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FORM 7 

 

MONTHLY PROGRESS REPORT 

 

Name of Listed Issuer: HAVN Life Sciences Inc. (the “Issuer”)  
 

Trading Symbol: HAVN  
 

Number of Outstanding Listed Securities:  127,320,189 (as at December 31, 2021)  
 

Date: January 5, 2022  

 
This Monthly Progress Report must be posted before the opening of trading on the fifth trading day of each month.  

This report is not intended to replace the Issuer’s obligation to separately report material information forthwith upon 

the information becoming known to management or to post the forms required by Exchange Policies. If material 

information became known and was reported during the preceding month to which this report relates, this report 

should refer to the material information, the news release date and the posting date on the Exchange website. 

 

This report is intended to keep investors and the market informed of the Issuer’s ongoing business and management 

activities that occurred during the preceding month. Do not discuss goals or future plans unless they have crystallized 

to the point that they are "material information" as defined in the Policies. The discussion in this report must be factual, 

balanced and non-promotional. 

 

General Instructions 

 

(a) Prepare this Monthly Progress Report using the format set out below.  The sequence of questions must not 

be altered nor should questions be omitted or left unanswered. The answers to the items must be in narrative 

form.  State when the answer to any item is negative or not applicable to the Issuer. The title to each item 

must precede the answer. 

 

(b) The term “Issuer” includes the Issuer and any of its subsidiaries. 

 

(c) Terms used and not defined in this form are defined or interpreted in Policy 1 – Interpretation and General 

Provisions. 

 

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 a biotechnology company pursuing standardized extraction of psychedelic compounds 

for the creation of APIs, the development of natural health products, and innovative therapies to 

support brain health and enhance the capabilities of the mind. Through its research division, the 

Issuer has developed an end-to-end supply chain of standardized, naturally derived psychedelic 

compounds for research that will define the future of modern medicine. With its new line of natural 

health products, the Issuer offers a full range of high-quality mushroom and plant extracts that 

help boost immune function, reduce inflammation, and support a healthy lifestyle.  
 

During the month of December 2021, the Issuer actively continued general and corporate 

operations. 
 

Global Outbreak of COVID-19 Disclosure: The actual and threatened spread of the virus globally 

has had a material adverse effect on the regional economies in which the Issuer operates and could 

continue to result in negative impacts on the stock market, including trading prices of the Issuer’s 

shares, and the ability to raise capital and could impact the Issuer’s operations. 
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2. Provide a general overview and discussion of the activities of management.  

  

During the month of December 2021, management continued to support and control the Issuer’s 

business activities, develop the Issuer’s business, and search for strategic business relationships as 

further outlined below. 

 

On December 3, 2021, the Issuer announced by way of news release that CEO Tim Moore will be 

presenting at the SNN Network Canada Virtual Event 2021 on Wednesday, December 8 at 2:30pm 

EST. Mr. Moore will also host a Q&A session for investors following his presentation.  

 

The event is a platform for investors to learn about the highest quality public MicroCap companies 

listed on Canadian exchanges, as well as hear from fund managers, newsletter writers and financial 

influencers with experience and expertise investing in these Canadian assets.  

 

What:    HAVN Life presentation at SNN Network Canada Virtual Event   

When:   Wednesday, Dec. 8th at 2:30 PM Eastern (11:30 AM Pacific)  

Where:  Click this link to access the HAVN Life live presentation  

 

One-on-one meetings will be scheduled and conducted via private, secure video conference through 

the conference event platform.   

 

On December 13, 2021, the Issuer announced by way of news release that it has successfully 

exported naturally derived psilocybin from its facility in Jamaica into the U.S.   

 

The Issuer’s operations in Jamaica are facilitated by strategic partnerships with Hypha Wellness 

and P.A. Benjamin Manufacturing Company to provide cultivation and processing facilities for 

psilocybin-containing mushrooms for authorized research purposes. 

 

The importation of the naturally derived psilocybin into California was completed after the Issuer’s 

supply partner Mycrodose Therapeutics was granted an import license from the United States Drug 

Enforcement Administration (DEA). Mycrodose will be acting as a distributor for the Issuer’s 

naturally derived psilocybin in the U.S., allowing the Issuer to fulfill the various supply agreements 

it has in place. 

