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FORM 10 
 

NOTICE OF PROPOSED SIGNIFICANT TRANSACTION (not involving 
an issuance or potential issuance of a listed security) 

Name of Listed Issuer: Canada House Wellness Group Inc.  (the “Issuer”). 

Trading Symbol: CHV   

Issued and Outstanding Securities of the Issuer Prior to Transaction: 410,192,178   

Date of News Release Fully Disclosing the Transaction: May 29, 2020 and June 12, 
2020   

1. Transaction 
 

1. Provide details of the transaction including the date, description and location 
of assets, if applicable, parties to and type of agreement (eg: sale, option, 
license, contract for Investor Relations Activities etc.) and relationship to the 
Issuer. The disclosure should be sufficiently complete to enable a reader to 
appreciate the significance of the transaction without reference to any other 
material: Pursuant to a share exchange agreement (the “Acquisition 
Agreement”) dated May 29, 2020, the Issuer acquired 100% of the issued 
and outstanding securities (the “Acquisition”) of IsoCanMed Inc. (“ICM”), a 
fully operational and federally-licensed cannabis company employing efficient 
aeroponic grow technologies in the production of high quality indoor 
controlled flower at its facility in Louiseville, Quebec.  

    

2. Provide the following information in relation to the total consideration for the 
transaction (including details of all cash, non-convertible debt securities or 
other consideration) and any required work commitments: 

(a) Total aggregate consideration in Canadian dollars: $8,203,843.56 
plus the assumption of promissory notes of an aggregate principal 
amount of $12,500,000 (the “Promissory Notes”)  .  

(b) Cash: Nil  . 

(c) Other: 273,461,452 common shares of the Issuer, representing, on 
a post-issuance basis, approximately 40% of the issued and 
outstanding shares of the Issuer  . 
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(d) Work commitments:   . 

3. State how the purchase or sale price and the terms of any agreement were 
determined (e.g. arm’s-length negotiation, independent committee of the 
Board, third party valuation etc). The purchase price was negotiated on an 
arms-length basis between management of the Issuer and the three principal 
beneficial shareholders of ICM, each of whom was, at the time of negotiation, 
an arms-length party to the Issuer. The Acquisition Agreement was approved 
unanimously by the Board of Directors of the Issuer, with Mr. Chris Churchill-
Smith, CEO of the Issuer abstaining due to a conflict of interest resulting from 
his management position with the Issuer. The Board of Directors of the Issuer 
received a fairness opinion from Cormark Securities Inc. that, subject to the 
assumptions, qualifications and limitations contained in such fairness opinion, 
the consideration being paid to ICM pursuant to the Acquisition, is fair, from a 
financial point of view, to the Issuer. 

 

4. Provide details of any appraisal or valuation of the subject of the transaction 
known to management of the Issuer: Refer to the above referenced 
discussion of the fairness opinion from Cormark Securities Inc.   

    . 

5. If the transaction is an acquisition, details of the steps taken by the Issuer to 
ensure that the vendor has good title to the assets being acquired: The Issuer 
conducted comprehensive due diligence of ICM, its operations, its financial 
condition, its assets and its governmental authorizations. As part of the due 
diligence process, the Issuer conducted searches against the title of the real 
estate assets of ICM to ensure that such assets are owned free and clear by 
ICM. The Issuer also negotiated comprehensive representations and 
warranties regarding the above matters and has the right under the 
Promissory Notes to set off against the amounts owing thereunder in the 
event of a breach of such representations and warranties.  

   .  
  

6. Provide the following information for any agent’s fee, commission, bonus or 
finder’s fee, or other compensation paid or to be paid in connection with the 
transaction (including warrants, options, etc.): 

(a) Details of any dealer, agent, broker or other person receiving 
compensation in connection with the transaction (name, address. If 
a corporation, identify persons owning or exercising voting control 
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over 20% or more of the voting shares if known to the Issuer): Nil 
 . 

(b) Cash Nil  . 

(c) Other Nil  . 

