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

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

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

Dated April 5, 2019. 

 Corey Mangold  
Name of Director or Senior Officer 

 ‘Corey Mangold’  
Signature 

 Chief Executive Officer   
Official Capacity 

 
Issuer Details 
Name of Issuer 
Orchid Ventures Inc. 
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March 2019 
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3550 Cadillac Avenue 
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Costa Mesa, California, USA 92626 

Issuer Fax No. 
n/a 

Issuer Telephone No. 
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Contact Name 
Jennifer Clifton 

Contact Position 
General Counsel 

Contact Telephone No. 
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Contact Email Address 
jennifer@orchidessentials.com 
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