  

The successful import by Mycrodose Therapeutics in the U.S. comes on the heels of the Issuer’s 

recent announcement of the import of naturally derived psilocybin into Canada by their supply 

partner, Nectar Health Sciences Laboratory Division Inc., signalling a ramping up of supply chain 

activities and positioning the Issuer as an early mover with its ability to supply companies with 

high-quality, naturally derived psilocybin for investigational research for potential therapeutic 

purposes. 

 

An MOU (Memorandum of Understanding) between the Issuer and Mycrodose Therapeutics was 

announced in September, kickstarting a supply and distribution partnership that is now fully 

operational. The partnership will allow the Issuer to provide naturally derived GMP psilocybin in 

the U.S. for authorized research purposes at competitive prices and aims to help ease supply chain 

issues currently facing hundreds of pharmaceutical companies, research institutions, and non-

profits across the U.S. that cannot find psilocybin for authorized research purposes at an affordable 

price. 

  

The supply of psilocybin to Mycrodose therapeutics will be in compliance with all applicable rules 

and regulations of the DEA.   
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On December 20, 2021, the Issuer announced by way of news release that it has entered into a 

definitive agreement (the “Definitive Agreement”) to acquire (the “Acquisition”) all of the 

outstanding securities of Spore Life Sciences Inc. (“Spore”), on the terms and conditions set forth 

in the Definitive Agreement. Toronto-based Spore is a leading wellness brand focused on 

functional mushroom formulations, with a significant U.S. consumer base of more than 110,000 

Spore customers, nearly 40,000 subscribers, resulting in year-to-date revenues as of the end of 

November 2021 of nearly CAD$8 million, and current sales of more than USD$1 million per 

month.  

 

Spore was co-founded by CEO and president Michael Zavet, who began looking into the beneficial 

properties of functional mushrooms to deal with his own personal health matters. The completion 

of the Acquisition will bring in nine additional formulations under the Issuer’s retail brand, adding 

to its growing selection of natural health products that support overall health and cognitive function.  

 

Acquisition Details   

The Acquisition will proceed by way of a three-cornered amalgamation among the Issuer, its newly 

incorporated, wholly-owned subsidiary, 1000053494 Ontario Inc. (“HAVN Subco”), and Spore, 

pursuant to which: (i) HAVN Subco and Spore shall amalgamate under the governing provisions 

of the Business Corporations Act (Ontario), after which the amalgamated entity shall continue as 

one corporation (“Amalco”); (ii) the holders of common shares of Spore (the “Spore Shares”) 

shall receive an aggregate of 95,000,000 common shares of the Issuer (the “Consideration 

Shares”) for the Spore Shares issued and outstanding prior to closing, following which all such 

Spore Shares shall be cancelled; (iii) the Issuer shall receive one common share of Amalco (each, 

an “Amalco Share”) for each common share of HAVN Subco (each, a “HAVN Subco Share”) 

held by the Issuer, following which all such HAVN Subco Shares shall be cancelled; and (iv) in 

consideration of the issuance of the HAVN Shares, Amalco shall issue to the Issuer one Amalco 

Share for each HAVN Share issued (the “Amalgamation”).  

 

Pursuant to the Definitive Agreement, in connection with the completion of the Amalgamation and 

Acquisition, the Issuer is to enter into: (i) a consulting agreement with Alex Kaplunov, the current 

Chief Financial Officer and Secretary of Spore, to provide the services of Chief Business 

Development Officer; (ii) a consulting agreement with Michael Zavet, the current Chief Executive 

Officer and President of Spore, to provide the services of Chief Revenue Officer; and (iii) a 

consulting agreement with Neon Flux LLC to provide marketing and advertising services (each, a 

“Consulting Agreement”, and collectively, the “Consulting Agreements”).  