 

7. State whether the vendor, sales agent, broker or other person receiving 
compensation in connection with the transaction is a Related Person or has 
any other relationship with the Issuer and provide details of the relationship. 
One of the shareholders of ICM (holding a 15% interest in ICM and thus 
entitled to 15% of the shares of the Issuer issued to the ICM shareholders at 
closing (41,019,217 shares of the Issuer) held, to the Issuer’s knowledge, 
3,571,429 Issuer shares, representing 0.87% of the issued and outstanding 
shares of the Issuer prior to the completion of the Acquisition. Following 
closing, this shareholder is expected to hold 44,590,656 shares of the Issuer 
or 6.5% of the issued and outstanding shares.  
  

8. If applicable, indicate whether the transaction is the acquisition of an interest 
in property contiguous to or otherwise related to any other asset acquired in 
the last 12 months. N/A  

   
   . 
 

2. Development 
 
Provide details of the development.  The disclosure should be sufficiently complete to 
enable a reader to appreciate the significance of the transaction without reference to 
any other material:  
 
Pursuant to the Acquisition Agreement, the Issuer acquired 100% of the issued and 
outstanding securities of ICM, a fully operational and federally-licensed cannabis 
company employing efficient aeroponic grow technologies in the production of high 
quality indoor controlled flower at its facility in Louiseville, Quebec. 
 
In consideration, the Issuer issued 273,461,452 Issuer common shares. The Issuer 
common shares issuable to ICM shareholders as consideration on the Acquisition are 
subject to a lock-up arrangement pursuant to which the ICM shareholders will only be 
able to transact in the CHV common shares they receive in accordance with a release 
schedule over a 24 month period following the date of closing. 
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As further consideration for the Acquisition the Issuer has assumed promissory notes 
owing by ICM in the aggregate amount of $12,500,000. The promissory notes will bear 
interest at a rate of 5% per annum, paid annually and have a maturity date of June 12, 
2023. The promissory notes also include terms requiring the earlier repayment of 
portions of the outstanding principal in certain circumstances. 

ICM’s state of the art production facility of 64,000 sq. ft. is capable of producing over 
6,000 kgs of low-cost dried flower annually, using state-of-the art aeroponic grow 
methodologies. ICM also owns 450,000 square feet of adjacent land on which 
expansion facilities can be built with incremental potential production capacity of 50,000 
kg once fully developed. In addition, ICM has signed a letter of intent with the Société 
québécoise du cannabis (“SQDC”) for a potential supply of 3,000 kg of cannabis 
product, which is expected to represent significant recurring revenues for the Company. 
The first delivery under the letter of intent with the SQDC is expected to occur in the 
second half of calendar year 2020. The Transaction also ensures security of supply to 
medical patients of Abba Medix Corp. (“Abba”) and the growing demand from Provincial 
Distributors across Canada. As part of the Transaction and its strategic plan of having 
the SQDC become a cornerstone distribution channel and preferred partner, the 
Company intends to relocate its head office to the Province of Quebec. 

The increase in production capacity, along with the Company’s existing production 
through its wholly owned subsidiary, Abba, will allow the Company to increase the 
supply of medical cannabis products offered through its robust clinic network primarily 
focused on servicing military veterans and leverage its established agreements and 
provincial distribution channels with the AGLC, BC Liquor Distribution Branch, SQDC 
and European distribution partners. 
 
The Company expects to immediately benefit from improved gross margins, as it 
replaces supplemental wholesale product with internally produced ICM supply. The 
Company will leverage Abba’s multiple sales licenses to cultivate, process and sell 
Abba and ICM products through to end users. In addition, ICM’s agreement with the 
SQDC represents a well-defined, long term, stable and recurring revenue stream which 
forms a meaningful part of the foundation on which the Company can continue to 
accelerate growth. 
 
The Issuer intends that post-Acquisition, ICM will remain as a separate wholly-owned 
and operated subsidiary of the Issuer, subject to synergies between ICM and the 
Issuer’s other operating subsidiaries, where applicable. 
 
 
 _
______ _ 
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3. 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. To the knowledge of the Issuer, at the time an agreement in principle was 
reached, no party to the transaction had knowledge of any undisclosed 
material information relating to the Issuer, other than in relation to the 
transaction. 

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

4. 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). 

5. All of the information in this Form 10 Notice of Proposed Significant 
Transaction is true. 

Dated June 12, 2020. 

 Steven Pearce  
Name of Director or Senior 
Officer 

   
Signature 

Vice-President Legal  
Official Capacity 


