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Explanatory Notes 
 
Unless otherwise indicated or the context otherwise indicates, in this document, “BCC” or the 
“Corporation” refers to The Canadian Bioceutical Corporation, “CGX” refers CGX Life Sciences Inc., a 
wholly-owned subsidiary of BCC, the “H4L Companies” refers to H4L Management East LLC and H4L 
Management North LLC, each a wholly-owned subsidiary of CGX, the “S8 Companies” refers to S8 
Industries LLC, S8 Management LLC, S8 Rental LLC and S8 Transportation LLC, “IMT” refers to IMT, 
LLC, “Fall River” refers to Fall River Development Company, LLC, each a wholly-owned subsidiary of 
CGX, and the “BCC Corporate Group” refers to BCC and its subsidiaries, including CGX, on a consolidated 
basis. 
 
Unless otherwise stated, all dollar amounts are expressed in Canadian dollars. 
 
Forward-Looking Information 
 
Certain statements contained in this Listing Statement constitute forward-looking statements. These 
statements relate to future events or our future performance. All statements other than statements of 
historical fact are forward-looking statements. The use of any of the words “anticipate”, “continue”, 
“estimate”, “expect”, “may”, “will”, “projection”, “should”, “believe”, “budget”, “plan”, “potential”, 
“intend” and similar expressions are intended to identify forward-looking statements. These statements 
involve known and unknown risks, uncertainties and other factors that may cause actual results or events 
to differ materially from those anticipated in such forward-looking statements. Although management of 
the Corporation believes that the expectations reflected in such forward-looking statements are reasonable 
and represent the Corporation’s expectations and belief at this time, such statements involve known and 
unknown risks and uncertainties which may cause the Corporation’s actual performance and results in 
future periods to differ materially from any estimates or projections of future performance or results 
expressed or implied by such forward-looking statements. Important factors that could cause actual results 
to differ materially from expectations include, among other things, general economic and market factors, 
including interest rates, business competition, changes in government regulations or in tax laws, in addition 
to those factors discussed or referenced in Item 17 – Risk Factors. These factors should not be considered 
exhaustive. Many of these risk factors are beyond the Corporation’s control and each contributes to the 
possibility that the forward-looking statements will not occur or that actual results, performance or 
achievements may differ materially from those expressed or implied by such statements. The impact of any 
one risk, uncertainty or factor on a particular forward-looking statement is not determinable with certainty 
as these risks, uncertainties and factors are interdependent, and management’s future course of action 
depends upon our assessment of all information available at that time. 
 
The forward-looking statements made herein relate only to events or information as of the date of this 
Listing Statement and are expressly qualified by this cautionary statement. Except as required by law, the 
Corporation undertakes no obligation to update or revise publicly any forward-looking statements, whether 
as a result of new information, future events or otherwise, after the date on which the statements are made 
or to reflect the occurrence of unanticipated events. 
 
The Corporation may, from time to time, provide oral forward-looking information or statements. The 
Corporation advises that the above paragraph and the risk factors described in this Listing Statement and in 
the Corporation’s other documents filed with the Canadian securities commissions should be read for a 
description of certain risks, uncertainties and factors that could cause the actual results, performance, events 
or achievements of the Corporation to materially differ from those in the oral forward-looking information 
and statements.  The Corporation disclaims any intention or obligation to update or revise any oral or written 
forward-looking information and statements whether as a result of new information, future events or 
otherwise, except as required by applicable law. 
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1. Interpretation 
 
Whenever used in this Listing Statement, unless there is something in the subject matter or context 
inconsistent therewith, the following words and terms shall have the following meanings, respectively: 
 

“2014 Warrants” means the Warrants issued on December 15, 2014 pursuant to a non-brokered 
private placement with each Warrant comprising part of a unit and currently exercisable at a price 
of $0.10 per Common Share until December 15, 2017; 

 
“2015 Warrants” means the Warrants issued on March 23, 2015 pursuant to a debt conversion 
with each Warrant comprising part of a unit that were exercisable at a price of $0.275 per Common 
Share until January 15, 2016; 

 
“2016 Debenture Warrants” means the Warrants issuable upon the conversion of the Debentures 
issued on April 4, 2016 (first tranche) and June 7, 2016 (second and final tranche), as the case may 
be, pursuant to a non-brokered private placement of convertible debentures with each Warrant, 
comprising part of a unit issuable upon conversion of the debentures, at an exercise price of either: 
(a) $0.65 per Common Share; or (b) on the same terms and conditions (including (without 
limitation) at the same price per share) as those applicable to any sale of capital stock to any other 
investor at any time between the date of issuance of the debenture and the date of the holder 
exercising its right of conversion, but, in any case, not less than $0.65, for a period of thirty-six 
(36) months from the date of issue, being April 4, 2019 (first tranche) and June 7, 2019 (second 
and final tranche), as the case may be;  
 
“ADHS” means Arizona Department of Health Services;   
  
“Allegiance” means the Corporation, prior to December 5, 2014; 
 
“AMMA” means Arizona Medical Marijuana Act, A.R.S. Title 36, Section 28.1; 
 
“AMMP” means Arizona Medical Marijuana Program;  
 
“Annual Filing Deadline” means July 31, 2017 with respect to the Annual Required Filings; 
 
“Annual Required Filings” means audited financial statements for the year ended March 31, 2017 
and the management’s discussion and analysis and related Chief Executive Officer and Chief 
Financial Officer certificates for the year ended March 31, 2017; 
 
“ARG” means ARG Advisory Services, LLC; 
 
“ARG Agreement” means a consultancy services agreement made as of April 1, 2017 between the 
Corporation and ARG whereby ARG was engaged to assist the Corporation by providing the 
Corporation with strategic counsel and advice in respect of securing and evaluating proposed 
acquisitions of marijuana enterprises in the United States and potentially elsewhere, for the securing 
of financing by BCC as required to support its growth and profitability, as well as such other 
initiatives intended to further its business interests and opportunities and provide such other 
ancillary advisory services as may be reasonably required by the Corporation; 
  
“Audit Committee” means the audit committee of the BCC Board;  
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“AZ Acquisition” means the acquisition by CGX and BCC of the Membership Interests, debts of 
the H4L Companies and S8 Companies and every other debt or liability owed to Stavola by any of 
the H4L Companies or S8 Companies; 
 
“AZ Business” means the group of Arizona incorporated entities involved in providing real estate 
rental, administrative, general management and advisory services, financing and logistics to 
medical marijuana businesses licensed under the provisions of the AMMA and provide material 
support and exerts considerable influence and control over not-for-profit licensees, being HFL and 
Soothing Options, which directly own, possess or sell marijuana or any marijuana-infused products;  
 
“AZ Companies” means the S8 Companies and the H4L Companies, collectively; 
 
“AZ LOI” means the letter of intent dated January 22, 2016 executed by BCC, Elizabeth M. 
Stavola and John Stavola; 
 
“AZ Offer” means the offer dated September 7, 2016 by the Corporation accepted by Stavola and 
the Trust to acquire all of the Membership Interests of the H4L Companies and S8 Companies; 
 
“AZ Promissory Note” means a promissory note in the principal amount of US$10,000,000 
payable by CGX to the Sellers with a three (3) year term bearing interest at the rate of eight percent 
(8%) per annum and secured by the Security Interests; 
 
“AZ Purchase Agreement” means the purchase agreement dated and is effective as of January 1, 
2017 between the Trust, Stavola, BCC and CGX; 
 
“BCC” or the “Corporation” means The Canadian Bioceutical Corporation; 
 
“BCC Board” means the board of directors of the Corporation; 
 
“BCC Corporate Group” means BCC and its subsidiaries, including CGX, on a consolidated 
basis; 
 
“BIA” means the Bankruptcy and Insolvency Act (Canada); 
 
“Biocannabis” means Biocannabis Products Ltd., a corporation incorporated under the laws of the 
Province of Ontario and a wholly-owned subsidiary of BCC; 
 
“Business” means the business of, among other things, providing administrative, operational, 
advisory and management services related to: (i) marijuana dispensary, cultivation and processing, 
facility design, and consultation, improvements and operations; (ii) financial management of 
dispensary, cultivation and processing, faculties and operations; (iii) logistics, management, 
product procurement and product inventory management; (iv) the selection, negotiation and other 
assistance in connection with the procurement of third-party products and services used in 
dispensary, cultivation and processing operations; (v) engaging, training, managing and evaluating 
personnel and contractors for dispensary, cultivation and processing facility operations; and (vi) all 
aspects of the management, administration and operation of medical marijuana dispensary, 
cultivation and processing facilities; 
 
“Caldic” means Caldic Canada Inc. (formerly known as Nealanders International Inc.); 
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“Caregiver” means individuals (other than a patient’s attending physician) who are at least 21 
years old and are responsible for managing the well-being of a Patient; 
  
“CBD” means Cannabidiol;  
 
“CDS” means CDS Clearing and Depository Services Inc.; 
 
“CGX” means CGX Life Sciences Inc., a corporation incorporated under the laws of the State of 
Nevada and a wholly-owned subsidiary of BCC; 
 
“CGX Acquisition” means the acquisition by Allegiance of all of the issued and outstanding shares 
of CGX (other than those shares held by Allegiance) pursuant to the terms and conditions of the 
CGX Acquisition Agreement; 
 
“CGX Acquisition Agreement” means the share purchase agreement dated October 28, 2014 
between and among CGX, the CGX Shareholders and Allegiance; 
 
“CGX Licence Agreement” means the exclusive license agreement dated September 17, 2013, 
between Allegiance and CGX for its proprietary dry powder formulation CinG-X™; 
 
“CGX LOI” means a non-binding letter of intent dated July 10, 2014 between and among 
Allegiance, CGX and all of the CGX Shareholders to acquire all of the outstanding securities of 
CGX in exchange for Common Shares; 
 
“CGX Payment Shares” means the of 9,001,000 Common Shares to the CGX shareholders 
pursuant to the CGX Acquisition Agreement; 
 
“CGX Purchased Shares” means the 9,001,000 issued and outstanding common shares in the 
capital of CGX, being all of the issued and outstanding shares of CGX, other than those shares held 
by Allegiance; 
 
“CGX Shareholders” means the shareholders of CGX prior to the CGX Acquisition; 

“Chrystal Capital” means Chrystal Capital Partners LLP; 

“CinG-X” means The CinG-X Corporation, a corporation incorporated under the laws of the 
Province of Ontario and a wholly-owned subsidiary of CGX; 

“CinG-X America” means The CinG-X Corporation of America, a corporation incorporated under 
the laws of the State of Nevada and a wholly-owned subsidiary of CGX; 

“CMI” means Cannatech Medicinals Inc.; 
  
“CO2” means carbon dioxide;  
  
“Collateral” means all of the assets of the AZ Companies, including a first priority mortgage on 
all real property owned by the S8 Companies and the H4L Companies pursuant to the Security 
Agreement; 
 
“Collins Barrow” means Collins Barrow Toronto LLP, Chartered Professional Accountants, the 
previous auditors of the Corporation;  
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“Common Shares” means the common shares in the capital of the Corporation or Allegiance, as 
applicable; 
 
“Compensation Committee” means the compensation committee of the BCC Board; 
 
“Computershare” means Computershare Investor Services Inc., the registrar and transfer agent of 
the Corporation; 
 
“Concurrent Financing” means the private placement of 177,409,011 Common Shares at a price 
of $0.20 per Common Share for aggregate gross proceeds of US$27,033,759.33.  The Corporation 
determined the number of Common Shares issuable pursuant to this Concurrent Financing by 
deeming the United States dollar / Canadian dollar currency conversion rate as 1.3125 Canadian 
dollars for each US$1.00 resulting in approximately $35,481,809.12 for the US$27,033,759.33 
aggregate gross proceeds raised pursuant to this financing;  
 
“Corporate Governance and Nominating Committee” means the corporate governance 
and nominating committee of the BCC Board; 
 
“CPAB” means Canadian Public Accountability Board; 
  
“CSA” means the U.S. Controlled Substance Act; 
 
“CSE” or the “Exchange” means Canadian Securities Exchange; 
 
“CSE Policy 2” means CSE Policy 2 – Qualification for Listing; 
 
“Current Boyes Employment Agreement” means the executive employment agreement dated 
December 1, 2016 between the Corporation and W. Scott Boyes; 
 
“Debentures” means the unsecured convertible debentures in the aggregate principal amount of 
£60,000 ($110,278.50) issued by the Corporation in two (2) tranches on April 4, 2016 and June 7, 
2016 bearing interest at the rate of 6% per annum, calculated and paid annually and maturing three 
(3) years from the date of issuance; 

 
“Deloitte” means Deloitte LLP, the current auditors of the Corporation; 
 
“Diadem” means Diadem Resources Limited; 
 
“DTC” means Depository Trust Company; 
 
“DTCC” means Depository Trust & Clearing Corporation; 
 
“Echelon” means Echelon Wealth Partners Inc.; 
 
“Echelon Agreement” means an engagement agreement dated March 24, 2017 between the 
Corporation and Echelon whereby Echelon agreed to act as the Corporation’s financial advisor to 
assist the Corporation in assessing, structuring and negotiating mergers and acquisitions, general 
corporate and financial advisory services; 
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“Eligible Persons” means those persons eligible to receive stock options pursuant to the stock 
option plan of the Corporation to purchase Common Shares of the Corporation, including directors, 
officers, employees, consultants and investor relations advisors of the Corporation; 
 
“EuroAg” means EuroAg Corporation; 
 
“Falcon Field” means Falcon Field Business Park, LLC; 
 
“Fall River” means Fall River Development Company, LLC; 
 
“FDA” means the U.S. Food and Drug Administration; 
 
“FertaMax” means that over-the-counter brand that is a nutritional supplement (in caplet form) 
which is designed for adults for the purpose of boosting their health and optimizing their chances 
to both conceive children and also maximize their chances of having a healthy baby and FertaMax 
is also designed help to keep mothers' bodies healthy during pregnancy and assist their bodies to 
recover after giving birth; 
 
“FertaMax Agreement” means that Asset Purchase and Sale Agreement, dated April 7, 2015, 
between True Brands Inc. (a private Ontario corporation) and CGX, whereby CGX acquired all of 
the assets relating to FertaMax from True Brands Inc.; 
 
“Filing Deadlines” means Annual Filing Deadlines and Interim Filing Deadline;  
 
“GLC” means 1588169 Ontario Inc. o/a as Greenlight Capital; 
 
“Governmental Entity” means any government, parliament, legislature, regulatory authority, 
governmental department, agency, commission, board, tribunal, crown corporation, court or other 
law, rule or regulation-making entity having jurisdiction or exercising executive, legislative, 
judicial, regulatory or administrative powers on behalf of any federation or nation, or any province, 
territory, state or other subdivision thereof or any municipality, district or other subdivision thereof, 
including, for greater certainty and without limitation, any Securities Authorities;  
 
“Greenmart” means GreenMart of Nevada NLV, LLC;  
 
“H4L Companies” means H4L Management East and H4L Management North, collectively;  
 
“HFL Lease” means the triple-net lease agreement dated November 13, 2013 between S8 Rental 
and HFL to occupy approximately 13,812 square feet located at 7343 89th Place, Mesa, Arizona; 
  
“H4L Management East” means H4L Management East LLC, a limited liability company formed 
under the laws of the State of Arizona and a wholly-owned subsidiary of CGX;  
 
“H4L Management North” means H4L Management North LLC, a limited liability company 
formed under the laws of the State of Arizona and a wholly-owned subsidiary of CGX;  
 
“HFL Management Services Agreement” means the management services agreement dated 
January 19, 2017 between S8 Management and HFL whereby S8 Management is providing the 
Management Services to HFL;  
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“H4L Membership Interests” means the membership interests in the H4L Companies owned by 
Stavola, being the only ownership interests of each of the H4L Companies which were outstanding 
prior to the completion of the AZ Acquisition;  
 
“HFL” means Health for Life, Inc., an Arizona not for profit corporation;  
 
“HFL Board” means the board of directors of HFL;  
 
“HFL License” means the Arizona Department of Health Services has awarded to HFL a Medical 
Marijuana Dispensary Certificate Number 00000093DCTJ00667966;  
 
“HFL Note” means the promissory note dated May 19, 2014 in the principal amount of $1,943,595 
and payable to S8 Industries by HFL;  
 
“Hi-Med Facility” means the US$25 million revolving credit facility with Hi‐Med, LLC of 
Florida; 
 
“IASB” means the International Accounting Standards Board; 
 
“IFRS” means the International Financial Reporting Standards as issued by the IASB;  
 
“IMT” means IMT, LLC;  
 
“IMT Acquisition” means the acquisition of a 51% interest in each of IMT and Fall River; 
 
“IMT LOC Agreement” means the line of credit, note and security agreement entered into 
concurrently with IMT Acquisition between IMT, as borrower, Fall River as guarantor and CGX, 
as lender whereby CGX agreed to provide a non-revolving line of credit to IMT in the aggregate 
amount of principal and accrued and unpaid interest not exceeding US$10,000,000 with the 
proceeds being used for the purposes of completing the buildout of the cultivation facility and for 
working capital of CMI; 
 
“Interim Filing Deadline” means August 29, 2017 with respect to the Interim Required Filings;    
 
“Interim Required Filings” means the interim financial statements for the three-month interim 
period ended June 30, 2017 and the management’s discussion and analysis and related Chief 
Executive Officer and Chief Financial Officer certificates for the interim period ended June 30, 
2017; 
 
“IP” means proprietary intellectual property; 
 
“Lender” means Hi-Med, LLC; 
 
“Licenses” means the HFL License and the Soothing Options License; 
 
“Listing Date” means the date that the Common Shares commence trading on the Exchange; 
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“Management Services” means provide all management services typically required by a 
dispensary and cultivation facility of similar type and size, including but not limited to, all staffing, 
materials, equipment, logistical support, accounting and other administrative functions, contractor 
selection, advisory services and any other requirements essential to the successful operation of HFL 
and Soothing Operations; 
  
“Marijuana” means medical marijuana; 
 
“Marijuana Products” means edible and non-edible products which contain Marijuana;   
 
“MD&A” means Management Discussion and Analysis; 
 
“MCTO” means the management cease trade order issued by the Ontario Securities Commission 
on August 1, 2017 under NP 12-203; 
 
“Membership Interests” means the H4L Membership Interests and S8 Membership Interests, 
collectively; 
 
“Mistango” means Mistango River Resources Inc.; 
 
“MME” means medical marijuana enterprises; 
 
“MPX” means Melting Point Extracts;  
 
“NP 12-203” means National Policy 12-203 - Cease Trade Orders for Continuous Disclosure 
Defaults; 
 
“Net Revenue” means the gross revenues from HFL’s or Soothing Options’ business and 
operations, as applicable, less a five percent (5.0%) management fee payable monthly to S8 
Management to compensate for accounting, executive management, and governance functions 
which will be provided by S8 Management and less all operating expenses, including costs of 
goods, base rent, interest, Arizona sales tax and state applications fees, and related state fees 
associated with the operations of HFL or Soothing Options, as applicable; 
  
“Nevada Businesses” means the GreenMart of Nevada, LLC, GreenMart of Nevada NLV LLC, 
Lucky Kitchen Edibles LLC and any other entities of the Sellers which, at the time of the exercise 
of the NV Purchaser’s Option, are involved in the marijuana business in Nevada;   
 
“NI 51-102” means National Instrument 51-102 – Continuous Disclosure Obligations;  
 
“NP 46-201” means National Policy 46-201 – Escrow for Initial Public Offerings; 
 
“NPO” means a not-for-profit licensees; 
  
“NV LOI” means the letter of intent dated August 10, 2015 to acquire a Las Vegas-based MME 
which has been granted a provisional cultivation license and a provisional production license by 
the Nevada’s Division of Public and Behavioural Health; 
 
“NV Purchaser’s Option” means the option granted by the Sellers to BCC to acquire all of the 
Sellers’ interests, issued and outstanding shares and/or units, as the case may be, in the Nevada 
Businesses; 
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“OBCA” means the Business Corporations Act (Ontario); 
 
“OTC” means the marketplace of the OTC Market Groups Inc. on which the Common Shares are 
quoted and trading; 
 
“Owen Sound Landlord” means 1799 20th St. E. Inc.;  
 
“Owen Sound Lease Agreement” means the lease agreement dated March 24, 2017 between 
BioCannabis and the Owen Sound Landlord to occupy 25,090 square feet on the ground floor and 
47.252 square feet in the basement level of 1799 20th Street East, Owen Sound, Ontario, for a term 
of ten (10) years commencing on April 1, 2017; 
 
“Panaxia” means Panaxia Pharmaceuticals Industries Ltd.; 
 
“Panaxia Term Sheet” means a term sheet dated August 22, 2017 between the Corporation and 
Panaxia outlining the binding terms and conditions of a joint venture agreement to be entered into 
whereby Panaxia will build and operate final assembly facilities within the footprint of existing and 
future cultivation facilities operated under licenses owned or managed by the Corporation 
(indirectly through subsidiaries); 
 
“Patients” means individuals who have been issued a medical marijuana card by the ADHS, 
entitling them to legally possess and cultivate cannabis, subject to certain limitations;  
 
“Periscope” means Periscope Investments Limited; 
 
“Permits” means in respect of one of BCC, CGX or the Sellers, all permits, licenses, variances, 
exemptions, orders and approvals of all Governmental Entities necessary for the lawful conduct of 
the respective businesses of the Party or any of Subsidiaries of any of them;  
 
“PerkAZ” means PerkAZ Property, LLC;  
 
“PerkAZ Assets” means the assets of PerkAZ, including the THC Management Services 
Agreement and 44.3 acres of land in Chino Valley, Arizona and permitted for the cultivation 
of cannabis; 
 
“Person” means an individual, corporation, partnership, unincorporated syndicate, unincorporated 
organization, trust, trustee, executor, administrator, or other legal representative, government or 
governmental agency, department or instrumentality, or any group or combination thereof; 

“Prime Pharmaceutical” means Prime Pharmaceutical Corporation, a corporation incorporated 
under the laws of the Province of Ontario of which BCC hold a 37.4% equity interest; 
  
“Proposal” means the proposal made by Mistango under the BIA with the Official Receiver on 
June 5, 2009 (including minor amendment made on July 20, 2009); 
 
“PTSD” means post-traumatic stress disorder;  
 
“Required Filings” means the Annual Required Filings and the Interim Required Filings;  
 
“RIL” means Roto-Gro International Limited; 
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“RIL Cooperation Agreement” means the cooperation agreement dated June 16, 2015 between 
the Corporation and RIL whereby the Corporation will acquire no less than 60 Advanced Model 
420 Roto-Grow rotary hydroponic garden systems which have been specially adapted for the 
commercial production of medical cannabis; 
 
“ROFR” has the meaning ascribed to such term in Section 3.2 – General Development of the 
Business –Significant Acquisitions; 
 
“S8 Companies” means S8 Industries, S8 Management, S8 Rental and S8 Transportation;  
 
“S8 Industries” means S8 Industries LLC, a limited liability company formed under the laws of 
the State of Arizona and a wholly-owned subsidiary of CGX;  
 
“S8 Management” means S8 Management, LLC, a limited liability company formed under the 
laws of the State of Arizona and a wholly-owned subsidiary of CGX;  
 
“S8 Membership Interests” means the membership interests in the S8 Companies owned by the 
Trust, being the only ownership interests of each of the S8 Company which were outstanding prior 
to the completion of the AZ Acquisition;  
 
“S8 Rental” means S8 Rental, LLC, a limited liability company formed under the laws of the State 
of Arizona and a wholly-owned subsidiary of CGX; 
 
“S8 Transportation” means S8 Transportation, LLC, a limited liability company formed under 
the laws of the State of Arizona and a wholly-owned subsidiary of CGX;  
 
“Securities Authorities” means the Exchange and any applicable securities commissions or 
similar regulatory authorities in Canada and each of the provinces and territories thereof and, if 
applicable, in the United States and each of the states thereof;  
  
“Security Agreement” means the security agreement dated January 19, 2017 whereby the 
Corporation and CGX granted a security interest in favour of the Trust over the Collateral;  
 
“Sellers” means Stavola and the Trust; 
 
“Soothing Options” means Soothing Options Inc., an Arizona not for profit corporation; 
 
“Soothing Options Business” means the cultivation, harvesting, sale and dispensing of Marijuana 
as well as the production, preparation, sale and dispensing of Marijuana Products for sale at 
Soothing Options Dispensary or to any other duly licensed medical marijuana dispensary in the 
State of Arizona; 
 
