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FORM 51-102F3  

MATERIAL CHANGE REPORT 
 

Item 1: Name and Address of Company 
 
Red Light Holland Corp. (formerly, Added Capital Inc.) (the “Company”) 
1 Adelaide Street East, Suite 801 
Toronto, ON  M5C 2V9 
 
Item 2: Date of Material Change  
 
July 14, 2020 and July 16, 2020. 
 
Item 3: News Release  
 
Two news releases were disseminated respectively on July 15, and July 16, 2020 and filed on SEDAR at 
www.sedar.com, a copy of which are attached hereto as Schedule “A”. 
 
Item 4: Summary of Material Change  
 
The Company is pleased to announce that it has closed the final tranche (the “Final Tranche”) of its previously 
announced and now fully subscribed private placement (the “Private Placement”) of units (the “RLH Units”). The 
Final Tranche was completed on a non-brokered basis, and was comprised of both cash investors and PharmaDrug 
Inc. (CSE:BUZZ) (“PharmaDrug”), which entered into a securities exchange agreement with the Company dated 
July 14, 2020 (the “Securities Exchange Agreement”). The transactions contemplated by the Securities Exchange 
Agreement is more more fully described in the Company’s press release of July 15, 2020. Under the terms of the 
Securities Exchange Agreement, PharmaDrug has issued 9,333,333 units to the Company (the "PharmaDrug SEA 
Units") at deemed price of $0.075 per unit, in consideration for the issuance by Red Light Holland of 4,242,424 Units 
at a deemed price of $0.165 per unit to PharmaDrug. Each PharmaDrug SEA Unit consists of (i) one common share 
of PharmaDrug, (ii) 0.9 of a PharmaDrug common share purchase warrant, each whole warrant entitling the holder 
thereof to acquire one common share of PharmaDrug at a price of $0.13 for a period of 48 months, and (iii) 0.1 of a 
PharmaDrug common share purchase warrant, each whole warrant entitling the holder thereof to acquire one common 
share of PharmaDrug at a price of $0.08 for a period of 48 months.  
 
In addition, the Company issued a total of 2,904,848 RLH Units to cash investors at a price of $0.165 per RLH Unit. 
Each RLH Unit consists of one common share in the capital of the Company (a “RLH Share”) and one common share 
purchase warrant (a “RLH Warrant”) of the Company. Each RLH Warrant entitles the holder to purchase one 
additional RLH Share at an exercise price of $0.26 at any time until July 16, 2024, subject to an accelerated expiry 
option.   
 
Item 5.1: Full Description of Material Change 
 
See attached news releases at Schedule “A” to this report. 
 
Item 5.2 Disclosure for Restructuring Transactions 
 
Not applicable. 
 
Item 6: Reliance on subsection 7.1(2) of National Instrument 51-102 (Confidentiality) 
 
Not applicable. 
 

file://GBFS01/H/CLIENT/11307/11307-001/Documents/Press%20Release%20and%20MCR/www.sedar.com


Item 7: Omitted Information  
 
No information has been omitted on the basis that it is confidential information. 
 
Item 8: Executive Officer 
 
For additional information with respect to this material change, the following person may be contacted: 
 
Todd Shapiro, Chief Executive Officer and Director  
Tel: 647 204-7129, Email: redlightholland@gmail.com 
 
Item 9: Date of Report 
 
This report is dated as of the 21st day of July, 2020. 



SCHEDULE “A” 

RED LIGHT HOLLAND ANNOUNCES CLOSING OF FINAL TRANCHE OF FULLY SUBSCRIBED 
PRIVATE PLACEMENT INCLUDING STRATEGIC MUTUAL INVESTMENT WITH PHARMADRUG 

Not for distribution to United States newswire services or for release publication, distribution or dissemination 
directly, or indirectly, in whole or in part, in or into the United States. 