 

In addition, the Issuer has agreed to issue up to $11,000,000 worth of common shares to the former 

shareholders of Spore, and up to $19,000,000 worth of common shares to certain consultants that 

will join the Issuer upon completion of the Acquisition (collectively, the “Milestone Shares”), as 

follows in the event the following milestones (each, an “Earn-Out Milestone”) are achieved: 

  

a) $10,000,000 worth of Milestone Shares upon Spore achieving at least $3,000,000 in revenue 

per month for any three consecutive months within 30 months following the completion of 

the Amalgamation;  

b) if the Earn-Out Milestone in (a) is achieved, $10,000,000 worth of Milestone Shares upon 

Spore achieving at least $5,000,000 in revenue per month for any three consecutive months 

within 30 months following the completion of the Amalgamation; and  

c) if the Earn-Out Milestone in (b) is achieved, $10,000,000 worth of Milestone Shares upon 

Spore achieving at least $7,000,000 in Revenue per month for any three consecutive months 

within 30 months following the completion of the Amalgamation,  

 

provided that only one Earn-Out Milestone can be achieved in any consecutive six-month period 

following the completion of the Amalgamation, such that the earliest all Earn-Out Milestones can 
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be achieved is within 18 months following the completion of the Amalgamation. The number of 

Milestone Shares issuable upon achievement of a particular Earn-Out Milestone will be based on 

the volume weighted average price of the Issuer’s common shares on the Canadian Securities 

Exchange for the 10 trading days immediately prior to the date of issuance of such Milestone 

Shares.  

 

The Definitive Agreement also grants the shareholders of Spore the right to nominate and have one 

(1) director elected to the Issuer’s board of directors until the earlier of: (i) the achievement of the 

last Earn-Out Milestone (as described above) and the issuance of the applicable Milestone Shares 

as a result of such achievement; and (ii) date that is 30 months following the completion of the 

Amalgamation.  

 

Upon the completion of the Acquisition, the Issuer is expected to pay finder’s fee to Halpern & Co. 

Limited for finder’s services rendered in connection with introducing the Issuer to Spore for the 

purposes of facilitating the Acquisition, in the amount of 3,000,000 common shares of the Issuer.  

 

The Consideration Shares 

The Consideration Shares issued in connection with the Amalgamation to certain shareholders of 

Spore who are also members of Spore’s management (the “Spore Management Shareholders”) 

shall be subject to lock up for up to 24 months following the completion of the Amalgamation. 

  

The Consideration Shares issued in connection with the Amalgamation to various shareholders of 

Spore who each hold at least 5% of the issued and outstanding Spore Shares shall be subject to lock 

up, such that the Consideration Shares issued to such shareholders of Spore will be released from 

lock up as follow: (i) 25% of the Consideration Shares shall be released from the lock up four 

months following the completion of the Amalgamation; (ii) 25% of the Consideration Shares shall 

be released from the lock up eight months following the completion of the Amalgamation; and (iii) 

50% of the Consideration Shares shall be released from the lock up 12 months following the 

completion of the Amalgamation.  

 

The Consideration Shares issued to the remaining shareholders of Spore shall be locked up for a 

period of four months following the completion of the Amalgamation.  

  

The Milestone Shares 

Any Milestone Shares issued upon the achievement of an Earn-Out Milestone to the shareholders 

of Spore who are not Spore Management Shareholders (the “Spore Non-Management 

Shareholders”) shall be subject to a four-month lock up from the date of issuance.   

 

Any Milestone Shares issued upon the achievement of an Earn-Out Milestone to Spore 

Management Shareholders shall be subject to lock up on the following basis: (i) one-fourth (1/4) 

of the Milestone Shares shall be subject to a four-month lock up from the date of issuance; (ii) one-

fourth (1/4) of the Milestone Shares shall be subject to a 12 month lock up from the date of issuance; 

and (iii) one-half (1/2) of the Milestone Shares shall be subject to an 18 month lock up from the 

date of issuance, provided, however, in the event: (x) a Spore Management Shareholder terminates 

its Consulting Agreement with the Issuer within 24 months following the completion of the 

Amalgamation; or (y) such Consulting Agreement is terminated by the Issuer due to breach of the 

Consulting Agreement by the Spore Management Shareholder within 24 months following the 

completion of the Amalgamation, one-half of the Milestone Shares remaining subject to lock up at 

the time the Consulting Agreement is terminated shall be forfeited by the Spore Management 

Shareholder to the Issuer for cancellation.  