“Soothing Options Lease” means the industrial gross lease agreement dated April 24, 2013 
between Soothing Options and Falcon Field to occupy 3321 North Reseda Circle, Suite 50 and 61, 
Mesa, Arizona; 
 
“Soothing Options License” means a Medical Marijuana Dispensary Certificate Number 
0000094DCTJ00667966; 
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“Soothing Options Management Services Agreement” means the management services 
agreement dated January 19, 2017 between S8 Management and Soothing Options whereby S8 
Management is providing the Management Services to Soothing Options; 
  
“Soothing Options Note” means the promissory note dated May 19, 2014 in the principal amount 
of $673,631 and payable to S8 Industries by Soothing Options; 
  
“Spring 2017 Financing” means the private placement of 29,851,533 Common Shares at a price 
of $0.50 per Common Share for gross proceeds of US$11,173,700.00. The Corporation determined 
the number of Common Shares issuable pursuant to this Concurrent Financing by deeming the 
United States dollar / Canadian dollar currency conversion rate applicable for the issuance of 
Common Shares as 1.3304 Canadian dollars for each US$1.00 resulting in approximately 
$12,625,496.00 for the US$9,490,000.00 aggregate gross proceeds raised pursuant to the first 
tranche of this financing and approximately $2,300,270.94 for the US$1,683,700.00 raised 
pursuant to the second tranche of this financing;  
 
“Stafford Employment Agreement” means the executive employment agreement dated 
December 1, 2016 between the Corporation and Randall G. Stafford;  
 
“Stavola” means Elizabeth M. Stavola; 
 
“Stavola Compensation Shares” means Common Shares issuable to Stavola by the Corporation 
annually in an amount equal to US$125,000 of the value of Common Shares per year; 
 
“Stavola Employment Agreement” means the executive employment agreement dated January 
19, 2017 between Stavola, CGX and BCC; 
 
“Subsidiary” means, with respect to a specified body corporate, a body corporate, partnership or 
joint venture of which more than 50% of the outstanding shares or other voting interests or rights 
ordinarily entitled to elect a majority of the directors or otherwise direct the management thereof, 
whether or not shares or interests or rights of any other class or classes shall or might be entitled to 
vote upon the happening of any event or contingency, are at the time owned, directly or indirectly, 
or controlled by such specified body corporate, and includes a body corporate, partnership or joint 
venture in like relation to a subsidiary;  
 
“Tequesta” means Tequesta Properties Inc.; 
 
“Tequesta Agreement” means services agreement dated made as of April 1, 2017 with Tequesta 
whereby Tequesta will provide the following services to BCC for a service fee of US$30,000.00 
per month: (a) support and  analysis for the acquisition of cannabis dispensary, cultivation and 
production entities in the United States; (b) general administrative services, including, accounting, 
treasury management, bookkeeping, financial analysis, contract management, project management, 
human resources support, procurement services, corporate governance, and oversight of company 
policies and procedures; and (c) assisting with the structuring and evaluation of financing proposals 
as required to further the growth and profitability of BCC. The term of the Tequesta Agreement is 
twenty-four (24) months; 
 
“THC” means tetrahydrocannabinol;  
 
“THC LLC” means the Healing Center Wellness Center LLC; 
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“THC Management Services Agreement” means the management agreement between PerkAZ 
and THC LLC, a licensee under the AMMA, whereby CGX (following closing) is providing the 
management services to THC LLC;  
 
“Transactions” means the AZ Acquisition and the Concurrent Financing;  
 
“Trim” means small leaves and stem materials from the cannabis plant that are trimmed from the 
cannabis flower; 
 
“Trust” means Christine Flores and Lonnie E. Davis, co-trustees of the Elizabeth Stavola 2016 NV 
Irrevocable Trust dated April 21, 2016; 
 
“TSXV” means the TSX Venture Exchange; 
 
“Vendors” means Stavola and the Trust; 
 
“Warrants” means common share purchase warrants; and 
 
“WI Consulting Agreement” means the consultancy services agreement, dated September 1, 
2016, between BCC, Walmer Capital Limited and Island Investments Holdings Limited. 
 

2. Corporate Structure 
 

2.1 Name and Address 
 

The full corporate name of the issuer is The Canadian Bioceutical Corporation (“BCC” or the 
“Corporation”). 
 
The registered and head office of BCC is located at Yonge Norton Centre, 5255 Yonge Street, Suite 
701, Toronto, Ontario M2N 6P4.  
 

2.2 Incorporation 
 
 BCC was incorporated under the name “S.I.S. Resources Corporation” pursuant to the Business 

Corporations Act (Ontario) (the “OBCA”) on April 2, 1974.  
 

Pursuant to Articles of Amendment dated January 12, 1981, BCC: (1) consolidated the 950,006 
issued and 2,049,994 unissued shares of BCC into 190,001.2 issued and 409,998.8 unissued shares, 
respectively; (2) increased the authorized capital of BCC by creating an additional 4,400,000 
Common Shares (as defined below) so that following the consolidation and increase, the authorized 
capital of BCC will consist of 5,000,000 common shares of which 190,001.2 common shares were 
issued and outstanding; (3) extended the objects of BCC; and (4) changed the name of BCC to 
S.I.S. Explorations Corporation. 

 
Pursuant to Articles of Amendment dated October 29, 1981, BCC increased the authorized capital 
of BCC by creating an additional 15,000,000 common shares so that following the consolidation 
and increase, the authorized capital of BCC will consist of 20,000,000 common shares of which 
2,815,001.2 common shares were issued and outstanding. 
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Pursuant to Articles of Amendment dated May 9, 1986, BCC: (1) deleted all of the objects of BCC 
and removing any restrictions upon the business(es) that BCC may carry on or upon the powers 
that BCC may exercise and thereinafter declaring that there are no restrictions on the business that 
BCC may carry on or the powers of BCC may exercise; (2) provided that the classes and any 
maximum number of shares that BCC is authorized to issue shall be an unlimited number of 
common shares without nominal or par value; (3) determined that the number of directions of BCC 
shall be a minimum of three (3) and a maximum of nine (9); (4) set the number of directors of BCC 
and the number of directors of BCC to be elected at each annual meeting of shareholders shall be 
fixed at eight (8) until changed by the board of directors (the “BCC Board”); and (5) authorized 
the directors to determine by resolution the number of directors of BCC at each annual meeting of 
shareholders. 
 
Pursuant to Articles of Amendment dated June 25, 1987, BCC: (1) consolidated the 5,615,001 
issued Common Shares on the basis of one (1) common share for every four (4) common shares 
held, into 1,403,750 issued and outstanding in the capital of BCC; and (2) change its name 
Allegiance Equity Corporation.  
 
Pursuant to Articles of Amendment dated November 27, 1997, BCC: (1) subdivided all of the 
Common Shares into no more than 3,772,488 fully paid and assessable Common Shares on the 
basis of 2.5 new common shares into one old common share.  
 
Pursuant to Articles of Amendment dated December 5, 2014, BCC changed its name to “The 
Canadian Bioceutical Corporation.   
 
The Corporation’s principal business is, inter alia, to provide administrative, operational, advisory 
and management services related to: (i) marijuana dispensary, cultivation and processing, facility 
design, and consultation, improvements and operations; (ii) financial management of dispensary, 
cultivation and processing, faculties and operations; (iii) logistics, management, product 
procurement and product inventory management; (iv) the selection, negotiation and other 
assistance in connection with the procurement of third-party products and services used in 
dispensary, cultivation and processing operations; (v) engaging, training, managing and evaluating 
personnel and contractors for dispensary, cultivation and processing facility operations; and (vi) all 
aspects of the management, administration and operation of medical marijuana dispensary, 
cultivation and processing facilities (the “Business”). 
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2.3 Intercorporate Relationships 
 
The Corporation’s corporate structure, its material subsidiaries, the percentage ownership in its 
subsidiaries and the jurisdiction of incorporation of such corporations are set out in the following 
chart.   
 

 

2.4 Fundamental Change or Proposed Acquisition  

 The Corporation is not requalifying in this Listing Statement. 
 
2.5 Non-Corporate Issuers and Issuer Incorporated Outside of Canada 
 

This Section is not applicable to the Corporation as it is an Ontario company. 
 

3. General Development of the Business 
 
3.1 General Development 
  
 Acquisitions 
 

Acquisition of CGX  
 
On July 10, 2014, Allegiance entered into a non-binding letter of intent (the “CGX LOI”), 
negotiated at arm’s length, to acquire all of the outstanding securities of CGX in exchange for 
24,780,653 Common Shares to be issued from treasury. Upon the consummation of the acquisition 
of CGX, the former shareholders of CGX (the “CGX Shareholders”) will hold approximately 
71.95% of Allegiance’s issued and outstanding common shares on a fully diluted basis.  
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On October 10, 2014, Allegiance and CGX rescinded the CGX LOI. 
 
On October 28, 2014, Allegiance entered into an acquisition agreement (the “CGX Acquisition 
Agreement”) with CGX and the CGX Shareholders to acquire (the “CGX Acquisition”) all of the 
issued and outstanding shares of CGX other than those shares held by Allegiance.  
 
On November 18, 2014, the Corporation acquired 9,001,000 issued and outstanding common 
shares of CGX (the “CGX Purchased Shares”), being all of the issued and outstanding shares of 
CGX other than those shares held by Allegiance, from all of the CGX Shareholders (other than 
Allegiance) in exchange for the issuance of an aggregate of 9,001,000 Common Shares (the “CGX 
Payment Shares”) to the CGX Shareholders (other than Allegiance) pursuant to the CGX 
Acquisition Agreement. The CGX Payment Shares were valued at $0.05 per CGX Payment Share 
for a total of $450,050. 
 
Upon the consummation of the CGX Acquisition: (1) Marilyn H. Bloovol resigned as President 
and Chief Executive Officer of Allegiance and was replaced by W. Scott Boyes, the President of 
CGX prior to the CGX Acquisition; and (2) the BCC Board was comprised of Marilyn H. Bloovol, 
Randall G. Stafford, David J. Layman, Donald P. Stott and W. Scott Boyes.  
 
FertaMaxTM 

 
On April 7, 2015, pursuant to the asset purchase and sale agreement dated April 7, 2015 between 
True Brands Inc. (a private Ontario corporation) and CGX (the “FertaMax Agreement”) whereby 
CGX acquired all of the assets relating to FertaMax from True Brands Inc. (a privately held Ontario 
corporation). Specifically, CGX acquired all existing inventory (approximately 5,600 labelled 
bottles of product), all associated marketing materials, all intellectual property associated with 
FertaMax and all associated goodwill. 
 
The FertaMax Agreement provided that the purchase price payable by CGX to True Brands Inc. 
was set at a maximum aggregate of $80,000 and calculated as follows: 
 

(1) The amount of $7.00 per bottle for any consummated sales of existing inventory; 
and 

 
(2) Ten percent (10%) of gross revenue (before any sales taxes and returns) of any 

sales in addition to the existing inventory. 
 
As of the date hereof, the entirety of the inventory has been destroyed (after becoming stale dated) 
and there have not been any new sales.  Accordingly, no portion of the purchase price has been 
paid to True Brands Inc.    
 
On May 5, 2015, the Corporation announced that, CGX entered into an international conditional 
sales agreement with Pharm-X in relation to FertaMax. Pharm-X, located in the United Arab 
Emirates, is an international sales distributor that provides health products to approximately 70,000 
pharmacies in several international markets. 
    
The Agreement with Pharm-X is conditional upon the following: (1) obtaining a Natural Product 
Number with the Ministry of Health (Canada), which is a requirement to sell supplements in 
Canada; (2) a certificate of free trade; (3) the initiation of stability testing; and (4) an official audit 
will occur of the third-party manufacturer of FertaMax. 
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As of the date hereof, no sales to Pharm-X have been consummated.  
 
Acquisition of Nevada MME 
 
On August 10, 2015, the Corporation announced it entered into a letter of intent (the “NV LOI”) 
to acquire a Las Vegas-based MME which has been granted a provisional cultivation license and a 
provisional production license by the state’s Division of Public and Behavioural Health.  
 
The sale of marijuana for adult use in Nevada was approved by ballot initiative on November 8, 
2016.   
 
The NV LOI was conditional on agreement of closing documentation, the Corporation securing 
adequate financing of approximately $5,000,000 to acquire the medical marijuana licenses, the 
land, the building (including build-outs), related equipment and initial working capital, 
confirmation of the transferability of the licenses by the State, completion of formal appraisals, 
securing of appropriate permits etc. from the municipality, formal underwriting typical to this type 
of transaction and approval of the BCC Board.  

 
Further to entering into the AZ LOI, the Corporation postponed plans to launch its own operations 
in Nevada. 
 
Acquisition of Arizona Medical Cannabis Management Group 
 
On January 22, 2016, the Corporation entered into a letter of intent (the “AZ LOI”) to acquire all 
of the interests, issued and outstanding shares and/or units of Elizabeth and Jack Stavola (the 
“Vendors”) in a group of related companies currently engaged in the supply of management and 
logistical services to medical marijuana dispensaries, production and cultivation businesses in 
Arizona (the “AZ Business”). The AZ Business owns and leases real estate, acquires and leases 
cultivation and processing equipment, provides accounting, marketing and other support services 
and supervises cultivation and production operations for medical marijuana enterprises (“MMEs”). 
The AZ LOI also provides for the extension of services to several other states including Nevada. 
As a result, the Corporation postponed plans to for a launch of its own operations in Nevada.  
 
Pursuant to the AZ LOI, the purchase price for the AZ Business was intended to be US$22.5 
million, in cash on closing. The Corporation engaged a European-based capital advisory group to 
work with it in arranging financing for up to US$30 million to complete the purchase and provide 
for expansion capital as well as general working capital. 
 
Pursuant to the AZ LOI, the closing of the transaction is scheduled to occur on or before May 15, 
2016 and is conditional on agreement of closing documentation, securing adequate purchase price 
financing, approval of the BCC Board and all necessary regulatory approvals. 
 
On May 17, 2016, the Corporation announced that the target closing date was extended to June 15, 
2016 with the consent of the Vendors to provide the parties with additional time to complete 
required financial audits and closing documentation. 
 
On June 14, 2016, the Corporation announced that the target closing date was extended to July 15, 
2016 with the consent of the Vendors to provide the parties with additional time to complete 
required financial audits and closing documentation. 
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On September 1, 2016, the Corporation entered into the WI Consulting Agreement pursuant to 
which the consultants contracted to provide strategic counsel to the Corporation in respect of, inter 
alia, evaluating and securing financing in relation to the AZ Acquisition and such other ongoing 
projects as the Corporation and the consultants agree to undertake. In relation thereto, the 
consultants are to be remunerated on the basis of a success fee in the amount of $500,000 in cash, 
six percent (6%) of the aggregate financing directly sourced by the consultants and Warrants in an 
amount equal to six percent (6%) of the aggregate financing directly sourced by the consultants for 
the purchase of purchasing Common Shares at the exercise price that is equal to the issue price of 
the Common Shares of the Concurrent Financing.   
 
Additionally, pursuant to the WI Consulting Agreement, the consultants are to be remunerated an 
advisory fee equal to one percent (1%) of the aggregate financing that was not directly sourced by 
the consultants and Warrants equal to one percent (1%) of the aggregate financing at a price equal 
to the issue price applicable to such financing. Upon the consummation of the AZ Acquisition, at 
the consultants option, the applicable cash remuneration due can be exchanged for the issuance of 
Common Shares at $0.20 per Common Share (being the price of the Common Shares issued in 
respect of the Concurrent Financing). 
 
On September 7, 2016, following the expiry of the term set out in the AZ LOI, as amended, the 
Corporation made an offer accepted by Stavola and the Trust to acquire all of the Membership 
Interests of the H4L Companies and S8 Companies.  
 
Effective as of January 1, 2017, the Corporation and CGX entered into a definitive purchase 
agreement (the “AZ Purchase Agreement”) with Christine Flores and Lonnie E. Davis, co-trustees 
of the Elizabeth Stavola 2016 NV Irrevocable Trust dated April 21, 2016 (the “Trust”), Elizabeth 
M. Stavola, an individual (“Stavola” and, together with the Trust, the “Sellers”) with respect to the 
acquisition of the AZ Business for the purchase price of US$25,000,000 to be satisfied by a cash 
payment of US$15,000,000, subject to adjustments and a promissory note (the “AZ Promissory 
Note”) in the principal amount of US$10,000,000 payable to the Sellers. The AZ Promissory Note 
shall have a three (3) year term and bear interest at the rate of eight percent (8%) per annum, such 
interest being cumulative but not compounded.  Repayment of the AZ Promissory Note shall be 
secured by a security interest granted by CGX in favour of the Trust over all the assets of the H4L 
Companies and S8 Companies (collectively, the “AZ Companies”), including a first priority 
mortgage on all real property owned by the S8 Companies and the H4L Companies (the 
“Collateral”) pursuant to a security agreement dated January 19, 2017 between the Corporation, 
CGX and the Trust (the “Security Agreement”). 
 
On January 19, 2017, the AZ Acquisition was completed. See Section 3.2 – Significant Acquisition. 
The AZ Business consisted of a group of Arizona incorporated entities involved in providing real 
estate rental, administrative, general management and advisory services, financing and logistics to 
Marijuana businesses licensed under the provisions of the Arizona Medical Marijuana Act, A.R.S. 
Title 36, Section 28.1 (the “AMMA”). The AZ Business does not directly own, possess or sell 
marijuana or any marijuana-infused products, but does have substantial responsibility for the 
operations of the AZ Business, being HFL and Soothing Options, which are legally authorized by 
the State of Arizona to do so. The HFL Management Agreement and the Soothing Options 
Management Agreement provide for new and additional control by the AZ Business over the 
activities of these entities. Following the closing of the AZ Acquisition, the Corporation 
continued integrating the AZ Business into the Corporation’s accounting and operational 
systems.  
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Concurrently with the closing of the AZ Acquisition on January 19, 2017, CGX and the Corporation 
issued the AZ Promissory Note payable to Christine Flores and Lonnie E. Davis, co-trustees of the 
Elizabeth Stavola 2016 NV Irrevocable Trust dated April 21, 2016 in the principal amount of 
US$10,000.000. The AZ Promissory Note has a three (3) year term and bears interest at the rate of 
eight percent (8%) per annum, such interest being cumulative but not compounded. Repayment of 
the AZ Promissory Note shall be secured by security interests in the Collateral granted by the 
Corporation and CGX and in favour of the Trust pursuant to the Security Agreement. 
 
PerkAZ Acquisition 
 
On March 13, 2017, the Corporation completed the acquisition of the assets (the “PerkAZ Assets”) 
belonging to PerkAZ Property LLC (“PerkAZ”), an Arizona registered company active in the 
cannabis space for an aggregate purchase price of US$4 million consisting of US$3 million cash 
and US$1 million of stock issued at CAD$0.75 per common share (1,776,800 common shares). 
The transaction includes a management agreement (the “THC Management Services 
Agreement”) with the Healing Center Wellness Center LLC (“THC LLC”), a licensee under the 
AMMA, as well as 44.3 acres of land in Chino Valley, Arizona and permitted for the cultivation of 
cannabis.   
 
Prior to completing the acquisition of the PerkAZ Assets, PerkAZ and THC LLC entered into the 
THC Management Services Agreement whereby PerkAZ agreed to provide the Management 
Services to THC LLC in consideration for payment of a fee equal to 5% of gross revenues earned 
by THC LLC and, as an incentive to more efficiently manage the operations of THC LLC, 90% of 
Net Revenues. The percentage of Net Revenues may be adjusted from time to time by mutual 
agreement in writing between PerkAZ and the board of directors of THC LLC. 

 
The THC Management Services Agreement may be terminated by PerkAZ prior to the end of the 
term by providing written notice to THC LLC with the date of termination upon any one of the 
following: (a) in the event of default by THC LLC; (b) any grossly negligent or intentional or 
willful misconduct by THC LLC; (c) certain Federal enforcement action against THC LLC; (d) any 
change or revocation of State or local law, which shall have the effect of prohibiting the legal 
operation of the Dispensary and Cultivation Facilities; (e) the refusal by the ADHS to approve THC 
LLC’s application to renew its Dispensary License; and/or (f) THC LLC’s failure to maintain its 
Dispensary License in good standing resulting in ADHS’ revocation or suspension of its Dispensary 
License. 

 
The THC Management Services Agreement may be terminated by THC LLC prior to the end of 
the term by providing written notice to PerkAZ with the date of termination upon any one of the 
following: (a) in the event of default by PerkAZ; (ii) any grossly negligent or intentional or willful 
misconduct by PerkAZ; (iii) certain Federal enforcement action against PerkAZ; (iv) any change 
or revocation of State or local law, which shall have the effect of prohibiting the legal operation of 
its Dispensary; and/or (v) the refusal by the ADHS to approve THC LLC’s application to renew its 
Dispensary License. 

 
Concurrently with the completion of the acquisition of the PerkAZ Assets, the THC Management 
Services Agreement was assigned and assumed by S8 Management pursuant to a management and 
assumption agreement. 
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Massachusetts Acquisition 
 
The Corporation completed the acquisition of 51% interests in each of IMT, LLC (“IMT”) and Fall 
River Developments, LLC (“Fall River”), Massachusetts-based companies active in the cannabis 
industry for total consideration of US$5.1 million and 2,000,000 stock options to acquire common 
shares in the capital of the Corporation at an exercise price of CAD$0.39 per common share. In 
compliance with Massachusetts regulations, while not cultivating or selling cannabis products 
itself, IMT, pursuant to long-term management agreements, provides material support to Cannatech 
Medicinals Inc. (“CMI”), a not-for-profit licensee, which can directly cultivate, produce, own, 
possess and sell cannabis and cannabis-infused products.   

 
The transaction includes a 40,000 square foot property zoned and licensed for cannabis cultivation 
and retail dispensary sales, which is partially developed. The Corporation has finalized plans for 
completion of the facility and anticipates production to commence January 2018. At full capacity, 
the facility is projected to produce approximately 2.25 million grams of high-end flower and 
500,000 grams of high margin concentrates. 

 
The Corporation will also pay up to US$1,600,000 (US$800,000 each) in cash for the right to 
manage two additional dispensaries once zoning and other required permits have been granted. 
 
Concurrently with the acquisition of the 51% interest in IMT, a line of credit, note and security 
agreement (the “IMT LOC Agreement”) was entered into between IMT, as borrower, Fall River 
as guarantor and CGX, as lender. Pursuant to the IMT LOC Agreement, CGX agreed to provide a 
non-revolving line of credit to IMT in the aggregate amount of principal and accrued and unpaid 
interest not exceeding US$10,000,000. The proceeds of the loan shall be used for the purposes of 
completing the buildout of a cultivation facility and for working capital of CMI. 
 
The principal amount remaining from time to time unpaid and outstanding shall bear interest to be 
paid monthly at eight percent (8.0%) per annum prior to an event of default and fifteen percent 
(15%) following an event of default. IMT may prepay all or any portion of the principal amount of 
the loan then outstanding upon ten (10) days written notice only if all accrued and unpaid interest 
any expenses or other amounts owing to CGX have been paid first.  
 
The principal remaining, and any interest accrued, shall be repayable, in full, on or before June 1, 
2024.  
 
The obligations owed to CGX under the IMT LOC Agreement are secured pursuant to a collateral 
security agreement with a first priority lien and security interest in all of IMT’s and Fall River’s 
respective assets, real property and personal property, of any kind and nature and wherever located, 
tangible or intangible, and rights in respect thereof or covered thereby now existing or which 
become vested in or acquired by IMT or Fall River and Fall River has agreed to guarantee all 
obligations under the IMT LOC Agreement.  
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Future Acquisitions 
 
Greenmart Acquisition 
 
As part of the acquisition of the AZ Business, the Corporation, through its wholly owned U.S. 
subsidiary CGX Life Sciences Inc., is acquiring a 99% interest (including the exercise of the NV 
Purchaser’s Option) in GreenMart of Nevada NLV LLC (“Greenmart”), an award winning 
licensed cultivation, production and wholesale business located in Las Vegas, Nevada. The total 
consideration for the acquisition will be US$17.82 million, payable as follows:  
 

 US$9.32 million, non-interest bearing promissory note, payable in full on or before the 
first anniversary of the closing of the acquisition. 
 

 US$8.5 million in units of the Corporation, each unit, priced at CAD$0.75 consisting of 
one full common share and one quarter of one warrant to acquire one common share at 
CAD$0.75.  

 
Greenmart has developed a state-of-the-art cultivation facility and operates best-in-class extraction 
technologies, which enabled MPX to win the coveted 2016 Jack Herrer Cup for best hybrid 
concentrate.  
 