Toronto, ON – July 16, 2020 – Red Light Holland Corp. (“Red Light Holland” or the “Company”) (CSE:TRIP) 
(FSE:4YX), an Ontario-based corporation positioning itself to engage in the production, growth and sale of a premium 
brand of magic truffles to the legal, recreational market within the Netherlands, is pleased to announce that it has 
closed the final tranche (the “Final Tranche”) of its previously announced and now fully subscribed private 
placement  (the “Private Placement”) of units (the “RLH Units”).  

The Final Tranche was completed on a non-brokered basis, and was comprised of both cash investors and PharmaDrug 
Inc. (CSE:BUZZ) (“PharmaDrug”), which entered into a securities exchange agreement with the Company dated 
July 14, 2020 (the “Securities Exchange Agreement”). The transactions contemplated by the Securities Exchange 
Agreement, and the Company’s cash investment of $200,000 into PharmaDrug, each closed in accordance with their 
terms, as more fully described in the Company’s press release of July 15, 2020. In addition, the Company issued a 
total of 7,147,272 RLH Units to cash investors at a price of $0.165 per RLH Unit. Each RLH Unit consists of one 
common share in the capital of the Company (a “RLH Share”) and one common share purchase warrant (a “RLH 
Warrant”) of the Company. Each RLH Warrant entitles the holder to purchase one additional RLH Share at an 
exercise price of $0.26 at any time until July 16, 2024, subject to an accelerated expiry option. If, following the date 
that is four months and one day following the date hereof, the volume weighted average trading price of the RLH 
Shares on the Canadian Securities Exchange (the “CSE”) for any 10 consecutive trading days equals or exceeds $0.50, 
the Company may, upon providing written notice to the holders of RLH Warrants, accelerate the expiry date of the 
RLH Warrants to the date that is 30 days following the date of such written notice.  

The Company intends to use the net proceeds of the Final Tranche for working capital and general corporate purposes. 

All securities issued in the Final Tranche closing are subject to a four-month hold period under applicable securities 
laws expiring November 17, 2020. 

This press release shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale 
of the securities in any state in which such offer, solicitation or sale would be unlawful. The securities being offered 
have not been, nor will they be, registered under the United States Securities Act of 1933, as amended, and may not 
be offered or sold in the United States absent registration or an applicable exemption from the registration requirements 
of the United States Securities Act of 1933, as amended, and applicable state securities laws. 
 
About Red Light Holland Corp.  

The Company is an Ontario-based corporation positioning itself to engage in the production, growth and sale (through 
existing Smart Shops operators and an advanced e-commerce platform) of a premium brand of magic truffles to the 
legal, recreational market within the Netherlands, in accordance with the highest standards, in compliance with all 
applicable laws. 

About PharmaDrug Inc. 

PharmaDrug Inc. is building an international controlled substance and natural medicine company with a focus on 
Europe. The Company owns 80% of PharmaDrug GmbH, a German medical cannabis distributor, with a Schedule I 
European Union narcotics license allowing for the importation and distribution of medical cannabis to pharmacies in 
Germany and throughout the EU. The Company also owns 100% of Super Smart, an early-stage retail company 
focused on consolidating the fragmented Dutch smartshop market. Smartshops are retail establishments in The 
Netherlands that specialize in the sale of psychoactive substances including psychedelic truffles. 



For additional information on the Company: 

Todd Shapiro 
Chief Executive Officer & Director 
Tel: 647-204-7129 
Email: todd@redlighttruffles.com 
Website: https://redlighttruffles.com/ 
 
Forward-Looking Statements 

Neither the Canadian Securities Exchange nor its Market Regulator (as that term is defined in the policies of the 
Canadian Securities Exchange) accepts responsibility for the adequacy or accuracy of this release.  