 

Additionally, in the event: (x) a Spore Management Shareholder terminates its Consulting 

Agreement with the Issuer; or (y) such Consulting Agreement is terminated by the Issuer due to 

breach of the Consulting Agreement by the Spore Management Shareholder prior to the date that 
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an Earn-Out Milestone is achieved, such Spore Management Shareholder shall have been deemed 

to forfeit its entitlement to the issuance of the corresponding Milestone Shares. 

  

Finally, the obligations of the Issuer to issue any Milestone Shares upon the achievement of an 

EarnOut Milestone may be satisfied by the Issuer, at its sole discretion, through equivalent cash 

payments.  

 

The closing of the Acquisition is subject to a number of conditions including, without limitation: 

(i) receipt of all required regulatory and third-party consents, including the requisite approval of 

the shareholders of Spore under the Business Corporation Act (Ontario); (ii) such number of 

shareholders of Spore representing not less than 25% of the issued and outstanding Spore Shares 

entering into voting support agreements with the Issuer; (iii) less than five percent (5%) of the 

issued and Spore Shares having exercised dissent rights under the Business Corporation Act 

(Ontario); (iv) the Spore Management Shareholders entering into the Consulting Agreements; (v) 

the Spore Management Shareholders entering into non-competition and non-solicitation 

agreements in a form satisfactory to the Issuer; and (vi) satisfaction of other customary closing 

conditions.  

 

Secured Convertible Loan  

On October 28, 2021, the Issuer purchased a $750,000 secured convertible note from Spore (the 

“Secured Convertible Note”). Pursuant to the Secured Convertible Note, Spore is required to pay 

interest to the Issuer on the unpaid principal amount of the Secured Convertible Note from January 

1, 2022 at a rate per annum equal to 12% until the full and final repayment of the principal amount 

of the Secured Convertible Note. The Secured Convertible Note is: (i) repayable in full (including 

interest accrued thereon) on December 31, 2022; or (ii) convertible, at the Issuer’s option, into 

Spore Shares at a conversion price equal to the lesser of: (x) $1.28 per Spore Share; and (y) the 

price per Spore Share attributed thereto in Spore’s last financing completed prior to the conversion 

of the Secured Convertible Note.  

  

Upon completion of the Acquisition, the Secured Convertible Note shall become an intercompany 

loan.  

 

About Spore Life Sciences Inc.  

Spore is a leading wellness brand focused on intelligent functional mushroom formulations and 

data driven sales strategies. Spore offers nine varieties of condition specific formulations that 

leverage the health properties of functional mushrooms, combined with clinically proven all natural 

ingredients.  

 

Since launching in 2020, Spore has grown exponentially, with well over 110,000 consumers having 

purchased Spore products, of which over 40,000 are subscribers, driving Q3 2021 net revenue to 

surpass CAD$3 million and net monthly revenue in October and November 2021 alone of nearly 

CAD$3.6 million. Spore currently sells its line of products in the United States, with majority of 

its sales through its DTC website, and remaining sales coming through Amazon.com, and select 

other eCommerce resellers.   

 

In 2022, Spore plans to expand to other geographies, including Canada where Spore has five 

Natural Product Numbers and the four others submitted to Health Canada, and grow into a full 

omnichannel wellness company.   

 

In addition, on December 23, 2021, management of the Issuer filed condensed interim consolidated 

financial statements for the six months ended October 31, 2021, and the related management discussion 

and analyses (collectively, the “Interim Filings”).  
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The above noted news releases and Interim Filings can be viewed under the Issuer’s profile on 

SEDAR (www.sedar.com) and on the Issuer’s Disclosure Page on the Canadian Securities 

Exchange’s website. 

 

3. Describe and provide details of any new products or services developed or offered. For 

resource companies, provide details of new drilling, exploration or production programs and 

acquisitions of any new properties and attach any mineral or oil and gas or other reports 

required under Ontario securities law. 

 

None to report during the month of December 2021. 

 

4. Describe and provide details of any products or services that were discontinued. For resource 

companies, provide details of any drilling, exploration or production programs that have 

been amended or abandoned.  

 

None to report during the month of December 2021. 