Greenmart has a fully operational, fully staffed, state-of-the-art licensed production facility, with 
capacity to produce 1.6 million grams of dried flower and 85,000 grams of high-margin 
concentrate. Greenmart operations include production of concentrates, as well as edible and other 
high-margin infused products. Addressing the higher margin market of edibles, Greenmart has 
installed a professional-grade custom kitchen operation, enabling it to carry a well-diversified 
portfolio of high-end products. Greenmart is also applying for a dispensary license. 
 
Further Arizona Acquisition 
 
The Corporation entered into a non-binding letter of intent to acquire a profitable and cash flow 
positive management company that provides extensive services to an operational licensee with a 
cultivation, production and dispensary license located in the Phoenix area. This will be the 
Corporation’s third acquisition in the Arizona market. Upon completion, transaction will bring total 
number of Arizona dispensaries under the Health for Life umbrella – current and under 
development - to four in a state with less than 100 dispensaries in total. 

 
Maryland Acquisitions 
 
The Corporation entered into non-binding letters of intent to acquire three management companies 
that each provide operational and other services to three medical marijuana dispensaries (only 109 
dispensary licences granted state-wide) located in the Baltimore-Bethesda region and one 
production operation (only 15 production licenses granted state-wide). The production license 
allows for the production of high-margin concentrate-based products such as oils, shatter, wax and 
live resin. 
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Financings 
 
Private Placement Concurrent with the CGX Acquisition 

 
Concurrently with the closing of the CGX Acquisition on December 15, 2014, the Corporation 
completed a private placement of 15,000,000 units at price of $0.05 per unit for gross proceeds of 
$750,000 with each unit comprised of one (1) Common Share and one (1) Warrant (the “2014 
Warrants”) entitling the holder thereof to purchase one Common Share at an exercise price of 
$0.05 per Common Share until December 15, 2015, and thereafter at an exercise price of $0.10 per 
Common Share until December 15, 2017. There are currently 12,675,000 2014 Warrants 
outstanding. The gross proceeds of this placement were used as general working capital and to 
further develop the Corporation’s business mode. No fees or commissions were paid as part of the 
private placement.  

 
On December 23, 2014, the Corporation completed a private placement of 1,923,077 Common 
Shares at a price of $0.13 per Common Share for aggregate gross proceeds of $250,000. The gross 
proceeds of this placement were used as general working capital and to further develop the 
Corporation’s business mode. No fees or commissions were paid as part of the private placement. 
 
Conversion of Promissory Notes 
 
On March 23, 2015, the Corporation converted an aggregate of $765,486.58 of debt due from two 
(2) promissory notes originally issued by CGX in July ($211,538.63 of principal and interest due 
as of January 15, 2015) and September 2011 ($560,116.47 of principal and interest due as of 
January 15, 2015), into 3,061,947 Common Shares at a deemed conversion price of $0.25 per 
Common Share and 846,155 Warrants (the “2015 Warrants”). Each 2015 Warrant entitles the 
holder thereof to purchase one (1) Common Share at an exercise price of $0.275 per Common Share 
until January 15, 2016. No 2015 Warrants were exercised by the expiry of the term of the 2015 
Warrants.  
 
June 2015 Private Placement  
 
On June 4, 2015, the Corporation completed the first tranche of a private placement of 978,572 
Common Shares at a price of $0.35 per Common Share for aggregate gross proceeds of $342,500.  
On June 25, 2015, the Corporation completed the second and final tranche of a private placement 
of 100,000 Common Shares at a price of $0.35 per Common Share for aggregate gross proceeds of 
$35,000. The gross proceeds of this private placement were used to fund the Corporation’s plans 
to expand its existing life sciences business into the production, processing and distribution of 
medical marijuana (“Marijuana”) and cannabis-based medicinal products (including in relation to 
the build out of the manufacturing facility located in the City of Owen Sound, Ontario) and for 
general working capital purposes. In relation to the first tranche of the private placement, an 
aggregate of $38,250 was paid, in equal portions, to each of Broughton Limited (based in Guernsey) 
and Walmer Capital Limited (based in London, UK). No fees or commissions were paid as part of 
the second and final tranche of the private placement. 
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Spring 2016 Private Placement of Convertible Debentures 
 
The Corporation completed the first tranche of a private placement of £40,000 ($72,742.50) of 
unsecured convertible debentures (the “Debentures”) on April 4, 2016 and the second and final 
tranche of the private placement of £20,000 ($37,536.00) of convertible debentures on June 7, 2016. 
The gross proceeds of this private placement were used to fund the initial costs of the acquisition 
of the AZ Business.  
 
The Debentures are unsecured and pay 6% interest per annum, calculated and paid annually and 
mature three (3) years from the date of issuance. The Debentures are convertible into units of the 
Corporation at the option of the subscriber at any time until maturity at a price of either: (a) $0.35 
per unit with each unit comprised of one (1) Common Share and one (1) Warrant (a “2016 
Debenture Warrant”) of the Corporation; or (b) on the same terms and conditions (including 
(without limitation) at the same price per share) as those applicable to any sale of capital stock to 
any other investor at any time between the date of issuance and the date the subscriber exercises its 
right of conversion, but, in any case, not less than $0.35. Each 2016 Debenture Warrant entitles the 
holder thereof to purchase one (1) Common Share for thirty-six (36) months following the closing 
date at either (at the option of the holder): (a) $0.65 per Common Share; or (b) on the same terms 
and conditions (including (without limitation) at the same price per share) as those applicable to 
any sale of capital stock to any other investor at any time between the date of issuance of the 
debenture and the date of the holder exercising its right of conversion, but, in any case, not less 
than $0.65. No fees or commissions were paid as part of the private placement. 
 
Concurrent Financing 

 
On January 19, 2017, concurrently with the closing of the AZ Business, the Corporation completed 
a private placement of 177,409,011 Common Shares at a price of $0.20 per Common Share for 
aggregate gross proceeds of US$27,033,759.33. The Corporation determined the number of 
Common Shares issuable pursuant to this Concurrent Financing by deeming the United States 
dollar / Canadian dollar currency conversion rate applicable for the issuance of Common Shares as 
1.3125 Canadian dollars for each US$1.00 resulting in approximately $35,481,809.13 for the 
US$27,033,759.33 aggregate gross proceeds raised pursuant to this financing (the “Concurrent 
Financing”). The net proceeds of this private placement was used to satisfy the US$15,000,000 
cash portion of the purchase price for the AZ Business and the Corporation intends to use the 
remainder of the net proceeds received from the private placement to build out a new cultivation 
facility in Mesa, Arizona and for general working capital. Additionally, in relation to the private 
placement, Chrystal Capital Partners LLP (“Chrystal Capital”) received the following finder’s 
fees from the Corporation: (a) US$2,429,376.13 cash fee; and (b) compensation options to acquire 
15,913,655 Common Shares in the Corporation at an exercise price of $0.20 per Common Share 
for a period of sixty (60) months from the closing date of the Concurrent Financing. In addition, 
the Corporation, in lieu of cash payments payable to the consultants under the WI Consulting 
Agreement, issued to the consultants, as an advisory fee equal to one percent (1%) of the Concurrent 
Financing that was not directly sourced by the consultants, 1,774,090 Common Shares and 
1,774,090 Warrants exercisable at a price of $0.20 per Common Share for a period of sixty (60) 
months from the closing date of the Transaction and 2,500,000 Common Shares to the consultants 
as a success fee at a price of $0.20 per Common Share. 
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Spring 2017 Private Placement of Common Shares  
 
On March 31, 2017 and May 5, 2017, the Corporation completed a private placement of 29,851,533 
Common Shares at a price of $0.50 per Common Share for gross proceeds of US$11,173,700.00. 
The Corporation determined the number of Common Shares issuable pursuant to this Concurrent 
Financing by deeming the United States dollar / Canadian dollar currency conversion rate 
applicable for the issuance of Common Shares as 1.3304 Canadian dollars for each US$1.00 
resulting in approximately $12,625,496.00 for the US$9,490,000.00 aggregate gross proceeds 
raised pursuant to the first tranche of this financing and approximately $2,300,270.94 for the 
US$1,683,700.00 raised pursuant to the second tranche of this financing (the “Spring 2017 
Financing”). In relation to the private placement, the Corporation paid finder’s fees to: (1) Chrystal 
Capital as follows: (a) US$38,286.00 cash fee; and (b) compensation options to acquire 182,782 
Common Shares in the Corporation at an exercise price of $0.50 per Common Share for a period 
of sixty (60) months from the date of issuance; and (2) ARG as follows: (a) US$3,000.00 cash fee; 
and (b) 1,040,986 Common Shares. The proceeds of the financing will be used to satisfy the 
purchase price for and development of a 51% membership interest in IMT and Fall River and 
working capital purposes. 
 
US$25 Million Revolving Credit Facility 
 
The Corporation arranged a US$25 million revolving credit facility (the “Hi-Med Facility”) with 
Hi‐Med, LLC (the “Lender”) of Florida.  The funds drawn down against the line of credit will be 
earmarked specifically for making further acquisitions, as well as, where needed, the development 
of assets obtained in any transaction.    
 
The principal amount remaining from time to time unpaid and outstanding shall bear interest at 
seven percent (7.0%) per annum.  The principal remaining, and any interest accrued, shall be 
repayable, in full, 36 months from the date of closing.  In connection with the facility, BCC will 
pay a 2.0% arrangement fee on each advance made to the Corporation by the Lender. 
 
The Lender shall have the following rights to convert outstanding principal amounts into common 
shares of the Corporation, as follows:  
 

(1)  up to an initial US$10 million of the principal outstanding, shall be convertible 
into common shares at a conversion price of CAD$0.50 per common share.  

 
(2) any principal drawn down in excess of the initial US$10 million, and less than 

US$20 million, shall be convertible into common shares at a conversion price of 
CAD$1.00 per common share.  

 
(3)  any principal drawn down in excess of US$20 million, and less than US$25 million 

plus outstanding interest payable on the outstanding loan amount shall be 
convertible into common shares at a conversion price of CAD$1.50 per common 
share. 

 
As of the date hereof, the Corporation has not drawn down any amount under the Hi-Med Facility. 
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Stock Option Grants 
 
On December 5, 2014, the Corporation granted incentive stock options to its directors, officers and 
employees to purchase up to an aggregate of 1,816,000 Common Shares for a term of three (3) 
years from the date of grant at an exercise price of $0.05 per Common Share. 
 
Concurrently with the closing of the CGX Acquisition on December 15, 2014, the Corporation 
granted additional incentive stock options to its directors, officers and employees to purchase up to 
an aggregate of 884,000 Common Shares in the capital of the Corporation for a term of three (3) 
years from the date of grant at an exercise price of $0.05 per Common Share. 
 
On July 9, 2015, the Corporation granted incentive stock options to its officers to purchase up to 
an aggregate of 300,000 Common Shares for a term of two (2) years from the date of grant at an 
exercise price of $0.1875 per Common Share. 
 
Concurrently with the closing of the acquisition by CGX and BCC of the membership interests in 
the H4L Companies and the S8 Companies (the “Membership Interests”), debts of H4L 
Management East LLC (“H4L Management East”) and H4L Management North LLC (“H4L 
Management North” and together with H4L Management East, the “H4L Companies”) and S8 
Industries LLC (“S8 Industries”), S8 Management LLC (“S8 Management”), S8 Rental LLC 
(“S8 Rental”) and S8 Transportation LLC (“S8 Transportation” and together with S8 Industries, 
S8 Management and S8 Rental, the “S8 Companies”) and every other debt or liability owed to 
Stavola by any of the H4L Companies or S8 Companies (the “AZ Acquisition”), the Corporation 
granted additional incentive stock options to certain directors, officers, consultants and employees 
of the Corporation and its subsidiaries to purchase up to an aggregate of 19,080,000 Common 
Shares in the capital of the Corporation as follows: 
 

(1) 12,080,000 Common Shares at an exercise price of $0.20 per Common Share for 
a term of five (5) years; 
 

(2) 3,500,000 Common Shares at an exercise price of $0.60 per Common Share for a 
term of five (5) years; and 
 

(3) 3,500,000 Common Shares at an exercise price of $1.00 per Common Share for a 
term of five (5) years. 

 
Concurrently with the closing of the acquisition of 51% of the membership interests in IMT and 
Fall River, the Corporation granted 2,000,000 additional incentive stock options to certain members 
and a consultant of Fall River and IMT to acquire Common Shares at an exercise price of $0.39 per 
Common Share for a term of three (3) years. 
 
Agreements 
 
GLC Consulting Agreement  
 
On June 9, 2015, the Corporation announced that it entered into a consulting agreement with 
1588169 Ontario Inc. o/a as Greenlight Capital (“GLC”) whereby GLC was to, on a non-exclusive 
basis, source and introduce financing candidates to BCC for the purposes of providing additional 
equity or convertible debt private placement financing on a best efforts basis in the expected range 
of $2,750,000 to $4,000,000 by August 1, 2015. No financing transaction was completed by the 
deadline of August 1, 2015 and the agreement was terminated accordingly.   
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Engagement of Chrystal Capital 
 
Pursuant to the terms of the Corporation’s current engagement with Chrystal Capital, Chrystal 
Capital the opportunity to participate in future financings of the Corporation for up to the 25% of 
the fund raise by introducing potential investors and placement agents to the Corporation. 
 
Engagement of Echelon Wealth Partners Inc. 
 
The Corporation engaged Echelon Wealth Partners Inc. (“Echelon”) to assist the Corporation with 
assessing, structuring and negotiating mergers and acquisitions, and general corporate and financial 
advisory services, as well as to introduce the Corporation to prospective investors.  
 
Engagement of ARG Advisory Services, LLC. 
 
Pursuant to a consultancy services agreement (the “ARG Agreement”) made as of April 1, 2017 
between the Corporation and ARG, ARG was engaged by the Corporation to assist the Corporation 
to provide the Corporation with strategic counsel and advice in respect of securing and evaluating 
proposed acquisitions of marijuana enterprises in the United States and potentially elsewhere, for 
the securing of financing by BCC as required to support its growth and profitability, as well as such 
other initiatives intended to further its business interests and opportunities and provide such other 
ancillary advisory services as may be reasonably required by the Corporation. The fees payable to 
ARG for providing the services are comprised as follows: (a) an initial “consulting fee” equal to 
US$200,000; and (b) a “finder's fee” on any financing directly sourced by the Consultant (i.e. not 
under the auspices of, or subject to commissions to be paid to, any other investment banking firm) 
in an amount equal to six percent (6%) of the aggregate amount of such directly sourced financing 
to be paid as follows: (i) five percent (5%) of Common Shares at a price equal to the issue price 
applicable to the financing; and (ii) one percent (1%) cash payment. The term of the ARG 
Agreement is twelve (12) months. 
 
Engagement of Tequesta Properties Inc. 
 
On April 1, 2017, the Corporation entered into a services agreement (the “Tequesta Agreement”) 
with Tequesta Properties Inc. (“Tequesta”) whereby Tequesta will provide the following services 
to BCC for a service fee of US$30,000.00 per month: (a) support and  analysis for the acquisition 
of cannabis dispensary, cultivation and production entities in the United States; (b) general 
administrative services, including, accounting, treasury management, bookkeeping, financial 
analysis, contract management, project management, human resources support, procurement 
services, corporate governance, and oversight of company policies and procedures; and (c) assisting 
with the structuring and evaluation of financing proposals as required to further the growth and 
profitability of BCC. The term of the Tequesta Agreement is twenty-four (24) months.  
 
Strategic Partnership Agreement with MJardin 
 
On August 10, 2017, the Corporation entered into a strategic partnership agreement with MJardin, 
a professional cannabis management company that provides turnkey cultivation, processing and 
related services. Under the terms of the strategic partnership, MJardin will provide turnkey 
cultivation, processing and project management services for several of BCC’s licensed facilities, 
including ones in Massachusetts and Nevada, once the acquisition of the latter has been completed. 
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Panaxia Term Sheet 
 

On August 22, 2017, the Corporation entered into a term sheet (the “Panaxia Term Sheet”) with 
Panaxia Pharmaceuticals Industries Ltd. (“Panaxia”) outlining the binding terms and conditions of 
a joint venture agreement to be entered into whereby Panaxia will build and operate final assembly 
facilities within the footprint of existing and future cultivation facilities operated under licenses 
owned or managed by the Corporation (indirectly through subsidiaries). 
 
Panaxia will provide the capital to fund all capital expenditures related to the construction of these 
facilities and including equipment to build out and equip the manufacturing facility, and will also 
supply the non-active ingredients and compounds for formulation and packaging. Panaxia will 
assume financial responsibility for the operation of the sub-facilities and will be provided with the 
raw cannabinoid materials for final product assembly. The sales and marketing of these products 
will be conducted under the auspices of licenses owned or managed by the Corporation and/or its 
subsidiaries, including the Health for Life dispensaries and its wholesale channels. The revenues 
resulting from the sales of these products will be split equally between the organizations. 

 
The first new pharmaceutical production site is intended to be opened in Health for Life’s new 
dispensary and cultivation facility in the Mesa suburb of Phoenix, Arizona. Completion of the new 
Panaxia assembly plant is anticipated for November 2017, with product expected to be available to 
the market before year-end. The Panaxia Term Sheet also provides for the expansion into 
Massachusetts and, subsequent to the closing of the previously announced acquisitions, into 
Nevada and Maryland.  Each site will eventually produce all 32 offerings in Panaxia’s 
pharmaceutical product line. 

 
The Panaxia Term Sheet provides exclusivity to the Corporation in those U.S. States in which it is 
currently operational, and those in which the Corporation expects to be operating in the near future, 
most notably, Massachusetts, Nevada and Maryland.  Beyond that, BCC will have first right of 
refusal in any new U.S. market, apart from New Mexico, California and Colorado. The agreement 
is based upon an equal revenue sharing of the sale of the products. 

 
Product Offerings 

 
Panaxia will be providing proprietary, smokeless, pharma-grade cannabis-based products that have 
been in high demand, but have not been readily available in the United States through a proprietary 
production technology allows a “last-mile” production of pharmaceutical cannabis products, 
wherein the premixed excipients are sent from Panaxia’s GMP central production facility in Israel. 
At the local “micro-sites” established in each State, cannabinoids are extracted and added to the 
premix. Panaxia is capable of building GMP micro-sites, which can each produce the complete, 
diversified product line, within existing cultivation facilities. 

 
Panaxia’s products are presently sold to patients with a variety of conditions such as PTSD, chronic 
pain, cancer, epilepsy, Parkinson’s, Alzheimer’s, anorexia and HIV/AIDS. The product offerings 
sold through Health for Life dispensaries, and through BCC’s wholesale channels, will initially 
consist of the following standardized, pharma-grade, smokeless, measured dosage and delivery 
protocols: 

 Sublingual tablets – offering faster delivery as well as greater bioavailability compared to 
other smokeless ingestion methods, sublingual tablets may offer advantages for conditions 
where fast onset is required, such as breakthrough pain. 
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 Slow release tablets – for prolonged activity of the active ingredients, these products aim 
to deliver therapeutic blood levels of cannabinoids for up to 8 hours, with particular 
applications in the treatment of chronic pain. 

 Pastilles – for buccal absorption of cannabinoids utilizing Panaxia’s patent-pending taste-
masking technology.  

 Rectal suppositories – allowing for rapid absorption and reduced product metabolic 
degradation. These products deliver substantial benefits to patients who are prone to 
vomiting, or who have difficulty swallowing. Rectal suppositories may also be useful in 
treating certain inflammatory diseases of the intestine, such as proctitis, providing topical 
efficacy. 

 Vaginal suppositories – offering topical delivery aimed at conditions such as PMS and 
endometriosis. 

 Skincare – CBD-infused topical ointment for treatment of burns, local pain and psoriasis. 

 Topical patches – for transdermal delivery. 

 Oral Spray Inhalers – increased convenience and delivering fast-acting relief. Additionally, 
Panaxia’s inhalers provide consistent dosage-specific delivery. 

Corporate and Operational Updates 
 
Change of Name 
 
On November 18, 2014, Allegiance held an annual and special meeting of shareholders whereby 
the Allegiance Shareholders, inter alia, approved the change of name of the Corporation from 
“Allegiance Equity Corporation” to “The Canadian Bioceutical Corporation”. 
 
On December 5, 2014, Allegiance filed Articles of Amendment to change its name to “The 
Canadian Bioceutical Corporation”.   
 
Canadian Medical Marijuana Licence  
 
On January 7, 2015, the Corporation announced a plan to expand its existing life sciences business 
into the production, processing and distribution of medical marijuana and cannabis-based medicinal 
products and that it intends to locate its newest venture in the City of Owen Sound, Ontario.  
 
The Corporation launched this venture through its wholly-owned subsidiary, Biocannabis Products 
Ltd. (“BioCannabis”) which submitted an application to Health Canada to become a licensed 
producer under Health Canada’s Marijuana for Medical Purposes Regulations. The initial 
application provides for the Corporation to inventory up to 15,000 kg and for the sale, delivery, 
destruction and production of dried marijuana. 
 
BioCannabis also engaged Mark Krytiuk as its Vice President of Operations. Mr. Krytiuk is a 
highly experienced producer of medical cannabis and has been involved with several licensed 
facilities under the antecedent legislation.  
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BioCannabis’ leased premises for growing medicinal marijuana is approximately 72,000 square 
feet building located within the City of Owen Sound, Ontario. The building, upon approval of a 
pre-license inspection from Health Canada will house in excess of 20 large growing rooms, a drying 
area, trimming room, packaging area, a very large, high-security vault, a laboratory, extraction and 
testing facility, a below-grade highly-secure shipping and receiving compound as well as 
administrative offices and staff support areas.  
 
On May 11, 2015, the Corporation announced that BioCannabis was officially informed by Health 
Canada that its application has progressed to the enhanced security clearance phase. 
 
On June 16, 2015, the Corporation announced that it entered into a cooperation agreement (the 
“RIL Cooperation Agreement”) with Roto-Gro International Limited (“RIL”) whereby the 
Corporation will acquire no less than 60 Advanced Model 420 Roto-Grow rotary hydroponic 
garden systems which have been specially adapted for the commercial production of medical 
cannabis. The RIL Cooperation Agreement was conditional on applicable financing from GLC, 
which was not completed and therefore expired co-terminus with the GLC consulting agreement.  
 
On September 29, 2016, the Corporation entered into an agreement with EuroAg Corporation 
(“EuroAg”) whereby BCC received the exclusive right to purchase, install and use Roto-Gro 
products in the state of Arizona and Nevada and such other states as the Corporation and EuroAg 
may agree until December 31, 2018 unless extended in writing by the parties. 
 
The Roto-Gro technology results in greater flower production with significantly less energy input 
and nutrient usage and since, since the units are stackable up to three units high, the space 
requirements are much lower than with typical pot and soil cultivation or with conventional 
hydroponic growing systems.  
 
On June 30, 2015, the Corporation announced that it entered into a consultancy agreement with Dr. 
Miles Thompson, B.Sc., Ph.D. to advise and assist with the development of its nutraceutical 
products, including derivatives and concentrates of cannabinoid-based medicinals. Dr. Thompson 
served as a Clinical Research Associate at North York General Hospital in Toronto and initiated 
the study of cannabinoids in epilepsy at the Department of Pharmacology and Toxicology at the 
University of Toronto. He has extensive experience in the design and implementation of clinical 
trials administered by Health Canada. Starting in May 2013, Dr. Thompson managed in vivo testing 
of cannabidiol in animal models of epilepsy at the Department of Pharmacology at the University 
of Toronto; a proof of principal necessary for human clinical trials.  

 
Change of Auditor 
 
Effective July 3, 2014, Collins Barrow Toronto LLP resigned as auditor and was replaced with 
McGovern, Hurley, Cunningham LLP. 
 
Effective May 14, 2015, McGovern, Hurley, Cunningham LLP resigned as auditor and was 
replaced with Collins Barrow Toronto LLP. 
 
Effective April 18, 2017, Collins Barrow Toronto LLP resigned as auditor and was replaced with 
Deloitte LLP. 
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Relocation of Arizona Dispensary 
 
The Corporation relocated one of its Health for Life dispensaries in Arizona to a more commercial-
type environment, with substantially higher traffic and population densities, factors shown to have 
a positive correlation with sales. The new dispensary was professionally designed utilizing retail 
optimization parameters, and will be the blueprint for all future Health for Life dispensaries.  
 
At the new location, the Corporation will also support the development of additional cultivation 
capacity. Upon completion, total capacity is expected to double from the current 1.6 million grams 
per annum to 3.2 million grams per annum. Completion of the build out is anticipated by the end 
of 2017. 