Certain information set forth in this news release may contain forward-looking statements that involve substantial 
known and unknown risks and uncertainties, certain of which are beyond the control of Red Light Holland. Forward-
looking statements are frequently characterized by words such as "plan", "continue", "expect", "project", "intend", 
"believe", "anticipate", "estimate", "may", "will", "potential", "proposed" and other similar words, or statements that 
certain events or conditions "may" or "will" occur. These statements are only predictions. Readers are cautioned that 
the assumptions used in the preparation of such information, although considered reasonable at the time of 
preparation, may prove to be imprecise and, as such, undue reliance should not be placed on forward-looking 
statements. Forward looking statements include, but are not limited to, the anticipated use of proceeds. The Company 
assumes no obligation to update forward-looking statements, whether as a result of new information, future events or 
otherwise, except as required by applicable law. 

Not for distribution to United States newswire services or for dissemination in the United States.   

   

 

 

https://redlighttruffles.com/


Red Light Holland Announces Strategic Mutual
Investment with PharmaDrug
Toronto, Ontario--(Newsfile Corp. - July 15, 2020) - Red Light Holland Corp. (CSE: TRIP) (FSE:4YX)
("Red Light Holland" or the "Company"), an Ontario-based corporation positioning itself to engage in
the production, growth and sale of a premium brand of magic truffles to the legal, recreational market
within the Netherlands, is pleased to announce that it has entered into a securities exchange agreement
dated July 14, 2020 (the "Securities Exchange Agreement") with PharmaDrug Inc. (CSE: BUZZ)
("PharmaDrug").

Under the terms of the Securities Exchange Agreement, PharmaDrug has agreed to issue 9,333,333
units to the Company (the "PharmaDrug SEA Units") at deemed price of $0.075 per unit, in
consideration for the issuance by Red Light Holland of 4,242,424 RLH Units (as defined below) at a
deemed price of $0.165 per unit to PharmaDrug. Each PharmaDrug SEA Unit consists of (i) one
common share of PharmaDrug (a "PharmaDrug Share"), (ii) 0.9 of a PharmaDrug common share
purchase warrant, each whole warrant entitling the holder thereof to acquire one common share of
PharmaDrug at a price of $0.13 for a period of 48 months (each whole warrant, a "Class A
PharmaDrug Warrant"), and (iii) 0.1 of a PharmaDrug common share purchase warrant, each whole
warrant entitling the holder thereof to acquire one common share of PharmaDrug at a price of $0.08 for a
period of 48 months (each whole warrant, a "Class B PharmaDrug Warrant"). In addition, the
Company will make a cash investment for $200,000 of units of PharmaDrug (the "PharmaDrug
Subscription Units") at a price of $0.075 per unit, each PharmaDrug Subscription Unit consisting of (i)
one PharmaDrug Share, and (ii) one Class B PharmaDrug Warrant.

Each RLH Unit will consist of one common share in the capital of the Company (a "RLH Share") and
one common share purchase warrant (a "RLH Warrant") of the Company. Each RLH Warrant entitles
the holder to purchase one additional RLH Share at an exercise price of $0.26 at any time for a period of
48 months, subject to an accelerated expiry option. If, following the date that is four months and one day
following the date hereof, the volume weighted average trading price of the RLH Shares on the
Canadian Securities Exchange (the "CSE") for any 10 consecutive trading days equals or exceeds
$0.50, the Company may, upon providing written notice to the holders of RLH Warrants, accelerate the
expiry date of the RLH Warrants to the date that is 30 days following the date of such written notice.

"We are very pleased to be making a strategic investment into PharmaDrug. It only makes sense, as we
would want to house our microdose products in their planned Smart Shops anyway. This expedites our
partnership and now we're pretty much guaranteed prime shelf space when they arrive, as both of our
companies shine a light on the Magic Truffles market, in the Netherlands. We look forward to educating
and eventually selling to the legal recreational market together," said Todd Shapiro, the Company's
Chief Executive Officer and Director.

Closing of the transactions contemplated herein is expected to occur on or about July 16, 2020, and is
subject to, among other things, the satisfaction of customary closing conditions for transactions of this
nature.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there
be any sale of the securities in any state in which such offer, solicitation or sale would be unlawful. The
securities being offered have not been, nor will they be, registered under the United States Securities
Act of 1933, as amended, and may not be offered or sold in the United States absent registration or an
applicable exemption from the registration requirements of the United States Securities Act of 1933, as
amended, and applicable state securities laws.