 

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.    

 

During the month of December 2021, the Issuer entered into a Definitive Agreement to acquire all 

of the outstanding securities of Spore Life Sciences Inc. 

 

Spore Life Sciences Inc. is an arm’s length party and not considered to be a Related Person of the 

Issuer. 

 

See Item #2 for further details. 

 

6. Describe the expiry or termination of any contracts or agreements between the Issuer, the 

Issuer’s affiliates or third parties or cancellation of any financing arrangements that have 

been previously announced.  

 

None to report during the month of December 2021. 

 

7. Describe any acquisitions by the Issuer or dispositions of the Issuer’s assets that occurred 

during the preceding month. Provide details of the nature of the assets acquired or disposed 

of and provide details of the consideration paid or payable together with a schedule of 

payments if applicable, and of any valuation. State how the consideration was determined 

and whether the acquisition was from or the disposition was to a Related Person of the Issuer 

and provide details of the relationship. 

 

The Issuer announced a definitive agreement for the acquisition all of the outstanding securities of 

Spore Life Sciences Inc. 

 

Spore Life Sciences Inc. is an arm’s length party and not considered to be a Related Person of the 

Issuer.  Further details will be provided upon the closing of the acquisition of spore Life Sciences 

Inc. 

 

See Item #2 for further details. 

 

  

http://www.sedar.com/
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8. Describe the acquisition of new customers or loss of customers.  

 

None to report during the month of December 2021. 

 

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

circulation lists, copyrights, franchises, licenses, patents, software, subscription lists and 

trademarks.  

 

None to report during the month of December 2021. 

 

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

lay-offs.  

 

None to report during the month of December 2021. 

 

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

 

None to report during the month of December 2021. 

 

12. Describe and provide details of legal proceedings to which the Issuer became a party, 

including the name of the court or agency, the date instituted, the principal parties to the 

proceedings, the nature of the claim, the amount claimed, if any, if the proceedings are being 

contested, and the present status of the proceedings.  

 

None to report during the month of December 2021. 

 

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

of such indebtedness.  

 

None to report during the month of December 2021. 

 

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

 

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

No Securities Were Issued During the Month of December 2021. 
(1) State aggregate proceeds and intended allocation of proceeds 

 

15. Provide details of any loans to or by Related Persons.  

 

None to report during the month of December 2021. 

 

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

 

None to report during the month of December 2021. 

 

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

market(s) or political/regulatory trends.  

 

The trends and risks which are likely to impact the Issuer are detailed in the Issuer’s Management’s 

Discussion and Analysis dated December 23, 2021 (the “MD&A”), under the heading “Risk 

Factors”, the Issuer’s Annual Information Form dated September 21, 2021 (the “AIF”), under the 

heading “Risk Factors”, and the Issuer’s Form 2A - Listing Statement dated September 1, 2020 

(the “Listing Statement”), under the heading “Item 17. Risk Factors”. The MD&A, AIF and 

Listing Statement can be viewed under the Issuer’s profile on SEDAR (www.sedar.com). 

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

 

The undersigned hereby certifies that: 

 

1. The undersigned is a director and/or senior officer of the Issuer and has been duly authorized by a 

resolution of the board of directors of the Issuer to sign this Certificate of Compliance. 

 

2. As of the date hereof there 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  January 5, 2022 

 

 Gordon Clissold  

Name of Director or Senior Officer 

 

 /s/ Gordon Clissold  

Signature 

 

Chief Financial Officer  

Official Capacity 

 

 

Issuer Details 

Name of Issuer 

HAVN Life Sciences Inc. 

For Month End 

 

December 2021 

Date of Report 

YYYY / MM / DD 

2022   /   01   /  05 

Issuer Address 

Suite 2200, 885 West Georgia Street 

Vancouver, British Columbia, V6C 3E8 

Issuer Fax No. 

 

N/A 

Issuer Telephone No. 

 

604-687-7130 

Contact Name 

Gordon Clissold 

Contact Position 

Chief Financial Officer 

Contact Telephone No. 

604-358-2268 

Contact Email Address 

ir@havnlife.com 

Web Site Address 

https://havnlife.com 

 