 
Listings and Quotations 

 
On December 23, 2016, the Corporation filed an application to voluntarily delist the Common 
Shares from the TSX Venture Exchange (“TSXV”) and, at the close of business on January 17, 
2017, the Common Shares were delisted from the TSXV. 

 
Concurrently with the application to voluntary delist the Common Shares from the TSXV, the 
Corporation applied to list the Common Shares on the Canadian Securities Exchange (“CSE” or 
the “Exchange”). The Common Shares have been conditionally approved for trading on the CSE 
and will commence trading on the CSE on January 27, 2017. 
 
OTCQB and DTC Eligibility 
 
The Common Shares are quoted and trading on the OTCQB under the trading symbol “CBICF”. 
DTC-eligibility greatly simplifies the process of trading and exchanging the Corporation’s 
Common Shares on the OTCQB marketplace in the United States.  
 
The OTCQB Venture Market is for early-stage and developing U.S. and international companies. 
To be eligible, companies must be current in their financial reporting, pass a minimum bid price 
test and undergo an annual company verification and management certification process. The 
OTCQB quality standards provide a strong baseline of transparency, as well as the technology and 
regulation to improve the information and trading experience for investors. 
 

The Depository Trust Company (“DTC”) is a subsidiary of the Depository Trust & Clearing 
Corporation (“DTCC”), and manages the electronic clearing and settlement of publicly traded 
companies. Securities that are eligible to be electronically cleared and settled through the DTC are 
considered “DTC eligible.” This electronic method of clearing securities speeds up the receipt of 
stock and cash, and thus accelerates the settlement process for investors. 
 

Management Cease Trade Order 
 

On August 1, 2017, the Ontario Securities Commission issued a management cease trade order 
(“MCTO”) under National Policy 12-203 - Cease Trade Orders for Continuous Disclosure 
Defaults (“NP 12-203”) prohibiting trading in securities of the Corporation by certain insiders of, 
whether direct or indirect. The Corporation was unable to file its audited financial statements for 
the year ended March 31, 2017 and the management’s discussion and analysis and related Chief 
Executive Officer and Chief Financial Officer certificates for this period (collectively, the 
“Required Filings”) before the July 31, 2017 filing deadline (the “Filing Deadline”). 
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Following the acquisition in January 2017 of a group of Arizona incorporated entities that provide 
material support, including real estate rental, administrative, general management and advisory 
services, financing and logistics, to medical marijuana businesses licensed under the provisions of 
the AMMA, being HFL and Soothing Options, both Arizona not for profit corporations, which 
directly own, possess or sell marijuana or any marijuana-infused products, the Corporation has been 
integrating the AZ Business into the Corporation’s accounting and operational systems, including 
those of HFL and Soothing Options, as well as converting the accounting procedures of the 
Business including those of HFL and Soothing Options, from U.S. GAAP to IFRS.  
 
The Corporation’s failure to file the Required Filings by the Filing Deadline was due to delays with 
the integration of the AZ Business into the Corporation’s accounting and operational systems, 
including those of HFL and Soothing Options, as well as converting the accounting procedures of 
the AZ Business including those of HFL and Soothing Options, from U.S. GAAP to IFRS. These 
delays caused a short delay in filing of the year end statements of the Corporation. 

 

The Corporation filed the Required Filings on September 7, 2017. The MCTO will continue to be 
in effect until the filing of the interim financial statements for the three-month period ended June 
30, 2017 and the management’s discussion and analysis and related Chief Executive Officer and 
Chief Financial Officer certificates for this period. 
 

3.2 Significant Acquisition 
  

The Arizona Department of Health Services (“ADHS”) awarded to HFL a Medical Marijuana 
Dispensary Certificate Number 00000093DCTJ00667966 (the “HFL License”) and to Soothing 
Options a Medical Marijuana Dispensary Certificate Number 0000094DCTJ00667966 (the 
“Soothing Options License” and, together with the HFL License, the “Licenses”). According to 
ARS 36-2806, medical marijuana businesses (at least dispensaries) are required to be “operated on 
a not-for-profit basis” by NPO entities thereby effectively precluding profit distributions. 
Additionally, NPOs are not permitted to transfer the Medical Marijuana Dispensary Certificates 
and, as such, acquisition activity must be focused on investing in or acquiring control of business 
entities that either hold applicable certificates and/or have contracts to provide services and 
products to them. 
 
The AZ Business derives its revenue from various services provided by the H4L Companies to 
HFL and the S8 Companies to Soothing Options. As discussed elsewhere in this Listing Statement, 
HFL and Soothing Options are permitted under the provisions of a license granted pursuant to the 
AMMA to cultivate and grow cannabis plants and sell cannabis and cannabis-infused products to 
registered patients authorized by the state to purchase and consume same.  
 
HFL Note and Soothing Options Note 

 
In addition, HFL issued a secured revolving promissory note (the “HFL Note”) payable to S8 
Industries in the principal amount of US$2,000,000 and Soothing Options issued a secured 
revolving promissory note (the “Soothing Options Note”) payable to S8 Industries in the principal 
amount of US$900,000. The HFL Note and the Soothing Options Note are both due and payable 
on September 15, 2022 and bear interest at a rate of eighteen percent (18%) per annum payable 
annually on September 15th each calendar year. See Section 22 – Material Contracts – Financing 
and Security Agreements – HFL Note and Section 22 – Material Contracts – Financing and 
Security Agreements – Soothing Options Note. 
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HFL Lease  
 

On November 13, 2013, HFL entered into a triple-net lease agreement (the “HFL Lease”) with S8 
Rental to occupy approximately 13,812 square feet located at 7343 89th Place, Mesa, Arizona for a 
term of ending on December 31, 2023 to use the leased premises for the purpose of a licensed 
Marijuana dispensary and Marijuana facility in compliance with the laws and regulations of 
Arizona. HFL will have two (2) options to extend the term of the HFL Lease for additional periods 
of five (5) years each upon at least sixty (60) days written notice prior to the expiration of the 
current term. HFL will is currently paying base rent to S8 Rental in the amount of US$39,000 per 
month until December 31, 2018 at which time base rent will be US$41,000 per month until the end 
of the term of the HFL Lease on December 31, 2023. If the first 5 year option is exercised, base 
rent will be US$43,000 per month between January 1, 2024 until December 31, 2029 and if the 
second 5 year option is exercised, base rent will be US$45,000 per month between January 1, 2030 
until December 31, 2035. The estimated triple-net charges are US$23,000 and include real estate 
taxes, property insurance and quarterly owner’s association fees. The HFL Lease is assignable upon 
prior written consent of S8 Rentals. See Section 22 – Material Contracts – Lease Agreements – 
HFL Lease. 

 
Soothing Options Lease 

 
On April 24, 2013, Soothing Options entered into an industrial gross lease agreement (the 
“Soothing Options Lease”) with Falcon Field Business Park, L.L.C. (“Falcon Field”) to occupy 
3321 North Reseda Circle, Suite 50 and 61, Mesa, Arizona for an initial term commencing on June 
1, 2013 and expiring on May 31, 2015 to use the leased premises to be used and occupied as a 
Marijuana Dispensary in compliance with the laws and regulations of Arizona. Soothing Options 
will one (1) option to extend the term of the Soothing Options Lease for an additional period of 
two (2) years upon at least sixty (60) days written notice prior to the expiration of the initial term. 
Soothing Options is currently paying base rent to S8 Rental in the approximate amount of US$2,000 
per month until May 31, 2017, being the expiry date of the Soothing Options Lease. Soothing 
Options’ share of the operating expenses or reimbursements for the premises is 4.54%. See Section 
22 – Material Contracts – Lease Agreements – Soothing Options Lease. 

 
HFL Management Services Agreement and Soothing Options Management Services 
Agreement 

 
HFL Management Services Agreement and Soothing Options Management Services Agreement 

 
Concurrently with the closing of the AZ Acquisition, S8 Management entered into more extensive 
management services agreements with each of HFL (the “HFL Management Services 
Agreement”) and Soothing Options (the “Soothing Options Management Services Agreement”) 
to better reflect the scope and complexity of the management services provided to HFL and 
Soothing Options by S8 Management than those management services provided to HFL and 
Soothing Options by the H4L Companies and S8 Companies prior to the closing of the AZ 
Acquisition as well as to provide more equitable compensation to S8 Management for its 
contribution to the success of HFL and Soothing Options than was provided to the H4L Companies 
and S8 Companies prior to the closing of the AZ Acquisition. 
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The HFL Management Services Agreement and Soothing Options Management Services 
Agreement provide for, amongst other things, that S8 Management will provide all management 
services typically required by a dispensary and cultivation facility of similar type and size, 
including but not limited to, all staffing, materials, equipment, logistical support, accounting and 
other administrative functions, contractor selection, advisory services and any other requirements 
essential to the successful operation of HFL and Soothing Operations (the “Management 
Services”). 

 
S8 Management will receive compensation for its services on a “cost-plus” basis, with all expenses 
reimbursed by HFL and Soothing Options directly to S8 Management in an amount equal to the 
costs incurred by S8 Management plus 3%. 

 
In addition, S8 Management will earn a fee equal to 5% of gross revenues earned by HFL and 
Soothing Options in consideration for taking the actions necessary to render the Management 
Services and, as an incentive to more efficiently manage the operations of HFL and Soothing 
Options, 90% of Net Revenues. The percentage of Net Revenues may be adjusted from time to 
time by mutual agreement in writing between S8 Management and each of the HFL Board (in 
respect of the HFL Management Services Agreement) and the Soothing Options Board (in respect 
of the Soothing Options Management Services Agreement) to reflect the level of input of each of 
the respective parties to the success of the operation.   

 
The initial term of each of the HFL Management Services Agreement and the Soothing Options 
Management Services Agreement is twenty (20) years and S8 Management shall have the right to 
renew each of the HFL Management Services Agreement and the Soothing Options Management 
Services Agreement for two (2) further twenty (20) year terms.  

 
ROFR 
 
Pursuant to the AZ Acquisition Agreement and in addition to the NV Purchaser’s Option, in the 
event that, prior to July 1, 2017, the Sellers are considering either: (1) a sale or transfer to a third 
party of all or substantially all of the Sellers’ medical marijuana or related non-medical marijuana 
businesses in Nevada and/or Maryland, including, but not limited to, GreenMart of Nevada, LLC, 
GreenMart of Nevada NLV LLC and GreenMart of Maryland LLC (whether by merger, acquisition 
of stock or assets, or otherwise); or (2)  a sale of one or more of the New Licenses applied for by 
Stavola, personally, prior to the Closing (such sale to include a lease or sale of the property acquired 
or designated by Stavola to site such license), then prior to the Sellers actively engaging in any 
discussions or other communications with any such third party regarding such sale or transfer, the 
Sellers shall provide written notice of such intent to BCC, together with the material terms and 
conditions that would be acceptable to the Sellers for the sale or transfer of any or all of such 
businesses, as applicable, and BCC shall have a right of first offer and negotiation (for a period of 
thirty (30) days after BCC’s receipt of such notice), to the extent described herein, with respect to 
such proposed sale or transfer, and the Sellers shall: (a) accept any written offer by BCC presented 
prior to the expiration of such thirty (30) day period that is on equivalent to or better terms and 
conditions (taken as a whole) than the offer presented by the Sellers; and (b) otherwise consider in 
good faith the offer by BCC and negotiate with BCC in good faith during such thirty (30) day 
period (the “ROFR”). 
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NV Purchaser’s Option  
 
The Corporation has exercised the option (the “NV Purchaser’s Option”) granted by the Sellers 
to BCC to purchase all of the Sellers’ interests, issued and outstanding shares and/or units, as the 
case may be, of GreenMart of Nevada, LLC, GreenMart of Nevada NLV LLC, Lucky Kitchen 
Edibles LLC and any other entities which, at the time of the exercise of the Purchaser’s Option, are 
involved in the marijuana business in Nevada (the “Nevada Businesses”). See General 
Development of the Business – General Development – Acquisitions – Proposed Acquisitions – 
Greenmart Acquisition. 
 

3.3 Trends  
 
The emergence of the legal cannabis sector in the United States, both for medical and adult use, 
has been explosive as more states adopt regulations for its production and sale. In fact, the ArcView 
Group, a leading cannabis industry research group reports that it is now the fastest growing sector 
in the country with The U.S. market is expected to grow from US$5.4 billion in 2015 to US$22.8 
billion by 2020 with a compound annual growth rate of 31% (ArcView Group, January 2016).  
 
After the ballots of the 2016 U.S. federal election were counted, a total of forty-four (44) U.S. states 
have adopted some form of regulation authorizing the use of cannabis and/or cannabis-related 
products with twenty-nine (29) of these states (and the District of Columbia) having authorized 
Marijuana, and of those twenty-nine (29), eight (8) plus District of Columbia have also authorized 
“adult use”. Many other states have decriminalized possession. Today 60% of Americans live in a 
State where cannabis is legal in some form and almost a quarter of the population live in States 
where it is fully legalized for adult use.    
 
The use of cannabis and cannabis derivatives to treat or alleviate the symptoms of a wide variety 
of chronic conditions has been generally accepted by a majority of U.S. citizens with a growing 
acceptance by the medical community as well. A review of the research, published in 2015 in 
the Journal of the American Medical Association, found solid evidence that cannabis can treat pain 
and muscle spasms. The pain component is particularly important, because other studies have 
suggested that cannabis can replace pain patients’ use of highly addictive, potentially deadly opioid 
painkillers — meaning medical marijuana legalization could literally save lives. 
 
In Arizona, the state permits the use of cannabis to treat or alleviate symptoms of over 20 medical 
conditions, including chronic pain. Over 141,000 patients have been approved by the State to use 
cannabis as a form of treatment and that number has been steadily increasing. The Arizona market 
size for medical cannabis in 2016 was US$367 million represented by the sale of 26.6 million grams 
and predicted to grow to $681 million by 2020 (Arcview Market Research, Arizona Legal Cannabis 
Market State Profile, December 2016). 
 
While Arizona voters rejected the full legalization of cannabis for adult use on the November 2016 
ballot initiative by a narrow margin, it is expected to resurface again during the mid-term elections 
in 2018. Interestingly, the largest single contributor of funds to the “no” side on the ballot initiative 
was a large Arizona-based pharmaceutical company involved in the manufacture of opiate-based 
painkillers (The Arizona Republic, USA Today, September 16, 2016). 
 
The sale of marijuana for adult use in Nevada was approved by ballot initiative on November 8, 
2016 which makes the exercise of BCC’s option to purchase the  operation much more attractive. 
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4. Narrative Description of the Business  
 
4.1 General  

 
BCC’s has historically been operating in the life sciences sector focusing on the development and 
marketing of nutraceutical products. By definition, a nutraceutical is a naturopathic medicinal 
product derived from plants or plant extracts. It was therefore a natural progression for the 
Corporation to attempt to migrate into the production and sales of the most significant plant-based 
medicine to emerge in recent times, i.e. medicinal cannabis. BCC’s primary objective is to be a 
leading cultivator, grower and extractor of cannabis and cannabis derivative products in North 
America. The purchase of the Arizona business is intended to be a platform acquisition and through 
subsequent acquisitions and new “greenfield” projects in Arizona, other U.S. states that have 
legalized, or may legalize the use of cannabis, and potentially in Canada, BCC intends to become 
a leader in the industry. BCC has also submitted an application to Health Canada to become a 
licensed producer under the Access to Cannabis for Medical Purposes Regulations and that 
application remains in process. 

Organization 

Neither BCC, nor any of its subsidiaries, directly owns a license or is authorized to possess or sell 
cannabis or cannabis products. BCC, through its subsidiary CGX, does however, pursuant to 
management agreements, provide management, administrative, logistical, real estate rentals, 
financial and advisory services to licensees in the States of Arizona and Massachusetts.  

With the acquisition of the businesses in Arizona, BCC is now managing, under the terms of three 
separate management agreements, two vertically-integrated businesses that cultivate cannabis 
plants, extract oil from the cannabis plant, prepare and package cannabis flower and cannabis oils 
into various products for medicinal use and sells these cannabis oil based products along with the 
cannabis flower through both a wholesale distribution network and three Arizona state-licensed 
retail dispensaries. Upon completion of the buildout of the cultivation facility in Massachusetts, the 
Corporation will add one additional management agreement and one additional vertically-
integrated business to its operations.  

BCC, and the AZ Business, inclusive of its subsidiaries, have a total of 91 full time employees. W. 
Scott Boyes and Randall G. Stafford serve as BCC’s Chief Executive Officer and Chief Financial 
Officer, respectively. Jonathan Chu, Vice President, Finance and Accounting oversees accounting, 
payroll and banking functions for BCC and its subsidiaries. Elizabeth M. Stavola is President of 
CGX, through which all U.S. activity is conducted. Jason Gully is the Chief Operating Officer of 
CGX and oversees CGX’s main Arizona operations.  

Mr. Boyes, Mark Krytiuk, Vice President of Grow Operations, and Michael Arnkvarn, Vice 
President of Sales & Marketing for BCC-Corporate provide general oversight for all of BCC’s 
operations, participate in the selection of, and due diligence on, potential acquisitions and manage 
special projects for the development of new cultivation and extraction technologies. 
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Production and Sales - Cultivation 

BCC, through CGX, its wholly-owned Nevada subsidiary, and its affiliated Arizona companies, 
manages cultivation, processing and retail operations on behalf of three Arizona “not-for-profit” 
Arizona corporations, Soothing Options and HFL both of which operate under the “Health for Life” 
trade name. All entities are permitted under the provisions of a license granted pursuant to the 
AMMA to cultivate and grow cannabis plants and sell cannabis and cannabis-infused products to 
registered patients authorized by the state to purchase and consume same. The grant of a license 
under the Arizona statute permits each licensee to operate a full-service dispensary, a production 
and kitchen facility to produce cannabis-infused oils, edibles and other products derived from 
cannabis, and one on-site cultivation operation as well as one off-site cultivation site. While there 
are strict zoning regulations in respect of the location of these operations, unlike similar limitations 
in other states, there are no restrictions by the state as to plant count, square footage of production 
or volume of cannabis produced. 

BCC, through its CGX subsidiary, manages cultivation operations, on behalf of HFL and SO, in a 
15,000 square foot fully-functional indoor grow facility in Mesa, Arizona oversees a 35,000 square 
foot greenhouse cultivation contract operation near Salome, Arizona.  

The major stages in the cannabis cultivation process are cloning, vegetation, flowering, curing and 
trimming. The entire process lasts from 100 to 130 days. However, BCC’s production can be 
intentionally staggered such that plants are ready for harvest every 14 – 21 days. Each mature plant 
is bar-coded and tracked in the inventory tracking system and is internally audited on a regular 
basis throughout the growth cycle. The plants are tracked throughout the process and are also 
weighed and tracked once harvested and ready for sale. 

The cannabis flower is sold directly to patients through the licensed dispensaries managed for HFL 
and Soothing Options by CGX, or to other dispensaries through a wholesale distribution network. 
All of the trim from internal cultivation operations is used for oil extraction. 

BCC intends to expand the licensees’ cultivation and extract production operations into a newly 
leased 25,000 square foot building located on a major thoroughfare in Mesa, Arizona. The 
dispensary licensed by Soothing Options was relocated and re-opened in May 2017. Management 
expects that the relocation of the dispensary and the expansion of cultivation and extract production 
facilities will result in increased sales of cannabis flower while also increasing the amount of trim 
available for the AZ Business’s oil extraction operation.  

The new facility together with a pending contract cultivation operation will increase annual flower 
production from the current 1,800 pounds (680,000 grams) to 5,000 pounds (2.3 million grams).  

The objective of the multiple grow operations is to continue to develop proprietary expertise in the 
area of cannabis cultivation, to supply the processing facility with trim and to provide a larger 
revenue stream for the licensees through the sale of both cannabis flower and MPX extracts.  

Roto-Gro Introduction 

On September 29, 2016, BCC and EuroAg Corporation, the North American distributor of Roto-
Gro entered into a Memorandum of Understanding in respect of the exclusive use by BCC of the 
Roto-Gro technology in the states of Arizona and Nevada. The Advanced Model 420 Roto-Grow 
rotary hydroponic garden systems have been specially adapted for the commercial production of 
medical cannabis. 
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The units produce plants with more uniform growing patterns and simplifies harvesting projections 
and scheduling. The Roto-Gro technology uniquely utilizes the effects of gravitropism within a 
modular hydroponic growing environment. The humidity, temperature, carbon dioxide (“CO2”), 
TDS, PH and nutrient levels are all computer monitored and controlled to produce the highest plant 
quality. 

The state-of-the-art Roto-Gro technology results in up to four times the yield of flower production 
per square foot with significantly less energy input and nutrient usage.  Additionally, as the units 
are stackable up to three units high, the space requirements are much lower than with typical pot 
and soil cultivation or with conventional hydroponic growing systems. 

Each Roto-Gro unit is capable of producing up to 8 pounds of flower in each 8 – 10 week grow 
cycle for an estimated cost of less than US$1.00 per gram. Stacked two high, the annual flower 
yield on a 60 square foot footprint would be up to 80 pounds of cannabis flower with an 
approximate retail value at current market prices of US$435,000. The average price per unit is 
US$15,000. 

Under the terms of the EuroAg Agreement, BCC will have exclusive right to utilize the technology 
in the two states for up to two years in exchange for an agreement to purchase up to 500 Roto-Gro 
units over the next 24 months.  

Production and Sales – Oil Extraction 

Sales statistics from all legal states where marijuana is sold legally, including Arizona, point to a 
growing preference amongst consumers for cannabis oil products over the traditional dried 
cannabis flower. Cannabis oil can be vaporized and consumers can inhale the vapors. Alternatively, 
oil can be used to create other products such as shatter, wax, etc., as well as used in edibles that can 
then be ingested. In many instances, this may provide a healthier and safer option to consumers 
over smoking cannabis flower. 

Cannabis oil is generally extracted from dried cannabis plant material, which is mostly comprised 
of small leaves from the cannabis plant that are trimmed from the cannabis flower. This cannabis 
material is commonly referred to as “trim”. 

The trimming process involves removing small leaves away from the flower or bud. The desirable 
cannabinoids that are found in marijuana plants are mostly concentrated in the mature cannabis 
flowers, but they are also found in the leaves and stem materials. Both the flowers and the 
trimmings are weighed and tracked in the AZ Business’ Adalis inventory tracking system. The trim 
is then transferred to the processing facility. 

By using sophisticated extraction methods, the AZ Business is able to produce cannabis oils, hash 
and edibles, etc. the while controlling the flavors and potency of these products. 

Currently, the AZ Business uses two separate extraction methods for extracting cannabis oil: (a) 
carbon dioxide extraction; and (b) hydro-carbon extraction. 

Carbon Dioxide Extraction 

Using CO2 as an extraction solvent, allows for the AZ Business to focus the extraction process so 
that desirable cannabinoids can be targeted, leaving behind non-beneficial desirable properties such 
as chlorophyll, lipids, waxes and fats from the plant. 
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When high pressure is applied to CO2, it becomes a liquid that is capable of working as a solvent, 
stripping away cannabinoids and essential oils from plant material. 

CO2 extraction involves warming carbon dioxide and then pumping it across plant material through 
the extractor at a precise pressure. 

The carbon dioxide in this condition is condensed to a liquid which strips the cannabinoids and oils 
from the plant material. 

With release of the pressure, the carbon dioxide escapes in its natural gaseous form, leaving the 
pure essential oil behind. 

The advantage of using CO2 to extract the cannabis oil is that there are no solvent residues left   
behind, and the resulting product is pure. 

Further processing via heat, agitation, or vacuum pressure will aid in removing any residual alcohol 
from the oil, which is essential for determining the finished form of the oil. 

Currently, the AZ Business is operating two, 20-liter CO2 extractors at full capacity. A CO2 
extraction machine has the capacity to process approximately 10 pounds of trim per day for 
conversion into cannabis oil with a target yield of approximately 10% of the weight of the trim that 
is input. Thus, a CO2 extractor has the capacity to produce approximately 450 grams of CO2 based 
cannabis oil per day. During the third calendar quarter of 2017, and after relocation of the 
production facility to the new building, the AZ Business intends to add three new extractors to its 
operations. With five machines in operation the AZ Business’s production output is approximately 
2,250 grams of cannabis oil per day. 

Hydrocarbon Extraction 

Hydrocarbon or Hydro-carbon/Propane extraction uses non-polar hydrocarbon as a solvent. Hydro-
carbon is especially well-suited for stripping dried cannabis material its cannabinoids, terpenes, and 
other essential oils while leaving behind the majority of unwanted chlorophyll and plant waxes. 