About Red Light Holland Corp.



The Company is an Ontario-based corporation positioning itself to engage in the production, growth and
sale (through existing Smart Shops operators and an advanced e-commerce platform) of a premium
brand of magic truffles to the legal, recreational market within the Netherlands, in accordance with the
highest standards, in compliance with all applicable laws.

About PharmaDrug Inc.

PharmaDrug Inc. is building an international controlled substance and natural medicine company with a
focus on Europe. The Company owns 80% of PharmaDrug GmbH, a German medical cannabis
distributor, with a Schedule I European Union narcotics license allowing for the importation and
distribution of medical cannabis to pharmacies in Germany and throughout the EU. The Company also
owns 100% of Super Smart, an early-stage retail company focused on consolidating the fragmented
Dutch smartshop market. Smartshops are retail establishments in The Netherlands that specialize in the
sale of psychoactive substances including psychedelic truffles.

For additional information on the Company:

Todd Shapiro
Chief Executive Officer & Director
Tel: 647-204-7129
Email: todd@redlighttruffles.com
Website: https://redlighttruffles.com/

Forward-Looking Statements

Neither the Canadian Securities Exchange nor its Market Regulator (as that term is defined in the
policies of the Canadian Securities Exchange) accepts responsibility for the adequacy or accuracy of
this release.

Certain information in this news release constitutes forward-looking statements under applicable
securities laws. Any statements that are contained in this news release that are not statements of
historical fact may be deemed to be forward-looking statements. Forward looking statements are often
identified by terms such as "may", "should", "anticipate", "expect", "potential", "believe", "intend" or
the negative of these terms and similar expressions. Forward-looking statements necessarily involve
known and unknown risks and uncertainties that could cause actual results to differ materially from
those expressed or implied in such forward-looking statements. Readers are cautioned not to place
undue reliance on forward-looking statements as there can be no assurance that the plans, intentions
or expectations upon which they are placed will occur. Readers are further cautioned that the
assumptions used in the preparation of such forward-looking statements (including, but not limited to,
the assumption that (i) the Company will be able to execute on its business plan and/or enter into the
medical psychedelics market as proposed, (ii) the Company will receive one or multiple licenses,
permits, and authorizations from time to time necessary to execute on its business plan and/or enter
into the medical psychedelics market, (iii) the Company's financial condition and development plans
do not change as a result of unforeseen events, (iv) there will continue to be a demand, and market
opportunity, for the Company's product offerings, (v) the Company will be able to establish, preserve
and develop its brand, (vi) the Company's partnership with Pharmadrug will continue and its products
will be sold in their retail stores, and (vii) the Company will be successful in attracting and retaining
required personnel), although considered reasonable by management of the Company at the time of
preparation, may prove to be imprecise and result in actual results differing materially from those
anticipated, and as such, undue reliance should not be placed on forward-looking statements. The
forward-looking statements included in this news release are made as of the date of this news release
and the Company does not undertake an obligation to publicly update such forward-looking
statements to reflect new information, subsequent events or otherwise unless required by applicable
securities laws. Forward-looking statements, forward-looking financial information and other metrics



presented herein are not intended as guidance or projections for the periods referenced herein or any
future periods, and in particular, past performance is not an indicator of future results and the results of
the Company in this press release may not be indicative of, and are not an estimate, forecast or
projection of the Company's future results. Forward-looking statements contained in this news release
are expressly qualified by this cautionary statement.

Not for distribution to United States newswire services or for dissemination in the United States. 

Not for distribution to United States newswire services or for release publication, distribution or
dissemination directly, or indirectly, in whole or in part, in or into the United States.

To view the source version of this press release, please visit
https://www.newsfilecorp.com/release/59838


