
  

 

 

CW13222216.2 

51-102F3  
MATERIAL CHANGE REPORT 

Item 1 Name and Address of Company  

CROP Infrastructure Corp. (the “Company”) 
600 - 535 Howe Street 
Vancouver, BC  V6C 2Z7 

Item 2 Date of Material Change  

August 21, 2019. 

Item 3 News Release  

The news release dated August 21, 2019 was disseminated through Newswire. A copy of the 
news release is attached as Schedule “A” hereto. 

Item 4  Summary of Material Change  

On August 21st, 2019, the Company announced a warrant exercise incentive program (the 
“Program”) intended to encourage the exercise of up to 31,811,536 outstanding common share 
purchase warrants. 

Item 5  Full Description of Material Change  

5.1 Full Description of Material Change  

See item 4 above and the attached news release for a full description of the material change. 

5.2 Disclosure for Restructuring Transactions  

Not Applicable. 

Item 6  Reliance on subsection 7.1(2) of National Instrument 51-102  

Not Applicable. 

Item 7  Omitted Information  

None. 

Item 8  Executive Officer  

Michael Yorke, Chief Executive Officer, (604) 484-4206. 

Item 9  Date of Report 

 August 21, 2019 
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SCHEDULE “A” 
 

CROP ANNOUNCES WARRANT EXERCISE INCENTIVE PROGRAM 

August 21st, 2019 – VANCOUVER – CROP Infrastructure Corp. (CSE: CROP) (OTC: CRXPF) (Frankfurt: 
2FR) (“CROP” or the “Company”), announces today a warrant exercise incentive program (the 
“Program”) intended to encourage the exercise of up to 31,811,536 outstanding common share 
purchase warrants (collectively, the “Eligible Warrants”) of the Company with expiry dates as follows: 

Exercise Price Grant Date Expiry Date 
$0.55 May 1, 2018 November 2, 2018 
$0.50 June 11, 2018 June 2, 2019 
$0.75 June 26, 2018 June 20, 2020 
$0.50 August 2, 2018 August 2, 2020 
$0.50 September 7, 2018 September 7, 2020 
$0.75 September 28, 2018 September 28, 2020 
$0.50 November 2, 2018 November 2, 2020 
$0.50 November 26, 2018 May 26, 2019 
$0.50 February 5, 2019 February 5, 2021 

Pursuant to the Program, the Company is offering an inducement to each holder of Eligible Warrants 
(collectively, the “Warrant Holders”) that exercises Eligible Warrants during an early exercise period 
(the “Early Exercise Period”) that includes: 

 a reduced exercise price of $0.13 per common share (each, a “Share”); and 

 an additional Share purchase warrant (each an “Incentive Warrant”), with each Incentive Warrant 
entitling the Warrant Holder to purchase one additional Share until 5:00 p.m. (Vancouver time) on 
such date as is two years from the date of issuance of the Incentive Warrant at a price of $0.35 per 
Share. 

The Early Exercise Period will commence on August 21, 2019, at 9.00 a.m. (Vancouver time) and expire on 
September 6, 2019 at 5:00 p.m. (Vancouver time). Eligible Warrants that remain unexercised following the 
completion of the Early Exercise Period will continue to be exercisable for Shares on the original terms as 
they existed prior to the Program. 

If, at any time during the Early Exercise Period, the closing price of the Shares on the Canadian Stock 
Exchange (“CSE”) exceeds $0.1625 per Share for 10 consecutive trading days, the term of the Eligible 
Warrants will be decreased to 30 days commencing 7 days following the end of the 10 day trading period. 

Proceeds received by the Company from the exercise of Eligible Warrants under the Program will be used 
for advancing the construction of its Nevada extraction lab, hiring additional sales teams to increase 
revenues and speed to market, as well as for general working capital purposes. 
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Only Warrant Holders who are “accredited investors” under applicable Canadian securities laws or who 
provide satisfactory evidence that they meet the requirements of an alternative exemption from the 
prospectus requirements of applicable Canadian securities laws may participate in the Program. U.S. 
holders of the Eligible Warrants are not eligible to participate in the Program. 

The Incentive Warrants will be subject to a four month hold period from the date of the Incentive Warrant 
issuance pursuant to applicable Canadian securities laws. No fractional Incentive Warrants will be issued 
and the number of Incentive Warrants to be issued shall be rounded down to the nearest whole number. 

In connection with the Program, an aggregate of 17,500,000 Share purchase warrants (the “Financing 
Warrants”) held by subscribers under the Company’s secured convertible debentures financings of 
February 7, 2019 and June 11, 2019 will be reduced to an exercise price of $0.35 per Share. If, at any time 
during the term of the Financing Warrants, the closing price of the Shares on the CSE exceeds $0.4375 per 
Share for 10 consecutive trading days, the term of the Financing Warrants will be decreased to 30 days 
commencing 7 days following the end of the 10 day trading period. 

This news release does not constitute an offer to sell or a solicitation of an offer to buy any of the 
securities described herein to, or for the account or benefit of, persons in the United States or U.S. 
persons (“U.S. Persons”), as such term is defined in Regulation S under the United States Securities Act of 
1933, as amended (the “1933 Act”). The securities described herein have not been and will not be 
registered under the 1933 Act or any state securities laws, and may not be offered or sold to, or for the 
account or benefit of, persons in the United States or U.S. Persons unless registered under the 1933 Act 
and applicable state securities laws, or an exemption from such registration is available. 

About CROP 

CROP is a publicly listed company trading on the CSE under the symbol “CROP” and on the OTC Markets 
under the symbol “CRXPF”. CROP is focused on cannabis branding and real estate assets through its 
wholly and partially-owned subsidiaries. CROP’s portfolio of projects includes cultivation properties in 
California, two in Washington State, a 1,000-acre Nevada cannabis farm, 2,115 acres of Hemp CBD 
farms, and a growing portfolio of share equity in various companies within the cannabis space. 

CROP has developed a portfolio of assets including Canna Drink, a cannabis infused functional beverage 
line and 16 cannabis brands. 

Contact 

Michael Yorke – CEO & Director 
info@cropcorp.com 
www.cropcorp.com 
(604) 484-4206 
 
 
Disclaimer for Forward-Looking Statements 
 
This news release contains forward-looking statements that involve various risks and uncertainties 
regarding future events. Such forward-looking statements are based on current expectations of 

mailto:info@cropcorp.com
http://www.cropcorp.com


  

 

 

CW13222216.2 

management, involve a number of risks and uncertainties, and are not guarantees of future performance 
of the Company. These statements generally can be identified by the use of forward-looking words such 
as “may”, “should”, “will”, “could”, “intend”, “estimate”, “plan”, “anticipate”, “expect”, “believe” or 
“continue”, or the negative thereof or similar variations. Such factors are qualified in their entirety by the 
inherent risks and uncertainties surrounding the number of Warrant Holders and the proposed use of 
proceeds from the Program. Such forward-looking statements should therefore be construed in light of 
such factors, and the Company is not under any obligation, and expressly disclaims any intention or 
obligation, to update or revise any forward-looking statement, whether as a result of new information, 
future events or otherwise, except as required by applicable law. 
 

The CSE (operated by CNSX Markets Inc.) has neither approved nor disapproved of the contents of this 
press release. 

 