The AZ Business operates two hydro-carbon extractors. Both machines utilize similar preparation 
and processing methodologies. During extraction, the solvent washes over the plant material and is 
then purged off from the resulting solution using a variety of techniques and variables such as heat, 
vacuum and agitation. 

After obtaining hydro-carbon through this extraction method, the oil will be vacuum purged  in a 
vacuum chamber to separate the cannabis oil from any remaining hydro-carbon gas. The vacuum 
oven is heated to release the Hydro-carbon and Propane, leaving behind only the extract. This 
"purging" process, depending on duration of exposure to vacuum and heat, and will give the hydro-
carbon characteristic textures, such as wax, crumble, shatter and butter. 

These post-extraction processes also determine what the final texture of the product is, whether it 
be butter, shatter, or a more traditional sticky cannabis oil. Routinely testing at over 60% 
tetrahydrocannabinol (“THC”), Hydro-carbon is the most popular choice for “dabbing”, when 
properly-made, hydro-carbon extracted cannabis oil offers a very potent, direct, and flavorful 
method of ingesting cannabis. 
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The Hydro-carbon process, unlike the CO2 process generally requires higher quality cannabis 
material in order to have higher quality finished product(s). The AZ Business currently operates 
one hydro-carbon extraction machine for the processing and production of hydro- carbon extracted 
cannabis oil. During the third calendar quarter of 2017, and after relocation of the production 
facility to the new building, the AZ Business intends to add an additional hydro-carbon extractor 
to its operations. The input capacity of the two machines is 24 pounds of Trim per day per machine 
which yields approximately 3 pounds or 1,350 grams of hydro-carbon extracted cannabis oil per 
day. 

Products and Services – Products 

The AZ Business produces and distributes two main types of products; cannabis flower and 
cannabis oil concentrate and related products all under the brand name Melting Point Extracts 
(“MPX”).  

Delta 9 THC is the main cannabinoid found in the cannabis plant and is responsible for the majority 
of the plant’s psychoactive properties. Studies have shown that THC has many medical benefits, 
including analgesic properties and its tendency to increase appetite. Cannabidiol (“CBD”) is 
gaining popularity as the primary therapeutic cannabinoid for a variety of diseases, such as autism, 
epilepsy and other nerve-related conditions. Cannabidiol is generally the second-most common 
cannabinoid found in cannabis, after THC. CBD is becoming highly sought after for medical 
purposes, despite the cannabinoid being nearly bred out of modern cannabis in the hunt for the 
higher THC strains. Now that studies have demonstrated the medical importance of CBD in certain 
circumstances, many cannabis cultivators and strain breeders now pride themselves on their high 
CBD-to-THC ratios. 

The State of Arizona has identified 13 chronic conditions that can be treated with cannabis, the 
most common being chronic pain, cancer-related conditions and post-traumatic stress disorder 
(“PTSD”). 

Cannabis used in making medicinal cannabis oils and edibles requires decarboxylation. THCA 
(tetrahydrocannabinol acid) is the biosynthetic precursor of THC. It is found abundantly in growing 
and harvested cannabis. Contrast this with the notion that very little to none of the THC cannabinoid 
is found in growing or harvested plants. Research has shown THCA to have some neurone-
protective and anti-inflammatory effects, but it does not produce the psychoactive effect that makes 
you feel “high” like THC does. 

Decarboxylation occurs when carboxylic acids lose a carbon atom from a carbon chain effectively 
releasing CO2, thus converting THCA to THC. This happens naturally (but very, very slowly) 
during the drying process; it could take years to complete converting THCA to THC this way. 
Fortunately, a heat source or flame causes the decarboxylation to happen rapidly, which explains 
why smoking it exposes the converted THC. 

Nearly all modern cannabis strains are hybridized in some form or another; the energetic, sativa 
and the relaxing, sedative indica sides of the cannabis spectrum or the in-between options. Most 
dispensaries will organize their shelf in terms of indica, hybrid, and sativa to help patients 
understand how a given variety will affect them. 

The AZ Business’ CO2 oil products are sold under the brand name Melting Point Extracts through 
a number of delivery systems; e-pens, cartridges and dabs. 
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Rather than combusting the cannabis product (whether it be flowers, hash, or oil), a vaporizer heats 
it just enough so that the cannabinoids activate, vaporize, and can then be inhaled. This method is 
preferable for those with breathing conditions, or those who simply do not want to actually smoke 
anything but still require the direct and immediate relief that inhalation provides compared to edible 
consumption. A popular variation on the vaporizer that has taken the cannabis (and nicotine) market 
by storm is the pen vaporizer, also known as an “e-vape”. 

The vape-pen is a small, portable vaporizer that uses either pre-filled concentrate cartridges or has 
a chamber to load your own concentrates or flower. 

Dabbing refers to dropping concentrates onto a hot surface (nail, skillet, etc.) and inhaling the 
resulting vapor via a “rig”, which is usually made of glass and sends the vapor through water. 

Hydro-carbon concentrates are sold in one-gram cartridges as crumble and shatter. Hydro-carbon 
is also sold in bulk in slab format. 

Butane hash oil generally comes in two forms, shatter and wax (or crumble). Shatter is a texture of 
hash oil and refers to the transparent, shelf-stable oil which breaks into pieces rather than bending. 
The most popular choices of hydro-carbon concentrates on the market are either shatter or wax, 
which are on opposite ends of the spectrum when it comes to texture. Shatter tends to have a 
consistency ranging from sticky sap to a very stable, hard resin at room temperature and can have 
an appearance anywhere from a dark brown to nearly translucent. Wax on the other hand, tends to 
be completely dry and crumbly and is sometimes referred to as “honeycomb” because of its 
resemblance. 

Products and Services - Sales, Marketing and Distribution 

Dispensary Sales 

The AZ Business, through CGX manages two fully operating licensed dispensaries, H4L and 
Soothing Options, both operating under Arizona law (with a third launching in the fourth calendar 
quarter of 2017). All dispensaries are fully licensed to sell a wide range of cannabis products 
directly to any of the over 140,000 Arizona patients authorized by the State. They sell the cannabis 
flower and cannabis oil produced internally along with third party products, edibles, paraphernalia, 
clothing etc. Both dispensaries opened and became fully operational on in December, 2014. The 
dispensaries are only permitted to sell to patients (or their caregivers) that are registered under the 
Arizona Medical Marijuana Program (the “AMMP”) and who hold proof of their registered status.  

Wholesale Sales to Other Dispensaries 

The AZ Business operates a separate wholesale division which sells its cannabis products to third 
party dispensaries throughout Arizona. The AZ Business sells useable marijuana in the form of 
flower or MPX branded cannabis oil products currently to approximately 40 of the 94 existing 
dispensaries operating in the State. 
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The primary sales and marketing goals for the medicinal market in Arizona is to increase awareness 
of the MPX’s product line and product offering, turning initial trials of MPX products into repeat 
purchases, introducing new products based on internal market research of patient wants and needs, 
advertising and consumer promotions. Management’s strategy to increase sales growth and market 
share gains in the Arizona and other medicinal cannabis markets include: 

(1) Achieving distribution of all product lines in every dispensary in the State of 
Arizona; 

(2) New product development through research and development efforts and 
introduction of new products; 

(3) Advertising in print, radio, celebrity endorsements, and social media; 

(4) Building business to business relationships to supply other manufacturers of other 
cannabis products with oils and concentrates produced by the AZ Business, and 

(5) Expanding the sales and marketing of the MPX brand to other states were cannabis 
products are legally sold by the acquisition of cannabis businesses in these states 
or by licensing production and sales of the brand to other producers. 

Competitive Landscape 

The market for flower and oil extraction products is fragmented. The AZ Business is considered 
one of the largest operators in Arizona and the largest producer of high quality cannabis extracts. 
MPX was recently selected as the Best Concentrate by the Phoenix New Times in September, 2016 
and in November, 2016, MPX won the Herer Cup as Nevada’s best hybrid concentrate. The large 
capital investment and the level expertise required to set up and operate a viable, large scale 
concentrate production capability make it difficult for smaller cannabis businesses to enter this 
sector of the market and most licensed operators in Arizona and throughout the country, tend to 
rely on other suppliers to provide them with an inventory of high-quality products with a recognized 
brand and market presence.  

Components 

The AZ Business sources raw materials for its MPX branded concentrates from its own greenhouse 
and indoor grow operations. These costs include labor and ingredients such as CO2, utilities, testing 
and packaging. Flower is expected to commoditize over time, and at some point the Corporation 
may decide to use flower, in particular the lower grade of flower cultivated in the greenhouse 
environment, in the extraction process improving the conversion yield into oil extracts. 

Intangible Properties 

BCC and the AZ Business have certain proprietary intellectual property (“IP”), including but not 
limited to brands, trademarks, tradenames, recipes and proprietary processes. The Corporation has 
US and Canadian patents for the extraction processes associated with two plant-based nutraceutical 
products CinG-X™ a powder formulated from highly-processed cinnamon extracts and specific 
ginsenosides extracted from panax ginseng used to help manage blood glucose levels and 
Psborberine™, a topical lotion the active ingredient in which is an extract from mahonia 
aquifolium. 
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The AZ Business is in the process of trademarking the MPX brand name, logo and product marks. 

Foreign Operations 

To-date all of BCC’s operations are in the United States and, as such, all of the Corporation’s 
business is dependent on operations outside of Canada. The Corporation has applied for a license 
to produce and market cannabis products in Canada from a location in Owen Sound, Ontario and 
may expand its operations into Canada upon successful award of such a license. 

Markets  

Arizona  

After the narrow defeat of a ballot initiative in 2016 that would have approved adult use of cannabis, 
Arizona remains a medical-only state.  As at June 30, 2017, there were approximately 141,000 
medical cards approved and registered under the AMMA. Out of state patients may also possess 
medical marijuana in Arizona as described in the State Regulation section below. This large and 
growing patient community is served by approximately 100 medical marijuana enterprises which 
are licensed to cultivate and sell cannabis products to patients. This number compares favourably 
to many other states where several hundred market participants are permitted. The competitive 
landscape in Arizona is limited by regulation. The state is divided into several Community Health 
Analysis Areas and the number of dispensaries is regulated to permit only one dispensary for every 
ten (10) licensed pharmacies within each such area. Currently that limits the number of licenced 
cannabis businesses in the state to 126. While 126 licenses have been issued, less than 100 
businesses are currently operating. Cannabis businesses must operate within strict guidelines 
imposed by the state regulations making capital and operating costs higher than for businesses of 
similar size, but the limited number of participants has helped to keep selling prices and profit 
margins at comfortable levels. 

 
The Corporation operates cultivation, processing and dispensary operations in the State Arizona, 
all within the greater Phoenix area (population approximately 4.6 million). Management believes 
that it enjoys a market share of approximately 4% of a growing market and is working to expand 
cultivation, processing capacity and is currently building-out a third dispensary location. A 
concentration on the expansion of high quality flower cultivation and the production, continued 
marketing of it’s award-winning MPX brand concentrates, and the provision of a superior retail 
store environment at its dispensaries will continue to produce favorable revenue growth in Arizona. 

Massachusetts  

In November 2015, Massachusetts, a medical cannabis market since January 2013, voted in favour 
of “Question 4”, approving the legalization of adult use. Research firm Arcview Market Research 
projects that the Massachusetts market will grow to over $1 billion by 2020 at a compound annual 
growth rate of 113%.    

 
Massachusetts is one of only two East Coast states to have voted for the legalization of adult use 
of cannabis.  Located in the very populous North-Eastern region of the U.S., tourism is anticipated 
to be an important factor in driving market growth in a state that itself has a growing population of 
currently 6.8 million. The adjoining states represent an additional “tourist” market of 26 million, 
vastly exceeding the potential of the very successful industry in Colorado. 
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Approximately ninety (90) licenses have been granted in Massachusetts since the implementation 
of medical cannabis legislation. However, only a fraction of these licensees are currently 
operational and/or have facilities under development.    

 
Under the new legislation in Massachusetts, in the first year of adult use sales, the number of 
available licenses will be limited at 75. After the first year, the new state Cannabis Control 
Commission can decide whether to impose a statewide licensing cap. During this first year, only 
existing applicants (those who had submitted MMJ applications by Oct. 1, 2015, and obtained a 
provisional registration before December 15, 2016), will be considered for new licenses.  CMI’s 
provisional registration was granted prior to this deadline.  Consequently, the Corporation 
anticipates it has a considerable early mover advantage to establish a strong position for its H4L 
and MPX brands in the Massachusetts market.    
 
The Corporation is currently building-out facilities in Fall River Massachusetts which include a 
40,000 square foot property zoned and licensed for cannabis cultivation and a retail dispensary. 
The Corporation has finalized plans for completion of the facility and anticipates production to 
commence in January 2018.  At full capacity, the facility is projected to produce approximately 
2.25 million grams of high-end flower and 500,000 grams of high margin concentrates.    
 
State Regulation 

Arizona 

In 1996, Arizona passed Proposition 200, allowing doctors to prescribe medical marijuana 
(specifically, controlled substances) to treat diseases or relieve pain in seriously/terminally ill 
patients. In order for a patient to use medical marijuana, a doctor had to provide scientific evidence 
to prove marijuana’s usefulness along with a second doctor’s opinion to the ADHS. This caused 
conflict between supporters and opponents of medical marijuana, and started a lengthy battle over 
the law’s lack of specificity in addition to the language “prescribe.” For a doctor to prescribe 
medicine, the substance must first undergo U.S. Food and Drug Administration (the “FDA”) trials 
and doctors must specify the exact dosage and consumption methods to be used. Unfortunately, 
this rendered Prop 200 illegal on a federal scope and a medical marijuana program never 
materialized. It did, however, protect first-time drug offenders from prison sentences, which was a 
step towards decriminalization.  

 
Arizona tried once more to legalize medical marijuana in 2002 with Proposition 203, but the 
initiative failed, receiving 42.7% of the vote. A viable solution was not presented and approved 
until nearly a decade later.  
 
In 2010, Arizonans voted to approve a much-revised version of Proposition 203, an initiative to 
legalize the medicinal use of marijuana. Proposition 203 authorized doctors to recommend cannabis 
as a therapeutic option, as opposed to prescribing a specific dosage of cannabis with strict 
consumption or application methods. This law also tasked ADHS to regulate the “Arizona Medical 
Marijuana Act.” 

 
The ADHS had until April 2012 to establish a registration application system for patients and 
nonprofit marijuana dispensaries, as well as a web-based verification platform for use by law 
officials and dispensaries to verify a patient’s status as such. It also specified patients’ rights, 
qualifying medical conditions, and allowed out-of-state medical marijuana patients to maintain 
their patient status (though not to purchase cannabis).  
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On December 6, 2012, Arizona’s first licensed medical marijuana dispensary opened in Glendale. 
 

In 2012, Arizona legislators amended the AMMA to include college and university campuses in 
their non-consumption list, even if the cardholder was over 21 years old. However, in April 2017, 
this ruling was overturned by the Arizona Court of Appeals, and though colleges can privately 
prohibit medical marijuana on campus, lawmakers cannot make campus cannabis use illegal. 

 

The people of Arizona took advantage of the ADHS’s qualifying condition appeal process in 2013 
when they petitioned to include PTSD, migraines, and depression among the list of qualifying 
medical conditions. Following due process, the Director of the ADHS denied the petition. 

 

While it seemed like the Arizona population was becoming more tolerant of cannabis, it proved too 
soon to jump to recreational legalization. In 2016, Arizonans narrowly voted no on Prop 205 by a 
margin of 48:52, which would have legalized the adult use of marijuana. Ballotpedia attributes this 
loss to heavy early campaigning by opponents of recreational marijuana years before the election 
process. Opponents such as Insys, the creators of Fentanyl, lobbied heavily against recreational 
cannabis — their CBD medicine passed the first phases of FDA trials earlier in 2016. This loss 
resulted in a significant surge in new medical marijuana patients, many of whom were waiting to 
get their card only if the recreational law failed to pass. 

 

Despite various lawmakers’ attempts to place limitations on Arizona’s medical marijuana law, the 
program is growing larger each year.  

 

The AMMA empowers Arizona doctors to recommend medical marijuana as a viable treatment 
option for Arizona patients diagnosed with at least one qualifying medical condition. With this 
recommendation, a patient may apply for an Arizona Medical Marijuana Card, a card that allows 
patients to possess, purchase, and use medical marijuana. 

 

Arizona marijuana patients or caregivers may possess up to 2.5 ounces of marijuana at any given 
time, and obtain 2.5 ounces in a 14-day period from an Arizona medical marijuana dispensary. 
Patients can also be authorized to grow up to 12 marijuana plants for their own use, or otherwise, 
find a caregiver to grow cannabis for them if they reside more than 25 miles from the nearest 
medical marijuana dispensary. 

 

The patient must have one of the below qualifying medical conditions, and their physician must 
determine that the patient indeed has a qualifying condition. The written certification would state 
the doctor believes, in their professional opinion, the patient would likely receive therapeutic 
benefit from medical marijuana use. 

 

 ALS 
 Alzheimer’s disease 
 Cancer 
 Crohn’s disease 
 Glaucoma 
 HIV/Aids 
 Hepatitis C 
 Cachexia/Wasting Syndrome 
 Muscle spasms 
 Nausea 
 Seizures 
 Severe and chronic pain 
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Once a patient has received their written certification from an Arizona doctor, they may apply to 
the ADHS for a registry identification card, a card that grants patients and caregivers the authority 
to possess, purchase, and use medical marijuana legally. 

 
To apply for a registry identification card, patients must submit their written certification, the 
application fee, their personal information, and a statement declaring they won’t use their medical 
marijuana for nefarious purposes (i.e. sell it to kids). If a minor wants to be a medical marijuana 
patient, there are stricter rules to follow before they can qualify for their card.  

 
Some patients in critical need of cannabis are unable to travel easily to purchase or even consume 
cannabis without some assistance. Arizona included regulations to cover the people who would 
take care of these patients, such as a child or an elderly parent, known as caregivers, allowing 
them to assist patients (up to five) in the medical use of marijuana. 

 
Caregivers must educate themselves on the different aspects of marijuana, like different strains, 
consumption methods, and their patients’ specific health needs. Arizona caregivers must follow all 
the same regulations as patients, including registering with the ADHS and carrying an ID card. 

 
As federal law still classifies marijuana as a Schedule 1 drug (without medicinal value), Prop 203 
and other medical cannabis laws were designed to protect citizens’ rights. Arizona medical 
marijuana patients are supposed to be treated like every other resident. The AMMA’s regulations 
protect the rights of patients and caregivers in certain circumstances: 

 
 A school or landlord may not refuse to enroll/lease to a qualifying patient unless failing to 

do so would incur ramifications under federal law. 
 Medical facilities cannot deny treatment to patients based on their status as a medical 

marijuana user. 
 Parental rights cannot be denied based on a parent’s status as an Arizona medical marijuana 

patient. 
 

While these protections are essential, they do not provide for every eventuality. Employers may 
not discriminate against employees who are medical marijuana patients, and may not penalize them 
for a positive drug test. However, employees cannot use or possess marijuana during the hours of 
work. Employers may lawfully discipline and even terminate any employee who tests positive for 
marijuana if they used or possessed during work hours, even if the employee is a registered patient.  

 
Despite nearly twenty (20) years of progress toward decriminalization and regulation, Arizona is 
still one of the toughest states in the nation when it comes to marijuana. Even minor possession is 
a felony for those who aren’t medical marijuana patients, with a max sentence of 3.75 years and a 
$150,000 fine. 

 
Doctors are the gatekeepers to medical marijuana. In all medically legal states, doctors must fully 
evaluate their patients and determine whether cannabis is a fit for their medical needs and whether 
they have a qualifying condition. This places considerable responsibility on doctors’ shoulders, 
which most Arizona doctors bear with professionalism and true concern for their patients. The 
physician must be a doctor of medicine, a doctor of osteopathic medicine, a naturopathic physician, 
or a homeopathic physician who holds a valid license to practice in Arizona.  
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Physicians meet patients, either in person or via telemedicine services, to determine if the patient 
has a qualifying condition before signing a written certification stating that, in their professional 
opinion, the patient has a qualifying condition and would likely receive therapeutic benefits from 
medical marijuana use. 

 
Arizona allows non-Arizona medical marijuana patients the same rights and protections as Arizona 
citizens. The law states a Registry Identification Card, or its equivalent, issued by another state is 
valid in Arizona, except in that a visiting qualifying patient may not obtain marijuana from an 
Arizona marijuana dispensary. Instead of acquiring medical marijuana from a dispensary, a 
visiting qualifying patient can obtain medical a medical marijuana from another registered 
Arizona patient or designated caregiver can offer and provide medical marijuana so long as nothing 
of value is given in return, and the recipient does not end up possessing more than 2.5 oz. of 
marijuana.  

 
All Arizona marijuana dispensaries are non-profit organizations. Dispensaries may charge for 
medical marijuana as part of the expenses incurred during business operations. Patients can 
purchase up to 2.5 ounces of marijuana every two weeks, either as flower or an equivalent amount 
in concentrate, edibles, or other cannabis product forms. 

Massachusetts 

The Question 4 ballot initiative requiring the state legislature to authorize the adult use of cannabis 
in the state was approved by the Massachusetts electorate in the November 2016. The first adult 
use dispensaries will be allowed to open their doors on July 1, 2018. In the interim, licensed 
cultivation, processing and dispensary businesses may sell into the existing medical market. 

 
The legislation allows local control policy, allowing local government officials in towns that 
voted “no” on the 2016 ballot initiative to ban marijuana businesses until December 2019. For 
towns that voted “yes” in 2016, any bans must be placed on a local ballot for voters to approve. 
The maximum sales tax rate (which depends on whether towns adopt optional local taxes) will 
increase from 12% to 20%. Under the bill, the state tax will be 17% and the local option will be 
3%. 

 
The implementation law also: 

 
 Merges the medical marijuana market into the adult-use market; 
 Provides for medical establishments to transition from non-profit to for-profit entities; 
 Provides for virtual separation of medical and adult-use markets at point of sale; 
 Eliminates criminal offense for home cultivation by persons under 21; 
 Removes criminal penalties for possession of under two ounces for persons 18 – 21; 
 Provides for cultivation of industrial hemp; 
 Expands the availability of sealing of criminal convictions to all prior marijuana 

convictions; 
 Includes additional provisions for the benefit of farmers and craft marijuana cultivators; 
 Requires study on, and actions to achieve, meaningful participation by minority, women, 

and veteran businesses; 
 Establishes energy and environmental standards; 
 Addresses communities disproportionately impacted by high arrest and incarceration rates; 
 Provides for specific research agenda and baseline studies; 
 Provides for allocation of revenues generated; 



  FORM 2A – LISTING STATEMENT 
January 2015 

Page 48 
 

 

 Provides for indemnification of employees who, in professional capacity, carry out chapter 
334; 

 Provides for recommendations to assist veteran access to medical marijuana; 
 Provides for special regulations to be promulgated for Cape Island counties; 
 Requires science-based public health and public safety awareness campaigns; 
 Establishes special commission on operating under the influence and impaired driving; and 
 Provides for licensure and oversight of independent testing laboratories. 
 
Funds Available  

 
Between the closing date of the AZ Acquisition effective January 1, 2017 and the most recently 
completed financial year ended March 31, 2017, the average revenue of the BCC Corporate Group 
was $1.5 million (US$1,196,550.00) per month (there was negligible revenue earned by the 
Corporation prior to the closing of the AZ Acquisition). As of August 31, 2017, the Corporation 
has working capital of approximately $9,000,000 (US$7,179,300.00). See Section 5 – Selected 
Consolidated Financial Information and the Financial Statements and MD&A set out in Schedule 
“A” and “B”, respectively, hereto.  

The following table discloses the proceeds that were received or are expected to be available to the 
Corporation: 

 Source of Proceeds Proceeds 

A. Working Capital as at August 31, 2017 $9,000,000.00                 
(US$7,179,300.00) 

B. Maximum Amount Available under the Hi-Med 
Facility 

$31,340,000.00                
(US$25,000,000.00) 

C. Total $40,340,000.00  (1)              
(US$32,179,300.00) 

 
Note: 
 
(1) The total proceeds do not include the estimated revenue expected from the BCC Corporate Group 

from September 1, 2017 to February 28, 2019 of estimated at $1.5 million (US$1,196,550.00) per 
month based on the average revenue of the BCC Corporate Group between January 1, 2017 and 
March 31, 2017 (the estimated revenue does not take into the acquisition of PerkAZ Assets, the 
membership interests of IMT or Fall River or any additional future acquisitions of the Corporation, 
including, but not limited to, Greenmart).  
 
The revenue estimates determined by management of the Corporation for the eighteen (18) month 
period from September 1, 2017 to February 28, 2019 involve known and unknown risks, 
uncertainties and other factors which may cause the actual results, performance or achievements of 
the BCC Corporate Group to be materially different from the results, performance or achievements 
expressed or implied by the results, performance or achievements expressed or implied above.  
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Actual results and developments are likely to differ, and may differ materially, from the estimates 
of those expressed or implied by the estimated revenue for the eighteen (18) month period from 
September 1, 2017 to February 28, 2019 set out above. Such estimated financial information is based 
on a number of assumptions which may prove to be incorrect, including, but not limited to the 
revenue generated by the BCC Corporate Group between January 1, 2017 and March 31, 2017; the 
revenue and expenses of S8 Management, S8 Industries and S8 Rental, the ability to satisfy the 
evolving requirements of a stock exchange; the economy generally; the yield from the CMI’s, 
HFL’s, Soothing Options’ and THC LLC’s cannabis growing operations; consumer interest in the 
products of CMI, HFL, Soothing Options and THC LLC; competition; and anticipated and 
unanticipated costs. The estimated financial information in respect for the eighteen (18) month 
period from September 1, 2017 to February 28, 2019 set out above should not be relied upon as 
representing the Corporation’s views as of any date subsequent to the date of this Listing Statement 
or determinative with respect to the past results of HFL, Soothing Options, S8 Industries, S8 
Management or S8 Rental. Although the Corporation has attempted to identify important factors 
that could cause actual actions, events or results to differ materially from those described in the 
estimated financial information for the for the eighteen (18) month period from September 1, 2017 
to February 28, 2019 set out above, there may be other factors that cause actions, events or results 
not to be as assumed, estimated or intended. There can be no assurance that such estimated financial 
information for the for the eighteen (18) month period from September 1, 2017 to February 28, 2019 
set out above will prove to be accurate, as actual results could differ materially from those 
anticipated in such statements. Accordingly, readers should not place undue reliance on such 
estimated financial information for the for the eighteen (18) month period from September 1, 2017 
to February 28, 2019. The estimated financial information for the for the eighteen (18) month period 
from September 1, 2017 to February 28, 2019 are made as of the date of this Listing Statement and 
is based upon the opinions and estimates of management and information available to management 
as at the date hereof. The Corporation disclaims any intention or obligation to update or revise any 
such estimated financial information, whether as a result of new information, future events or 
otherwise, except as required by law. Although the Corporation believes that the assumptions and 
factors used in preparing the estimated financial information for the for the eighteen (18) month 
period from September 1, 2017 to February 28, 2019 are reasonable, and, accordingly, readers 
should not place undue reliance on such information. 
 
See Section 17.2 – Risk Factors – Investment Risks – Limited Operating History, Section 17.2 – 
Risk Factors – Investment Risks – Unreliability of Forecasts, Section 17.2 – Risk Factors – 
Investment Risks – Operational Risks and Section 17.2 – Risk Factors – Investment Risks – 
Revenue Shortfalls. 
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Principal Purpose of Funds 

The following table provides a detailed breakdown of how the Corporation intends to use the 
available funds: 

 
 Intended use of available funds listed in order of priority Amount 

A. Build-out new dispensary/production/cultivation facilities 
in Fall River, Massachusetts 

$7,521,600.00          
(US$6,000,000.00) 

B. Build-out new dispensary in Apache Junction, Arizona $752,160.00           
(US$600,000.00) 

C. Maryland Acquisitions $11,282,400.00         
(US$9,000,000.00) 

D. Further Arizona Acquisition $18,804,000.00         
(US$15,000,000.00) 

E. Estimated General and Administrative Expenses from 
September 1, 2017 to February 28, 2019 (1) 

$21,600,000.00         
(US$17,230,320.00) 

F. Total $59,960,160.00 (2)       
(US$47,830,320.00) 

 
Notes: 
 
(1) For the eighteen (18) months from September 1, 2017 to February 28, 2019. Monthly general and 

administrative expenses are estimated to be $1.2 million (US$957,240.00) per month. The 
Corporation will also use revenues derived from the sale of Marijuana Products to pay for part of 
the general and administrative costs and to continue to build out the Corporation’s facility and for 
general working capital purposes.  
 

(2) The difference between the available funds the required amount to fully fund the principal purposes 
of funds indicated above is expected to be from the revenue from the BCC Corporate Group which 
is estimated to be $1.5 million (US$1,196,550.00) per month from September 1, 2017 to February 
28, 2019 and is based on the average revenue of the BCC Corporate Group between January 1, 2017 
and March 31, 2017 (the estimated revenue does not take into the acquisition of PerkAZ Assets, the 
membership interests of IMT or Fall River or any additional future acquisitions of the Corporation, 
including, but not limited to, Greenmart). 
 
The revenue estimates determined by management of the Corporation for the eighteen (18) month 
period from September 1, 2017 to February 28, 2019 involve known and unknown risks, 
uncertainties and other factors which may cause the actual results, performance or achievements of 
the BCC Corporate Group to be materially different from the results, performance or achievements 
expressed or implied by the results, performance or achievements expressed or implied above.  
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Actual results and developments are likely to differ, and may differ materially, from the estimates 
of those expressed or implied by the estimated revenue for the eighteen (18) month period from 
September 1, 2017 to February 28, 2019 set out above. Such estimated financial information is based 
on a number of assumptions which may prove to be incorrect, including, but not limited to the 
revenue generated by the BCC Corporate Group between January 1, 2017 and March 31, 2017; the 
revenue and expenses of S8 Management, S8 Industries and S8 Rental, the ability to satisfy the 
evolving requirements of a stock exchange; the economy generally; the yield from the CMI’s, 
HFL’s, Soothing Options’ and THC LLC’s cannabis growing operations; consumer interest in the 
products of CMI, HFL, Soothing Options and THC LLC; competition; and anticipated and 
unanticipated costs. The estimated financial information in respect for the eighteen (18) month 
period from September 1, 2017 to February 28, 2019 set out above should not be relied upon as 
representing the Corporation’s views as of any date subsequent to the date of this Listing Statement 
or determinative with respect to the past results of HFL, Soothing Options, S8 Industries, S8 
Management or S8 Rental. Although the Corporation has attempted to identify important factors 
that could cause actual actions, events or results to differ materially from those described in the 
estimated financial information for the for the eighteen (18) month period from September 1, 2017 
to February 28, 2019 set out above, there may be other factors that cause actions, events or results 
not to be as assumed, estimated or intended. There can be no assurance that such estimated financial 
information for the for the eighteen (18) month period from September 1, 2017 to February 28, 2019 
set out above will prove to be accurate, as actual results could differ materially from those 
anticipated in such statements. Accordingly, readers should not place undue reliance on such 
estimated financial information for the for the eighteen (18) month period from September 1, 2017 
to February 28, 2019. The estimated financial information for the for the eighteen (18) month period 
from September 1, 2017 to February 28, 2019 are made as of the date of this Listing Statement and 
is based upon the opinions and estimates of management and information available to management 
as at the date hereof. The Corporation disclaims any intention or obligation to update or revise any 
such estimated financial information, whether as a result of new information, future events or 
otherwise, except as required by law. Although the Corporation believes that the assumptions and 
factors used in preparing the estimated financial information for the for the eighteen (18) month 
period from September 1, 2017 to February 28, 2019 are reasonable, and, accordingly, readers 
should not place undue reliance on such information. 
 
See Section 17.2 – Risk Factors – Investment Risks – Limited Operating History, Section 17.2 – 
Risk Factors – Investment Risks – Unreliability of Forecasts, Section 17.2 – Risk Factors – 
Investment Risks – Operational Risks and Section 17.2 – Risk Factors – Investment Risks – 
Revenue Shortfalls. 

 
Although the Corporation intends to spend the available funds as indicated above, there may be 
circumstances where, for sound business reasons, a reallocation of funds may be necessary. 
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Short Term Objectives / Execution Plan 
 

(a) The Corporation’s objectives for the next twelve (12) months are as follows: 
 

(i) Complete the build-out of the new dispensary/cultivation/production facilities in 
Fall River, Massachusetts;  
 

(ii) Complete the build-out of the new dispensary in Apache Junction, Arizona; 
 

(iii) Complete the Acquisition of Greenmart; 
 

(iv) Complete the Maryland Acquisitions; 
 

(v) Complete the additional Arizona Acquisition;  
 

(vi) Identify and acquire a dispensary license in the Las Vegas, Nevada area to 
complete a vertical integration of the Nevada business; and 
 

(vii) Integrate the operations of all acquisition with those of BCC in particular, strategic 
planning, banking accounting, payroll, investor relations, governance, public 
reporting and funding. 

 
(b)  The following table outlines how the Corporation will achieve the objectives enumerated 

in paragraph (a) above as well as the anticipated timeline and costs associated with the 
achievement of the Corporation’s short-term objectives: 

 
What the Corporation must do and how it will do it Target 

completion date 
Our Maximum Cost to 

Complete 

Complete the build-out of the new dispensary/cultivation/production 
facilities in Fall River, Massachusetts 

December 2017 $7,521,600.00          
(US$6,000,000.00) 

Complete the build-out of the new dispensary in Apache Junction, 
Arizona 

November 2017 $752,160.00           
(US$600,000.00) 

Complete the Maryland Acquisitions December 2017 $11,282,400.00         
(US$9,000,000.00) 

Complete the additional Arizona Acquisition October 2017 $18,804,000.00         
(US$15,000,000.00) 

Identify and acquire a dispensary license in the Las Vegas, Nevada 
area to complete a vertical integration of the Nevada business 

March 2018 $2,507,200.00          
(US$2,000,000.00) 

Integrate the operations of all acquisition with those of BCC in 
particular, strategic planning, banking accounting, payroll, investor 
relations, governance, public reporting and funding. 

Ongoing $188,040.00           
(US$150,000.00) 
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Long Term  
 

Following the achievement of the Corporation’s short-term objectives listed above, the Corporation 
aims to identify and complete a series of approximately six (6) additional acquisitions or start-ups 
in the U.S. medical marijuana sector over the next eighteen (18) to thirty (30) months at an 
aggregate cost of approximately US$50 – 65 million, to be financed through internally generated 
funds and/or debt or further equity financing. The Corporation will also continue its efforts with 
Health Canada in respect of a license to become a producer of cannabis in Canada operating from 
its planned facility in Owen Sound, Ontario and if successful will launch that operation in 2018 at 
a cost of approximately US$8 million, to be financed through internally generated funds and/or 
debt or further equity financing. These investments will support the Corporation’s business plan to 
2020. 
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5.  Selected Financial Information 
  
5.1 Annual Information  
 
The summary presented below sets out selected financial information of BCC for the periods, and as at the 
dates, indicated and is derived from, and should be read in conjunction with, BCC’s annual audited financial 
statements for the three (3) most recently completed financial years ended March 31, 2017, 2016 and 2015 
and the respective notes thereto, “Consolidated Capitalization”, and “Management’s Discussion and 
Analysis” included elsewhere in this Listing Statement. All of the financial information presented below is 
prepared in accordance with IFRS: 
 
 Year Ended 

March 31, 
Year Ended 
March 31, 

 Year Ended 
March 31, 

 2017 
CAD 

(Audited) 

2016 
CAD 

(Audited) 

 2015 
CAD 

(Audited) 
   
  Revenue $4,383,962 $5,960  $7,138
  Expenses $5,756,172 ($1,649,132)  ($599,526)
  Net loss $5,648,545 ($2,896,736)  ($725,839)
  Net loss per share – basic and diluted ($0.06) ($0.07)  ($0.04)
  
As at       

  Cash $21,519,289 $8,135  $320,027
  Total assets $72,930,112 $88,222  $1,641,325
  Total non-current liabilities $28,474,109 $557,509  Nil
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5.2 Summary of Quarterly Results 
 
The summary presented below sets out selected financial information of BCC for the eight (8) most recently 
completed interim periods ended March 31, 2017, December 31, 2016, September 30, 2016, June 30, 2016, 
March 31, 2016, December 31, 2015, September 30, 2015 and June 30, 2015. All the financial information 
presented below is prepared in accordance with IFRS and is unaudited: 
 
Interim Period Ended  March 31, December 31, September 30,  June 30,
  2017

CAD 
(Unaudited)

2016
CAD 

(Unaudited)

2016
CAD 

(Unaudited) 

 2016
CAD 

(Unaudited)
    
Revenue  $4,383,962 Nil Nil  Nil
General and 
administrative expenses 

 $2,368,081 ($371,310) ($291,619)  ($296,006) 

Net income (loss)  $4,475,234 ($554,306) ($293,066)  ($374,759)
Net (loss) per share – basic 
and diluted 

 ($0.02) ($0.01) ($0.01)  ($0.01) 

    
As at    
  Cash  $21,519,289 $14,498 $9,646  $14,399
  Total assets  $72,930,112 $96,785 $86,449  $91,202 
  Total non-current liabilities  $28,474,109 $1,075,719 $936,663  $845,150 

    

 
Interim Period Ended  March 31, December 31, September 30,  June 30, 
  2016

CAD 
(Unaudited) 

2015
CAD 

(Unaudited) 

2015 
CAD 

(Unaudited) 

 2015 
CAD 

(Unaudited) 
    
Revenue  $477 $440 $587  $2,620
General and 
administrative expenses 

 ($809,251) ($255,271) ($298,784)  ($285,826) 

Net income (loss)  ($2,053,862) ($258,736) ($301,302)  ($282,836)
Net (loss) per share – basic 
and diluted 

 ($0.05) ($0.01) ($0.01)  ($0.01) 

    
As at    
  Cash  $8,135 $43,127 $99,354  $260,099
  Total assets  $88,222 $1,441,280 $1,622,914  $1,721,725 
  Total non-current liabilities  $557,509 Nil Nil  Nil 

 
5.3 Dividends 
 
The Corporation has not paid any dividends in the past and has no plans to pay dividends in the immediate 
future as it is in the development stage. 
 
5.4 Foreign GAAP 
 
This section is not applicable to the Corporation. 
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6. Management’s Discussion and Analysis 
 
6.1 Annual MD&A 
 
The Corporation’s annual Management’s Discussion and Analysis (“MD&A”) for the most recently 
completed financial year ended March 31, 2017 is available on SEDAR at www.sedar.com under the BCC’s 
corporate profile and is hereby incorporated by reference. 
 
6.2 Interim MD&A 
 
The Corporation’s interim MD&A’s for the most recently completed interim periods ended December 31, 
2016, September 30, 2016 and June 30, 2016 are available on SEDAR at www.sedar.com under BCC’s 
corporate profile and is hereby incorporated by reference. 
 
7. Market for Securities 
 
The Common Shares were listed and posted for trading on the TSXV until January 17, 2017.  On January 
27, 2017, the Common Shares commenced trading on the CSE under the trading symbol “BCC”.   
 
The Common Shares are also quoted and trading on the OTCQB under the trading symbol “CBICF”. 
 
8. Consolidated Capitalization 
 
The following table sets forth the consolidated capitalization of the Corporation as at the date hereof based 
on the audited annual consolidated financial statements as at March 31, 2017, the interim consolidated 
financial statements as at December 31, 2016 and as of the date of this Listing Statement: 
 

Designation of Security Amount 
Outstanding as at 

December 31, 2016 

Amount Outstanding 
as at March 31, 2017 

Amount 
Outstanding as the 

date hereof 

Common Shares    

Basic 41,949,553 252,668,946 257,415,473 (1) 

Fully-Diluted 57,859,713 (2) 304,846,851 (3) 311,671,160 (4) 

Long Term Debt    

Convertible Debt $110,278.50 (5) $110,278.50 (5) $110,278.50 (5) 

Non-Convertible Debt Nil Nil US$10,000,000 (6)(7) 

 
Notes: 
 
(1) For additional information on the Private Placement, see Section 3.1 – General Development of the Business – 

General Development – Financings, 3.1 – General Development of the Business – General Development – 
Acquisitions – Acquisition of Arizona Medical Cannabis Management Group, 3.1 – General Development of 
the Business – General Development – Acquisitions – Massachusetts Acquisition and Section 3.2 – General 
Development of the Business – Significant Acquisitions.  
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(2) Assuming the exercise of 12,675,000 remaining 2014 Warrants issued on December 15, 2014 pursuant to a 
non-brokered private placement. Each 2014 Warrant comprised part of a unit which consisted of one (1) 2014 
Warrant and one (1) Common Share. Each 2014 Warrant is currently exercisable at a price of $0.10 per 
Common Share until December 15, 2017 at which time the 2014 Warrants will expire. See Sections 3.1 – 
General Development of the Business – General Development – Financings, 10.1 – Description of Securities 
– General – Warrants and 10.6 – Description of Securities – Prior Sales.  

 
Assuming the exercise of 2,305,000 stock options granted on December 16, 2014 to certain consultants, 
employees and directors of the Corporation issued pursuant to the Stock Option Plan. See Section 9 – Options 
to Purchase Securities.  

 
Assuming the exercise of 300,000 stock options granted on July 9, 2015 to certain officers of the Corporation 
issued pursuant to the Stock Option Plan, subject to extension of the expiry date pursuant to the blackout 
policies of the Corporation. See Section 9 – Options to Purchase Securities.  

 
Assuming the conversion of £40,000 ($72,742.50) of convertible debentures issued on April 4, 2016 pursuant 
to the first tranche of a private placement into up to 207,835 units at a price of not less than $0.35 per unit. 
Each unit is comprised of one (1) Common Share (up to 207,835 Common Shares) and one (1) 2016 Debenture 
Warrant exercisable at a price of not less than $0.65 per Common Share (up to 207,835 Common Shares 
issuable upon exercise of 2016 Debenture Warrants). See Sections 3.1 – General Development of the Business 
– General Development – Financings, 10.1 – Description of Securities – General – Convertible Debentures 
and 10.6 – Description of Securities – Prior Sales.  

 
Assuming the conversion of £20,000 ($37,536.00) of convertible debentures issued on June 7, 2016 pursuant 
to the second and final tranche of a private placement into 107,245 units at a price of not less than $0.35 per 
unit. Each unit is comprised of one (1) Common Share (up to 107,245 Common Shares) and one (1) 2016 
Debenture Warrant exercisable at a price of not less than $0.65 per Common Share (up to 107,245 Common 
Shares issuable upon exercise of 2016 Debenture Warrants). See Sections 3.1 – General Development of the 
Business – General Development – Financings, 10.1 – Description of Securities – General – Convertible 
Debentures and 10.6 – Description of Securities – Prior Sales. 
 
See Sections 3.1 – General Development of the Business – General Development – Financings, 10.1 – 
Description of Securities – General – Convertible Debentures and 10.6 – Description of Securities – Prior 
Sales. 

(3) Assuming the exercise of 12,525,000 remaining 2014 Warrants issued on December 15, 2014 pursuant to a 
non-brokered private placement. Each 2014 Warrant comprised part of a unit which consisted of one (1) 2014 
Warrant and one (1) Common Share. Each 2014 Warrant is currently exercisable at a price of $0.10 per 
Common Share until December 15, 2017 at which time the 2014 Warrants will expire. See Sections 3.1 – 
General Development of the Business – General Development – Financings, 10.1 – Description of Securities 
– General – Warrants and 10.6 – Description of Securities – Prior Sales.  

 
Assuming the exercise of 1,955,000 stock options granted on December 16, 2014 to certain consultants, 
employees and directors of the Corporation issued pursuant to the Stock Option Plan. See Section 9 – Options 
to Purchase Securities.  

 
Assuming the exercise of 300,000 stock options granted on July 9, 2015 to certain officers of the Corporation 
issued pursuant to the Stock Option Plan, subject to extension of the expiry date pursuant to the blackout 
policies of the Corporation. See Section 9 – Options to Purchase Securities.  

 
Assuming the conversion of £40,000 ($72,742.50) of convertible debentures issued on April 4, 2016 pursuant 
to the first tranche of a private placement into up to 207,835 units at a price of not less than $0.35 per unit. 
Each unit is comprised of one (1) Common Share (up to 207,835 Common Shares) and one (1) 2016 Debenture 
Warrant exercisable at a price of not less than $0.65 per Common Share (up to 207,835 Common Shares 
issuable upon exercise of 2016 Debenture Warrants). See Sections 3.1 – General Development of the Business 
– General Development – Financings, 10.1 – Description of Securities – General – Convertible Debentures 
and 10.6 – Description of Securities – Prior Sales.  
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Assuming the conversion of £20,000 ($37,536.00) of convertible debentures issued on June 7, 2016 pursuant 
to the second and final tranche of a private placement into 107,245 units at a price of not less than $0.35 per 
unit. Each unit is comprised of one (1) Common Share (up to 107,245 Common Shares) and one (1) 2016 
Debenture Warrant exercisable at a price of not less than $0.65 per Common Share (up to 107,245 Common 
Shares issuable upon exercise of 2016 Debenture Warrants). See Sections 3.1 – General Development of the 
Business – General Development – Financings, 10.1 – Description of Securities – General – Convertible 
Debentures and 10.6 – Description of Securities – Prior Sales. 
 
Assuming the exercise of 15,913,655 compensation options granted on January 19, 2017 to Chrystal Capital 
as part of a finder’s fee related to the Concurrent Financing. 

Assuming the exercise of 19,080,000 stock options granted on January 25, 2017 to certain officers, directors, 
consultants and employees of the Corporation and subsidiaries thereof issued pursuant to the Stock Option 
Plan. See Section 9 – Options to Purchase Securities. 

Assuming the exercise of 1,774,090 Warrants issued to the consultants pursuant to the WI Consulting 
Agreement and in connection with the Concurrent Financing.  

See Sections 3.1 – General Development of the Business – General Development – Financings, 10.1 – 
Description of Securities – General – Convertible Debentures and 10.6 – Description of Securities – Prior 
Sales. 

(4) Assuming the exercise of 12,525,000 remaining 2014 Warrants issued on December 15, 2014 pursuant to a 
non-brokered private placement. Each 2014 Warrant comprised part of a unit which consisted of one (1) 2014 
Warrant and one (1) Common Share. Each 2014 Warrant is currently exercisable at a price of $0.10 per 
Common Share until December 15, 2017 at which time the 2014 Warrants will expire. See Sections 3.1 – 
General Development of the Business – General Development – Financings, 10.1 – Description of Securities 
– General – Warrants and 10.6 – Description of Securities – Prior Sales.  

 
Assuming the exercise of 1,850,000 stock options granted on December 16, 2014 to certain consultants, 
employees and directors of the Corporation issued pursuant to the Stock Option Plan. See Section 9 – Options 
to Purchase Securities.  

 
Assuming the exercise of 300,000 stock options granted on July 9, 2015 to certain officers of the Corporation 
issued pursuant to the Stock Option Plan, subject to extension of the expiry date pursuant to the blackout 
policies of the Corporation. See Section 9 – Options to Purchase Securities.  

 
Assuming the conversion of £40,000 ($72,742.50) of convertible debentures issued on April 4, 2016 pursuant 
to the first tranche of a private placement into up to 207,835 units at a price of not less than $0.35 per unit. 
Each unit is comprised of one (1) Common Share (up to 207,835 Common Shares) and one (1) 2016 Debenture 
Warrant exercisable at a price of not less than $0.65 per Common Share (up to 207,835 Common Shares 
issuable upon exercise of 2016 Debenture Warrants). See Sections 3.1 – General Development of the Business 
– General Development – Financings, 10.1 – Description of Securities – General – Convertible Debentures 
and 10.6 – Description of Securities – Prior Sales.  

 
Assuming the conversion of £20,000 ($37,536.00) of convertible debentures issued on June 7, 2016 pursuant 
to the second and final tranche of a private placement into 107,245 units at a price of not less than $0.35 per 
unit. Each unit is comprised of one (1) Common Share (up to 107,245 Common Shares) and one (1) 2016 
Debenture Warrant exercisable at a price of not less than $0.65 per Common Share (up to 107,245 Common 
Shares issuable upon exercise of 2016 Debenture Warrants). See Sections 3.1 – General Development of the 
Business – General Development – Financings, 10.1 – Description of Securities – General – Convertible 
Debentures and 10.6 – Description of Securities – Prior Sales. 
 
Assuming the exercise of 15,913,655 compensation options granted on January 19, 2017 to Chrystal Capital 
as part of a finder’s fee related to the Concurrent Financing. 

Assuming the exercise of 19,080,000 stock options granted on January 25, 2017 to certain officers, directors, 
consultants and employees of the Corporation and subsidiaries thereof issued pursuant to the Stock Option 
Plan. See Section 9 – Options to Purchase Securities. 

Assuming the exercise of 1,774,090 Warrants issued to the consultants pursuant to the WI Consulting 
Agreement and in connection with the Concurrent Financing. 
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Assuming the exercise of 182,782 compensation options granted as of May 5, 2017 to Chrystal Capital as part 
of a finder’s fee related to the second tranche of the Spring 2017 Financing. 

Assuming the exercise of 2,000,000 stock options granted on June 14, 2017 to certain officers of the 
Corporation issued pursuant to the Stock Option Plan. See Section 9 – Options to Purchase Securities.  

 
See Sections 3.1 – General Development of the Business – General Development – Financings, 10.1 – 
Description of Securities – General – Convertible Debentures and 10.6 – Description of Securities – Prior 
Sales. 

(5) The Corporation completed the first tranche of a private placement of £40,000 ($72,742.50) of convertible 
debentures on April 4, 2016 and the second and final tranche of the private placement of £20,000 ($37,536.00) 
of convertible debentures on June 7, 2016. See Sections 3.1 – General Development of the Business – General 
Development – Financings, 10.1 – Description of Securities – General – Convertible Debentures and 10.6 – 
Description of Securities – Prior Sales. 

(6) Concurrently with the closing of the AZ Acquisition on January 19, 2017, CGX and the Corporation issued the 
AZ Promissory Note payable to the Trust in the principal amount of US$10,000.000. The AZ Promissory Note 
has a three (3) year term and bears interest at the rate of eight percent (8%) per annum, such interest being 
cumulative but not compounded. Repayment of the AZ Promissory Note shall be secured by security interests 
in the Collateral granted by the Corporation and CGX and in favour of the Trust pursuant to the Security 
Agreement. 
 

(7) The Corporation arranged the US$25 million Hi-Med Facility with the Lender.  The funds drawn down against 
the line of credit will be earmarked specifically for making further acquisitions, as well as, where needed, the 
development of assets obtained in any transaction. The principal amount remaining from time to time unpaid 
and outstanding shall bear interest at seven percent (7.0%) per annum.  The principal remaining, and any 
interest accrued, shall be repayable, in full, 36 months from the date of closing.  In connection with the facility, 
BCC will pay a 2.0% arrangement fee on each advance made to the Corporation by the Lender. The Lender 
shall have the following rights to convert outstanding principal amounts into common shares of the 
Corporation, as follows: (a) up to an initial US$10 million of the principal outstanding, shall be convertible 
into common shares at a conversion price of CAD$0.50 per common share; (b) any principal drawn down in 
excess of the initial US$10 million, and less than US$20 million, shall be convertible into common shares at a 
conversion price of CAD$1.00 per common share; and (c)  any principal drawn down in excess of US$20 
million, and less than US$25 million plus outstanding interest payable on the outstanding loan amount shall be 
convertible into common shares at a conversion price of CAD$1.50 per common share. As of the date hereof, 
the Corporation has not drawn down any amount under the Hi-Med Facility. See Sections 3.1 – General 
Development of the Business – General Development – Financings – US$25 Million Revolving Credit Facility. 
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9. Options to Purchase Securities 
 
As of the date hereof, the following options to purchase the Common Shares are held by: 
 

Category of Optionee Number 
of 

Optionees 

Date of Grant Number of 
Common 

Shares 

Market Value 
of Common 

Shares on the 
Date of Grant  

Market Value of 
the Common 

Shares as of the 
close of business on 

August 31, 2017 

Exercise 
Price 

Expiry Date  

Executive officers and past 
executive officers of the 
Corporation 

2 

2 

4 

Dec 16, 2014 

Jul 9, 2015 

Jan 25, 2017 

350,000 

300,000 

4,100,000 

$0.07 

$0.31 

$0.105 

$112,000.00 

$96,000.00 

$1,312,000.00 

$0.05 

$0.1875 

$0.20 

Dec 16, 2017 

Jul 9, 2017(1) 

Jan 19, 2022 

Directors and past directors of 
the Corporation who are not 
also executive officers of the 
Corporation 

1 Jan 25, 2017 150,000 $0.105 $48,000.00 $0.20 Jan 19, 2022 

Executive officers and past 
executive officers of all 
subsidiaries of the 
Corporation, who are not also 
executive officers, past 
executive officers, directors or 
past directors of the 
Corporation 

1 

1 

1 

Jan 25, 2017 

Jan 25, 2017 

Jan 25, 2017 

3,500,000 

3,500,000 

3,500,000 

$0.105 

$0.105 

$0.105 

$1,120,000.00 

$1,120,000.00 

$1,120,000.00 

$0.20 

$0.60 

$1.00 

Jan 25, 2022 

Jan 25, 2022 

Jan 25, 2022 

Directors and past directors of 
all subsidiaries of the 
Corporation who are not also 
executive officers of the 
subsidiary of the Corporation, 
who are not also executive 
officers, past executive 
officers, directors or past 
directors of the Corporation 

6 Jun 14, 2017 1,760,000 $0.37 $563,200.00 $0.39 Jun 14, 2020 

All other employees and past 
employees of the Corporation 

2 

1 

Dec 16, 2014 

Jan 25, 2017 

1,000,000 

500,000 

$0.07 

$0.105 

$320,000.00 

$160,000.00 

$0.05 

$0.20 

Dec 16, 2017 

Jan 25, 2022 

All other employees and past 
employees of the subsidiaries 
of the Corporation 

79 

1 

Jan 25, 2017 

Jun 14, 2017 

2,930,000 

40,000 

$0.105 

$0.37 

$937,600.00 

$12,800.00 

$0.20 

$0.39 

Jan 25, 2022 

Jun 14, 2020 

All consultants of the 
Corporation 

1 

2 

1 

Dec 16, 2014 

Jan 25, 2017 

Jun 14, 2017 

500,000 

900,000 

200,000 

$0.07 

$0.105 

$0.37 

$160,000.00 

$288,000.00 

$64,000.00 

$0.05 

$0.20 

$0.39 

Dec 16, 2017 

Jan 25, 2022 

Jun 14, 2020 

Total   23,230,000     

 
Note: 
 
(1) As extended pursuant to the Corporation’s blackout policies.  
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10. Description of the Securities 
 
10.1 General 
 
Authorized and Issued Capital 
 
The authorized share capital of the Corporation consists of an unlimited number of common shares in the 
capital of the Corporation (the “Common Shares”). As of the date of this Listing Statement, 257,415,473 
Common Shares are issued and outstanding as fully paid and non-assessable shares. 
 
Fully Diluted Capital 
 
The following table sets forth particulars of the fully-diluted share capitalization of the Corporation as of 
the date hereof: 
 

 
Securities 

Number of  
Common Shares

Issued and Outstanding Common Shares 257,415,473
Common Shares issuable upon exercise of stock options 23,230,000
Maximum number of Common Shares issuable upon conversion of Debentures, 
including the exercise of the 2016 Debenture Warrants 

630,160

Common Shares issuable upon exercise of the 2014 Warrants 12,525,000
Common Shares issuable upon exercise of compensation options 16,096,437
Common Shares issuable upon exercise of the Warrants granted to the consultants 
pursuant to the WI Consulting Agreement and in connection with the Concurrent 
Financing 

 
 

1,774,090
Total                                                                             311,671,160

 
Description of Common Shares 
 
Holders of Common Shares are entitled to receive notice of any meetings of shareholders of the 
Corporation, and to attend and to cast one vote per Common Share at all such meetings.  Holders of 
Common Shares do not have cumulative voting rights with respect to the election of directors and, 
accordingly, holders of a majority of the Common Shares entitled to vote in any election of directors may 
elect all directors standing for election. Holders of Common Shares are entitled to receive on a pro rata 
basis such dividends, if any, as and when declared by the BCC Board at its discretion and to receive, on a 
pro rata basis, the net assets of the Corporation after payment of debts and other liabilities. The Common 
Shares do not carry any pre-emptive, subscription, redemption or conversion rights, nor do they contain 
any sinking or purchase fund provisions. For a full description of the characteristics of the Common Shares 
of the Corporation, reference should be made to the articles of amendment and by-laws of the Corporation 
and the relevant provisions of the OBCA.   
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Warrants 
 
2014 WARRANTS 
 
Each 2014 Warrant issued on December 15, 2014 is currently exercisable to purchase one (1) Common 
Share at a price of $0.10 until December 15, 2017. 
 
The 2014 Warrants are non-transferable and will not be listed on the CSE or any other stock exchange. No 
fractional Common Shares will be issuable upon the exercise of any 2014 Warrants. The holders of the 
2014 Warrants will not have any voting or any other rights which a holder of Common Shares would have. 
 
2016 DEBENTURE WARRANTS 
 
Each 2016 Debenture Warrant entitles the holder thereof to purchase one (1) Common Share for thirty-six 
(36) months following the closing date at either (at the option of the holder): (a) $0.65 per Common Share; 
or (b) on the same terms and conditions (including (without limitation) at the same price per share) as those 
applicable to any sale of capital stock to any other investor at any time between the date of issuance of the 
debenture and the date of the holder exercising its right of conversion, but, in any case, not less than $0.65. 
 
The 2016 Debenture Warrants are non-transferable and will not be listed on the CSE or any other stock 
exchange. No fractional Common Shares issuable upon the exercise of any 2016 Debenture Warrants. The 
holders of the 2016 Debenture Warrants will not have any voting or any other rights which a holder of 
Common Shares would have. 
 
WARRANTS ISSUABLE TO THE CONSULTANTS UNDER THE WI CONSULTING AGREEMENT 
 
Each Warrant issued on January 19, 2017 to the consultants under the WI Consulting Agreement and in 
connection with the Concurrent Financing is currently exercisable to purchase one (1) Common Share at a 
price of $0.20 until January 22, 2022. 
 
The Warrants are non-transferable and will not be listed on the CSE or any other stock exchange. No 
fractional Common Shares will be issuable upon the exercise of any Warrants. The holders of the Warrants 
will not have any voting or any other rights which a holder of Common Shares would have. 
 
Compensation Options 
 
Each compensation option issued to Chrystal Capital on January 19, 2017 is exercisable to purchase one 
(1) Common Share at a price of $0.20 for a period of five (5) years from the date of issue. 
 
The compensation options are non-transferable and will not be listed on the CSE or any other stock 
exchange. No fractional Common Shares will be issuable upon the exercise of any compensation option. 
The holders of the compensation options will not have any voting or any other rights which a holder of 
Common Shares would have. 
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Convertible Debentures 
 
The Debentures pay 6% interest per annum, calculated and paid annually, and mature three (3) years from 
the date of issuance. The Debentures are convertible into debenture units at the option of the subscriber at 
any time until maturity at a price of either: (a) $0.35 per unit with each unit comprised of one (1) Common 
Share and one (1) 2016 Debenture Warrant of the Corporation or (b) on the same terms and conditions 
(including (without limitation) at the same price per share) as those applicable to any sale of capital stock 
to any other investor at any time between the date of issuance and the date the subscriber exercises its right 
of conversion, but, in any case, not less than $0.35. Each 2016 Debenture Warrant entitles the holder thereof 
to purchase one (1) Common Share for thirty-six (36) months following the closing date at either (at the 
option of the holder): (a) $0.65 per Common Share; or (b) on the same terms and conditions (including 
(without limitation) at the same price per share) as those applicable to any sale of capital stock to any other 
investor at any time between the date of issuance of the debenture and the date of the holder exercising its 
right of conversion, but, in any case, not less than $0.65. 
 
The Debentures will not be listed on the CSE or any other stock exchange. No fractional Common Shares 
will be issuable upon the conversion of any Debentures or underlying 2016 Debenture Warrants. Holders 
of the Debentures will not have any voting or any other rights which a holder of Common Shares would 
have. 
 
10.2 Debt Securities  
 
The Corporation is only seeking a listing of the Common Shares and not a listing of any other securities, 
including, but, not limited to, debt securities. 
 
10.3 Other Securities 
 
The Corporation is only seeking a listing of the Common Shares and not a listing of any other securities, 
including, but, not limited to, including other equity securities or debt securities. 
 
10.4 Modification of Terms 
 
 (a)  Alterations to Rights of Common Shares 
 
The rights and restrictions attached to the Common Shares may be modified, amended or varied by special 
resolution of the shareholders, unless otherwise specified in the OBCA. 
 

(b)  Other Methods of Modifying Rights of Common Shares 
 
There are no methods of modifying the rights of the Common Shares, other than as set out in this Listing 
Statement.  
 
10.5 Other Attributes 
 
No other class of securities ranks ahead of the Common Shares, nor are the rights attached to the Common 
Shares materially limited or qualified by the rights of any other class of securities. 
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10.6 Prior Sales 
 
Within the twelve (12) months prior to the date of this Listing Statement, the Corporation issued the 
following securities: 
 

Date Type of Security Price per Security 
(approximate)  

Number of Common Shares  

January 19, 2017 Common Shares $0.20 177,409,011 (1) 

January 19, 2017 Compensation Options $0.20 15,913,655 (2) 

January 19, 2017 Common Shares $0.20 4,274,090 (3) 

January 19, 2017 Warrants $0.20 1,774,090 (3) 

January 25, 2017 Common Shares $0.20 508,500 (4)  

January 25, 2017 Common Shares $0.10 150,000 (5)  

January 25, 2017 Common Shares $0.05 200,000 (6)  

March 13, 2017 Common Shares $0.75 1,776,800 (7) 

March 17, 2017 Common Shares $0.05 150,000 (8) 

March 31, 2017 Common Shares $0.50 26,250,992 (9) 

May 5, 2017 Common Shares $0.50 4,641,527 (10) 

May 5, 2017 Compensation Options $0.50 182,782 (11) 

June 26, 2017 Common Shares $0.05 105,000 (12) 

Total   233,336,447 

 
Notes: 

 
(1) On January 19, 2017, concurrently with the closing of the acquisition of the AZ Business, the Corporation 

completed a private placement of 177,409,011 Common Shares at a price of $0.20 per Common Share for 
aggregate gross proceeds of US$27,033,759.33. The Corporation determined the number of Common Shares 
issuable pursuant to this Concurrent Financing by deeming the United States dollar / Canadian dollar currency 
conversion rate applicable for the issuance of Common Shares as 1.3125 Canadian dollars for each US$1.00 
resulting in approximately $35,481,809.12 for the US$27,033,759.33 aggregate gross proceeds raised pursuant 
to the Current Financing.  
 

(2) In connection with the Concurrent Financing, the Corporation issued compensation options to acquire 
15,913,655 Common Shares in the Corporation at an exercise price of $0.20 per Common Share for a period 
of sixty (60) months from the closing date of the Transactions.  

 
(3) In connection with the Concurrent Financing, the Corporation, in lieu of cash payments payable to the 

consultants under the WI Consulting Agreement, issued to the consultants, as an advisory fee equal to one 
percent (1%) of the Concurrent Financing that was not directly sourced by the consultants, 1,774,090 Common 
Shares and 1,774,090 Warrants exercisable at a price of $0.20 per Common Share for a period of sixty (60) 
months from the closing date of the Transactions and 2,500,000 Common Shares to the consultants as a success 
fee at a price of $0.20 per Common Share. 
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(4) On January 25, 2017, the Corporation issued 508,500 Common Shares at a deemed price of $0.20 per Common 
Share to a lawyer engaged by the Corporation pursuant to a retainer agreement dated February 19, 2016 as 
consideration for legal services provided in connection with the Transactions. 

 
(5) On January 25, 2017, a holder exercised 150,000 2014 Warrants into Common Shares at an exercise price of 

$0.10 per Common Share. 
 
(6) On January 25, 2017, a certain officer and directors exercised 200,000 stock options into Common Shares an 

exercise price of $0.05 per Common Share.  
 

(7) On March 13, 2017, the Corporation issued US$1 million of Common Shares at a price of CAD$0.75 per 
common share (1,776,800 common shares) as part of the purchase for the management agreement with THC 
LLC, a licensee under the AMMA, as well as 44.3 acres of land in Chino Valley, Arizona and permitted for 
the cultivation of cannabis.   

 
(8) On March 17, 2017, a director exercised 150,000 stock options into Common Shares an exercise price of $0.05 

per Common Share.  
 

(9) On March 31, 2017, the Corporation completed the first tranche of the Spring 2017 Financing of 25,250,992 
Common Shares at a price of $0.50 per Common Share for aggregate gross proceeds of US$9,490,000. The 
Corporation determined the number of Common Shares issuable pursuant to this Concurrent Financing by 
deeming the United States dollar / Canadian dollar currency conversion rate applicable for the issuance of 
Common Shares as 1.3304 Canadian dollars for each US$1.00 resulting in approximately $12,625,496.00 for 
the US$9,490,000.00 aggregate gross proceeds raised pursuant to the first tranche of the Spring 2017 Financing. 
In connection with the first tranche of the Spring 2017 Financing, the Corporation issued 1,000,000 Common 
Shares to ARG as a finder’s fee.  

 
(10) On May 5, 2017, the Corporation completed the second tranche of the Spring 2017 Financing of 4,600,541 

Common Shares at a price of $0.50 per Common Share for aggregate gross proceeds of US$1,683,700 
($2,300,270.94). The Corporation determined the number of Common Shares issuable pursuant to this 
Concurrent Financing by deeming the United States dollar / Canadian dollar currency conversion rate 
applicable for the issuance of Common Shares as 1.3662 Canadian dollars for each US$1.00 resulting in 
approximately $2,300,270.94 for the US$1,683,700.00 aggregate gross proceeds raised pursuant to the second 
tranche of the Spring 2017 Financing. In connection with the first tranche of the Spring 2017 Financing, the 
Corporation issued 40,986 Common Shares to ARG as a finder’s fee.  

 
(11) In connection with the second tranche of the Spring 2017 Financing, the Corporation issued compensation 

options to acquire 182,782 Common Shares at an exercise price of $0.50 per Common Share for a period of 
sixty (60) months from the closing date of the second tranche of the Spring 2017 Financing.  

 
(12) On June 26, 2017, a director exercised 105,000 stock options into Common Shares an exercise price of $0.05 

per Common Share.  
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10.7 Stock Exchange Price 
 
The Corporation’s Common Shares were listed and posted for trading on the TSXV under the trading 
symbol “BCC” until the close of business on January 17, 2017. On January 27, 2017, the Corporation’s 
Common Shares commenced trading on the CSE under the trading symbol “BCC”. The following table 
outlines the high and low share price trading range for Common Shares and volume of Common Shares 
traded according to the periods set out below:  
 

Common Share Price per share 
Volumes Traded  

(in Canadian dollars) 
Market Period High Low Volume 
TSXV October 2014 – December 2014 $0.235 $0.05 145,606
TSXV January 2015 – March 2015 $0.35 $0.05 596,790
TSXV April 2015 – June 2015 $0.31 $0.15 505,320
TSXV July 2015 – September 2015 $0.48 $0.205 536,674
TSXV October 2015 – December 2015 $0.455 $0.115 1,103,767
TSXV January 2016 – March 2016 (1) $0.20 $0.10 255,254
TSXV April 2016 – June 2016 $0.105 $0.105 Nil
TSXV July 2016 – September 2016 $0.105 $0.105 Nil
TSXV October 2016 – December 2016 $0.105 $0.105 Nil
TSXV January 1, 2017 – January 17, 2017 (2) $0.105 $0.105 Nil
CSE January 27, 2017 – January 31, 2017 (3) $1.10 $0.48 631,672
CSE February 2017 $0.91 $0.51 1,165,959
CSE March 2017 $0.78 $0.46 1,106,643
CSE April 2017 $0.60 $0.38 1,112,783
CSE May 2017 $0.70 $0.42 2,672,771
CSE June 2017 $0.45 $0.30 4,410,063
CSE July 2017 $0.40 $0.32 3,022,931
CSE August 2017 $0.40 $0.32 3,849,369
CSE September 1, 2017 – September 6, 2017 $0.355 $0.315 497,451

 
Notes: 

 
(1) On January 25, 2016, the trading of the Common Shares was halted at the request of the Corporation pending 

the dissemination of appropriate documentation related to the AZ Business.  
 

(2) At the close of business on January 17, 2017, the Common Shares were delisted from the TSXV. 
 

(3) The Common Shares commenced trading on the CSE on January 27, 2017. 
 
 
11. Escrowed Securities 
 
As of the date hereof, none of the Common Shares are held in escrow. 
 
12. Principal Shareholders 
 
As of the date hereof, to the knowledge of the directors and senior officers of the Corporation, no person 
beneficially owns, directly or indirectly, or exercises control or direction over, directly or indirectly, voting 
securities carrying ten (10%) percent or more of the voting rights attached to any class of voting securities 
of the Corporation. 
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13. Directors and Officers 
 
13.1 Name, Address, Occupation and Security Holdings 
 
The following table sets out the names of the directors and officers of the Corporation, the province or state, 
and country in which each is ordinarily resident, all offices of the Corporation held by each of them, their 
principal occupations and the number of Common Shares beneficially owned by each, directly or indirectly, 
or over which control or direction is exercised: 
 

Name & Municipalities of 
Residence 

Position with the Corporation 
and Date First Appointed and 
Principal Occupation During 

Last 5 years 
 

Number of Common Shares 
Beneficially Held upon 

completion of the 
Transaction(1) 

Percentage of Common 
Shares Beneficially Held 
upon completion of the 

Transaction 

Marilyn H. Bloovol(5)(6) 
Toronto, Ontario 

Chairperson,  
BCC 
Since November 18, 2014 
 
Director,  
BCC 
Since June, 1981 
 
President & Chief Executive 
Officer, 
BCC 
Until November 24, 2014 
 
 
 
 
 
 
 
 
 

2,712,559 (2) 

 

 

1.05% (basic) /                
1.00% (fully diluted) 

W. Scott Boyes (4)(6) 
Toronto, Ontario 
 

President & Chief Executive 
Officer, 
BCC 
Since November 24, 2014 
 
Director, 
BCC  
Since November 18, 2014 
 
President, 
CGX 
June 28, 2013 to January 19, 2017 
 
President,  
NCD Associates, 
Since August, 2008  
 
 
 

3,911,000 
 
 

1.52% (basic) /                
2.44% (fully diluted) 
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Name & Municipalities of 
Residence 

Position with the Corporation 
and Date First Appointed and 
Principal Occupation During 

Last 5 years 
 

Number of Common Shares 
Beneficially Held upon 

completion of the 
Transaction(1) 

Percentage of Common 
Shares Beneficially Held 
upon completion of the 

Transaction 

David J. Layman (4)(5)(6) 
Superior, Colorado 

Director, BCC 
Since November 18, 2014 
 
Financial Consultant to the Mining 
and Exploration Industry 
 

246,000 (3) 

 
0.1% (basic) /                 

0.13% (fully diluted) 

Randall G. Stafford (5) 
Toronto, Ontario 
 

Chief Financial Officer, 
BCC 
Since December 1, 2016 
 
Director, 
BCC 
Since December 16, 2014 
 
Vice President, Finance                      
Cushman & Wakefield, Inc., 
June, 2014 to July, 2016  
 
Realtor, 
Royal LePage Real Estate Service 
Ltd., Johnston & Daniel Division, 
Brokerage  

November, 2013 to June, 2014 
 
Director of Operations and 
Fulfillment, 
First Canadian Title 
November, 2010 to February, 2013  
 

270,000 0.1% (basic) /                 
0.18% (fully diluted) 

Elizabeth M. Stavola 
Red Bank, New Jersey 
 

President, 
CGX 
Since January 19, 2017 
 
Founder & Business Development,  
Stavola Medical Marijuana 
Holdings, HFL, Greenmart, 
GreenMart of Maryland, Elemental 
Health Group of Pennsylvania, and 
CBD For Life. 
  

Nil N/A (basic) /                 
3.37% (fully diluted) 

Donald P. Stott (4) 
Mississauga, Ontario 

Director, 
BCC 
Since November 8, 1998 
 
Chief Financial Officer, 
BCC 
July 22, 2014 – December 1, 2016 
 
Retired, 
Since June, 1996   
 

150,000 0.06% (basic) /                
0.13% (fully diluted) 
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  Notes: 
 

(1) The information as to voting securities beneficially owned, controlled or directed, not being within the knowledge 
of the Corporation, has been furnished by the respective nominees individually. 

 
(2) The Common Shares are held by Marilyn H. Bloovol and her children as follows: (a) 2,211,559 registered to Ms. 

Bloovol; and (b) 501,000 owned by Legacy Research Corporation (Ms. Bloovol is the controlling shareholder and 
a director). 
 

(3) The Common Shares that are held in trust for the benefit of Mr. Layman by his brother T. Lloyd Layman.  
 

(4) Member of the Audit Committee. 
 

(5) Member of the Compensation Committee. 
 

(6) Member of the Corporate Governance and Nominating Committee. 
 

13.2 Term of Directorship 
 
All of the directors of the Corporation have been appointed to hold office until the next annual general 
meeting of shareholders or until their successors are duly elected or appointed, unless their office is earlier 
vacated. 
 
13.3 Voting Interest of Directors and Officers as a Group 
 
As a group, the directors and officers of the Corporation hold an aggregate of 7,289,559 Common Shares, 
representing 3.13% of the issued and outstanding Common Shares. 
 
13.4 Board Committees 
 
The BCC Board has established three (3) standing committees: (1) an audit committee (the “Audit 
Committee”); (2) a compensation committee (the “Compensation Committee”); and (3) a corporate 
governance and nominating committee (the “Corporate Governance and Nomination Committee”). A 
brief description of each committee is set out below:  
 
Audit Committee 
 
The Audit Committee assists the BCC Board in fulfilling its responsibilities for oversight of financial and 
accounting matters. The Audit Committee recommends the auditors to be nominated and reviews the 
compensation of the auditors. The Audit Committee is directly responsible for overseeing the work of the 
auditors, must pre-approve non-audit services, be satisfied that adequate procedures are in place for the 
review of our public disclosure of financial information extracted or derived from the Corporation’s 
financial statements and must establish procedures for the receipt, retention and treatment of complaints 
regarding accounting, internal accounting controls or auditing matters. The current members of the Audit 
Committee are W. Scott Boyes, David J. Layman (Chair) and Donald P. Stott.  
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Compensation Committee 
 
The Compensation Committee assists the BCC Board in fulfilling its responsibilities for compensation 
philosophy and guidelines, and fixing compensation levels for the Corporation’s executive officers.  In 
addition, the Compensation Committee is charged with reviewing the employee stock option plan and 
proposing changes thereto, approving any awards of options under the employee stock option plan and 
recommending any other employee benefit plans, incentive awards and perquisites with respect to the 
Corporation’s executive officers. The Compensation Committee is also responsible for reviewing, 
approving and reporting to the BCC Board annually (or more frequently as required) on the Corporation’s 
succession plans for its executive officers.  The current members of the Compensation Committee are 
Marilyn H. Bloovol, David J. Layman (Chair) and Randall G. Stafford.   
 
Each of the members of the Compensation Committee has direct experience that is relevant to their 
responsibilities regarding executive compensation of the Corporation. Specifically, Ms. Bloovol, Mr. 
Layman and Mr. Stafford, have experience acting as directors or executives of other companies. 
Accordingly, as a result of this collective experience, the Compensation Committee has knowledge of 
typical day-to-day responsibilities and challenges faced by the Corporation’s management team, the role of 
a BCC Board in reviewing the executive compensation of a reporting issuer, and, all of which are beneficial 
to the committee in the context of its review of the Corporation’s compensation policies and practices. 
 
Corporate Governance and Nominating Committee 
 
The Corporate Governance and Nominating Committee assists the BCC Board in fulfilling its 
responsibilities for corporate governance. The Corporate Governance and Nominating Committee provides 
a focus on corporate governance to enhance corporate performance and ensure, on behalf of the BCC Board 
and shareholders, that the Corporation’s governance system is effective. The Corporate Governance and 
Nominating Committee’s duties and responsibilities include assessing and making recommendations 
regarding BCC Board effectiveness, reviewing the size and composition of the BCC Board, its general 
responsibilities and functions, the organization and responsibilities of BCC Board committees and the 
operations and procedures of the BCC Board as well as for establishing a process for identifying, recruiting, 
appointing, re-appointing and providing ongoing development for directors. The current members of the 
Committee are Marilyn H. Bloovol (Chair), W. Scott Boyes, and David J. Layman. 
 
13.5 Principal Occupation of Directors and Officers 
 
Other than as disclosed herein, no director or officer of the Corporation has a principal occupation as a 
director or officer of a company other than the Corporation: 
 

Name of Director or Officer Market Name of Other Company 
Marilyn H. Bloovol N/A None
W. Scott Boyes N/A None
David J. Layman N/A None
Randall G. Stafford N/A None
Elizabeth M. Stavola N/A None
Donald P. Stott N/A None
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13.6  Cease Trade Orders and Bankruptcy 
 
Other than as set out in this Listing Statement, no director or officer of the Corporation or, to the 
Corporation’s knowledge, no shareholder holding a sufficient number of securities of the Corporation to 
affect materially the control of the Corporation, is, or within ten (10) years before the date of the Listing 
Statement has been, a director or officer of any other company that, while that person was acting in that 
capacity: 
 

(a) was the subject of a cease trade or similar order, or an order that denied the other company 
access to any exemptions under Ontario securities law, for a period of more than thirty (30) 
consecutive days; 

 
(b) was subject to an event that resulted, after the director or executive officer ceased to be a 

director or executive officer, in the company being the subject of a cease trade or similar 
order or an order that denied the relevant company access to any exemption under securities 
legislation, for a period of more than thirty (30) consecutive days; 

 
(c) became bankrupt, made a proposal under any legislation relating to bankruptcy or 

insolvency or was subject to or instituted any proceedings, arrangement or compromise 
with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or 

 
(d) within a year of that person ceasing to act in that capacity, became bankrupt, made a 

proposal under any legislation relating to bankruptcy or insolvency or was subject to or 
instituted any proceedings, arrangement or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold its assets. 

 
Cease Trade Order and Proposal under the Bankruptcy and Insolvency Act (Canada) in respect of GLR 
Resources Inc. (since renamed Mistango River Resources Inc. (“Mistango”)) 
 
Mr. Layman, the former Chief Financial Officer and Co-Chief Executive Officer of Mistango which was 
subject to cease trade orders issued by the Ontario Securities Commission and the British Columbia 
Securities Commission on April 14, 2009, the Autorité des Marchés financiers du Québec on April 15, 
2009, and the Alberta Securities Commission on November 13, 2009.  Such orders were issued as a result 
of Mistango’s failure to file audited annual financial statements, management’s discussion and analysis, 
Chief Executive Officer and Chief Financial Officer certificates and its annual information form for the 
year ended December 31, 2008, which was caused by financial difficulties experienced by Mistango as a 
result of its inability to raise funds due to the market conditions in 2008. 
 
Effective September 27, 2010, the Ontario Securities Commission revoked its permanent cease trade order 
on trading in Mistango’s shares. By September 30, 2010, all securities commissions had provided similar 
revocations.  
 
On May 29, 2009, Mistango filed a Notice of Intention to make a proposal under the Bankruptcy and 
Insolvency Act (Canada) (the “BIA”), and on June 5, 2009, it filed a proposal under the BIA with the 
Official Receiver (including minor amendments made on July 20, 2009, the “Proposal”). On August 18, 
2009, the Ontario Court approved the Proposal and the sale of Mistango’s Goldfields assets and surrounding 
exploration properties to Linear Gold Corp.  
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During September 2009 and during the quarter ended December 31, 2009, the Proposal trustee, with the 
exception of one disputed claim in the amount of $360,000 plus unspecified costs, settled all proved creditor 
claims and legal fees arising before and during the BIA process. The one disputed claim was settled during 
May 2010.  
 
Cease Trade Order in respect of Diadem Resources Limited (“Diadem”)  
 
Mr. Layman, the Vice-President, Finance of Diadem which was subject to cease trade orders issued by the 
Ontario Securities Commission on October 9, 2012, the British Columbia Securities Commission on 
October 5, 2012, the Autorité des Marchés financiers du Québec on October 18, 2012 and the Alberta 
Securities Commission on January 17, 2013. The cease trade orders remain in effect as of the date hereof. 
 
The deficiencies in the filing of the required financial and various other continuous disclosure documents 
is a consequence of financial distress resulting in the inability of Diadem to pay its auditor for services that 
would lead to the release of Diadem’s audited consolidated financial statements. 
 
Cease Trade Order in respect of Periscope Investments Limited (“Periscope”) 
 
Ms. Bloovol was a member of the board of directors of Periscope when it requested in the late 1990’s and 
was issued a cease trade order by the Alberta Securities Commission.  In June, 2014 Ms. Bloovol resigned 
from the board of directors of Periscope. 
 
13.7 Penalties/Sanctions Imposed on Directors/Officers 
 
Other than as set out in this Listing Statement, no director or officer of the Corporation, or, to the 
Corporation’s knowledge, no shareholder holding sufficient securities of the Corporation to affect 
materially the control of the Corporation, has: 

 
(a) been subject to any penalties or sanctions imposed by a court relating to Canadian securities 

legislation or by a Canadian securities regulatory authority or has entered into a settlement 
agreement with a Canadian securities regulatory authority; or 

 
(b) been subject to any other penalties or sanctions imposed by a court or regulatory body that 

would be likely to be considered important to a reasonable investor making an investment 
decision. 

 
13.8 Bankruptcy of Director/Officer 
 
No director or officer of the Corporation, or, to the Corporation’s knowledge, no shareholder holding 
sufficient securities of the Corporation to affect materially the control of the Corporation, or a personal 
holding company of any such persons has, within the ten (10) years before the date of the Listing Statement, 
become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or been 
subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, 
receiver manager or trustee appointed to hold the assets of the director or officer. 
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13.9 Conflicts of Interest 
 
The directors and officers of the Corporation also serve as directors and/or officers of other companies and 
may be presented, from time to time, with situations or opportunities which give rise to apparent conflicts 
of interest. All conflicts of interest will be resolved in accordance with the OBCA and the fiduciary duties 
of the Corporation’s directors and officers. 
 
13.10 Management  
 
Marilyn H. Bloovol, 63 
 
Marilyn H. Bloovol is the Chairperson and a director of the Corporation and devotes approximately 5% of 
her time towards the business of the Corporation as an employee of the Corporation. Her responsibilities 
include the management and leadership of the BCC Board and is the direct liaison between the BCC Board 
and management of the Corporation, through W. Scott Boyes, President and Chief Executive Officer of the 
Corporation. Ms. Bloovol sits on the Corporation’s Compensation Committee and Corporate Governance 
and Nominating Committee. 
 
Ms. Bloovol has a combined 35 years’ experience as a securities and corporate lawyer, financial adviser 
and insurance representative. She has been retained as a management consultant to The Goldwater Taplin 
Group which provides representation and consultation in the insurance industry. Ms. Bloovol’s expertise 
includes financing, mergers and acquisitions, negotiating transactions and regulatory compliance for 
corporations and financial review, comprehensive assessment and planning for individuals and families. 
She has served as an officer, director and corporate counsel to numerous public and private companies. Ms. 
Bloovol received her Bachelor of Arts degree from the University of Toronto, her Juris Doctor from 
Osgoode Hall Law School and is a member of the Law Society of Upper Canada. 
 
Ms. Bloovol has not entered into a non-disclosure or a non-competition agreement with the Corporation. 
 
W. Scott Boyes, 66 
 
W. Scott Boyes is the President, Chief Executive Officer and a director of the Corporation and devotes 
100% of his time towards the business of the Corporation as an employee of the Corporation. His 
responsibilities include leadership of the Corporation, including, but not limited to, the general 
management, strategy and expansion of the BCC Corporate Group. Mr. Boyes sits on the Corporation’s 
Audit Committee and Corporate Governance and Nominating Committee. 
 
Mr. Boyes is a seasoned senior executive with diversified and cross-functional experience, combining MBA 
credentials with a strong career background in revenue development and general management. Prior to the 
CGX Acquisition, Mr. Boyes was President of CGX where he focused on general management of CGX. 
Since August, 2008, Mr. Boyes has been President of NCD Associates, where he focused his consulting 
services on financial restructuring, and revenue enhancement and streamlining business processes for 
distressed or high growth companies.  In 2005, Mr. Boyes founded and developed Railcrew Xpress 
Corporation, a specialized passenger transportation company servicing U.S. railroads, and served as its 
President until 2008.  There, he developed and led the sales and customer service teams, managed the 
acquisition and integration of three competitor companies and developed and deployed sophisticated 
dispatch, tracking and reporting technology.  From 2000 to 2005, Mr. Boyes served as President and Chief 
Executive Officer of Hallcon Corporation where he was responsible for the senior executive management 
of the company and its operating subsidiaries. Previously, he served as a Vice President a large Canadian 
Bank and Vice President and General manager of a business unit within a multinational commercial finance 
company always with a focus on marketing and revenue development.  
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Mr. Boyes entered into a non-disclosure and a non-competition agreement with the Corporation pursuant 
to the Current Boyes Employment Agreement. See Section 22 – Material Contracts – Employment 
Agreements – Current Boyes Employment Agreement. 
 
David J. Layman, 72 
 
David J. Layman is an independent Director of the Corporation and devotes approximately 5% of his time 
towards the affairs of the Corporation. Mr. Layman is chairman of the Audit Committee, chairman of the 
Compensation Committee and is a member of the Corporate Governance and Nominating Committee. Mr. 
Layman is a strategic and focused senior executive with over 40 years of experience in financial 
management, corporate restructuring, mergers and acquisitions, risk management and compliance, 
international taxation and maximizing shareholder value.   
 
Mr. Layman is currently a financial consultant to the mining and exploration industry having broad 
experience in international mining and capital markets. Recently, Mr. Layman served in a consulting 
capacity in taking UrAsia Energy Ltd. public and subsequently merging UrAsia Energy with SXR Uranium 
One Inc. to form Uranium One Inc. Mr. Layman served in the capacity of Senior Vice-President, CFO and 
Co-CEO of GLR Resources Inc. Mr. Layman is a legacy Chartered Accountant and Chartered Professional 
Accountant, registered in Ontario. 
 
Mr. Layman holds a Bachelor of Science in applied mathematics and theoretical physics from Lakehead 
University and a Bachelor of Commerce and a Masters of Business Administration in accounting and 
finance from the University of Windsor. 
 
Mr. Layman has not entered into a non-disclosure or a non-competition agreement with the Corporation. 
 
Randall G. Stafford, 56 
 
Randall G. Stafford is the Chief Financial Officer and a director of the Corporation and devotes 
approximately 50% of his time towards the business of the Corporation as an employee of the Corporation. 
Mr. Stafford’s responsibilities include all financial and accounting matters including preparation of interim 
and annual financial statements, continuous disclosure filing requirements and filing corporate tax returns. 
Mr. Stafford sits on the Corporation’s Compensation Committee. 
 
Mr. Stafford was the Vice President of Finance, Cushman & Wakefield, Inc., the world’s largest privately 
owned international commercial real estate firm, between June, 2014 and July, 2016. Previously, Mr. 
Stafford was a realtor at Royal LePage Real Estate Service Ltd., Johnston & Daniel Division, Brokerage 
between November 2013 and June 2014 and continues to hold his real estate licence in the Province of 
Ontario. Mr. Stafford was the Director of Operations and Fulfillment, First Canadian Title, one of Canada’s 
largest providers of title insurance and backend processing operations for residential and commercial real 
estate transactions, a division of one of the world’s largest title insurance providers, First American Title 
Company, between November 2010 and February 2013.  
 
Mr. Stafford received an Masters of Business Administration from Rotman School of Business at the 
University of Toronto, and holds his Certified Management Accountant and Chartered Professional 
Accountant designations. 
 
Mr. Stafford entered into a non-disclosure and a non-competition agreement with the Corporation pursuant 
to the Stafford Employment Agreement. See Section 22 – Material Contracts – Employment Agreements – 
Stafford Employment Agreement. 
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Elizabeth M. Stavola, 47 
 
Elizabeth M. Stavola is the President of CGX and devotes 90% of her time towards the business of the 
Corporation as an employee of CGX. Her responsibilities include managing all of CGX’s operations in the 
United States.  
Ms. Stavola the founder of Stavola Medical Marijuana Holdings, Health for Life Inc., GreenMart of 
Nevada, GreenMart of Maryland, Elemental Health Group of Pennsylvania, and CBD For Life. She has 
been the driving force behind the development of these thriving cannabis businesses into profitable, strong 
brands. Prior to her successful career in the cannabis industry, Ms. Stavola was a senior Wall Street 
executive, where she spent most of her career at Jefferies and Company, most recently as Senior Vice 
President, Institutional Equity Sales. 
 
In 1992, Ms. Stavola received a Bachelor of Science in Finance and Economics from Monmouth University. 
 
Ms. Stavola entered into a non-disclosure and a non-competition agreement with CGX and the Corporation 
pursuant to the Stavola Employment Agreement. See Section 22 – Material Contracts – Employment 
Agreements – Stavola Employment Agreement. 
 
Donald P. Stott, 69 
 
Donald P. Stott is a Director of the Corporation and devotes approximately 5% of his time towards the 
Corporation. Mr. Stott sits on the Corporation’s Audit Committee. 
 
Mr. Stott retired in June 1996 after a career in which he worked as a stock broker for over 18 years as a 
financial consultant for private and public companies. 
 
Mr. Stott has not entered into a non-disclosure or a non-competition agreement with the Corporation. 
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14. Capitalization 
 

14.1 Issued Capital  
 
To the best knowledge of the Corporation, the following table sets out the number of the Common Shares 
available in the Corporation’s Public Float and Freely-Tradeable Float on a diluted and non-diluted basis, 
as of the date hereof, pursuant to the size of the shareholder’s holding: 
 

 Number of Securities Percentage of Issued 
Non-Diluted Fully Diluted Non-Diluted Fully Diluted 

PUBLIC FLOAT 
(A)   Total outstanding  257,415,473 311,671,160 100% 100%
(B)  Held by Related Persons or employees of 
the Corporation or Related Persons of the 
Corporation, or by persons or companies who 
beneficially own or control, directly or 
indirectly, more than a 5% of voting position 
in the Corporation (or who would beneficially 
own or control, directly or indirectly, more 
than a 5% voting position in the Corporation 
upon exercise or conversion of other 
securities held) 

89,500,360 105,177,120 34.77% 33.75% 

(A-B) Total Public Float  167,915,113 206,494,040 65.23% 66.25%
FREELY-TRADEABLE FLOAT  
(C)  Number of outstanding securities subject 
to resale restrictions, including restrictions 
imposed by pooling or other arrangements or 
in a shareholder agreement and securities held 
by control block holders  

4,641,527 6,472,899 1.80% 2.08% 

(A-C)   Total Tradeable Float  252,773,946 305,198,261 98.20% 97.92%
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14.2 Public Securityholders (Registered)  
 
To the best knowledge of the Corporation, the following table sets out the breakdown of the registered 
shareholders of the Corporation as of the date hereof, pursuant to the size of the shareholder’s holding. For 
the purposes of this table, registered holders are persons other than persons enumerated in section (B) of 
the Issued Capital table above: 
 

Class of Security: Common Shares 
Size of Holding Number of holders Total number of securities 

1 – 99  Nil Nil
100 – 499  Nil Nil
500 – 999  1 625

1,000 – 1,999  Nil Nil
2,000 – 2,999  Nil Nil
3,000 – 3,999  1 3,000
4,000 – 4,999  Nil Nil
5,000 or more  110 167,911,488 

Unable to confirm N/A N/A
 112 167,915,113 

  
14.3 Public Securityholders (Beneficial)  
 
To the best knowledge of the Corporation, the following table sets out the number of holders and securities 
of (i) beneficial holders holding securities in their own name as registered shareholders; and (ii) beneficial 
holders holding securities through an intermediary where the Corporation has been given written 
confirmation of shareholdings, as of the date hereof, pursuant to the size of the shareholder’s holding: 
 

Class of Security: Common Shares 

Size of Holding Number of holders Total number of securities 
1 – 99  81 3,382

100 – 499  238 56,366
500 – 999  34 28,011

1,000 – 1,999  308 368,337 
2,000 – 2,999  146 322,150 
3,000 – 3,999  77 247,930 
4,000 – 4,999  69 290,178 
5,000 or more  533 145,400,097 

Unable to confirm Unknown 870,495 
 1,486 146,716,451 
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14.4 Non-Public Securityholders (Registered)  
 
To the best knowledge of the Corporation, the following table sets out the number of holders and securities 
of non-public security holders of the Corporation as of the date hereof, pursuant to the size of the 
shareholders holding. For the purposes of this table, non-public security holders are persons enumerated in 
section (B) of the Issued Capital table: 
 

Class of Security: Common Shares 

Size of Holding Number of holders Total number of securities 

1 – 99 Nil Nil 

100 – 499 Nil Nil 

500 – 999 Nil Nil 

1,000 – 1,999 Nil Nil 

2,000 – 2,999 Nil Nil 

3,000 – 3,999 Nil Nil 

4,000 – 4,999 Nil Nil 

5,000 or more 14 89,500,360 

Total 14 59,500,360 
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14.5 Securities Convertible or Exchangeable into Common Shares 
 
The following table sets out a description of securities that are convertible or exchangeable into listed 
securities of the Corporation as of the date hereof: 
 

Description of Security Number of 
Securities 

Outstanding 

Number of 
Common Shares 

issuable upon 
exercise 

Stock options granted on December 16, 2014 at an exercise price of $0.05 
and expiring on December 16, 2017 

1,850,000 1,850,000 

Stock options granted on July 9, 2015 at an exercise price of $0.1875 and 
expiring on July 9, 2017, subject to extension of the expiry date pursuant 
to the blackout policies of the Corporation 

300,000 300,000 

Stock options granted on January 25, 2017 at an exercise price of $0.20 
and expiring on January 25, 2022 

12,080,000 12,080,000 

Stock options granted on January 25, 2017 at an exercise price of $0.60 
and expiring on January 25, 2022 

3,500,000 3,500,000 

Stock options granted on January 25, 2017 at an exercise price of $1.00 
and expiring on January 25, 2022 

3,500,000 3,500,000 

Stock options granted as of June 14, 2017 at an exercise price of $0.39 
and expiring on June 14, 2020 

2,000,000 2,000,000 

2014 Warrants issued on December 15, 2014 and currently each 2014 
Warrant is exercisable to purchase one (1) Common Share at an exercise 
price of $0.10 per Common Share until December 15, 2017

12,525,000 12,525,000 

Convertible debentures issued on April 4, 2016 in the aggregate loan 
amount of £40,000 ($72,742.50) and convertible into units until the 
maturity date of April 4, 2019 at the deemed conversion price of not less 
than $0.35 per unit (1) 

£40,000          
($72,742.50) (1) 

415,670 (1)(2) 

Convertible debentures issued on June 7, 2016 in the aggregate loan 
amount of £20,000 ($37,536.00) and convertible into units until the 
maturity date of June 7, 2019 at the deemed conversion price of not less 
than $0.35 per unit (1) 

£20,000          
($37,536.00) (1) 

214,490(1)(2) 

Compensation Options issued on January 19, 2017 in connection with the 
Concurrent Financing with each option exercisable to purchase one (1) 
Common Share at an exercise price of $0.20 per Common Share for a 
period of five (5) years from the date of issue

15,913,655 15,913,655 

Compensation Options issued on May 5, 2017 in connection with the 
Spring 2017 Financing with each option exercisable to purchase one (1) 
Common Share at an exercise price of $0.50 per Common Share for a 
period of five (5) years from the date of issue

182,782 182,782 

Warrants issued on January 19, 2017 to the consultants pursuant to the 
WI Consulting Agreement and in connection with the Concurrent 
Financing with each Warrant to purchase one (1) Common Share at an 
exercise price of $0.20 per Common Share for a period of five (5) years 
from the date of issue 

1,774,090 1,774,090 

Total:  54,255,687
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  Notes: 

 
(1) The convertible debentures are convertible at the option of the subscriber at any time until maturity at a price 

of either: (a) $0.35 per unit with each unit comprised of one (1) Common Share and one (1) 2016 Debenture 
Warrant of the Corporation; or (b) on the same terms and conditions (including (without limitation) at the same 
price per share) as those applicable to any sale of capital stock to any other investor at any time between the 
date of issuance and the date the subscriber exercises its right of conversion, but, in any case, not less than 
$0.35. Each 2016 Debenture Warrant entitles the holder thereof to purchase one (1) Common Share for thirty-
six (36) months following the closing date at either (at the option of the holder): (a) $0.65 per Common Share; 
or (b) on the same terms and conditions (including (without limitation) at the same price per share) as those 
applicable to any sale of capital stock to any other investor at any time between the date of issuance of the 
debenture and the date of the holder exercising its right of conversion, but, in any case, not less than $0.65. 
 

(2) Includes the exercise of the 2016 Debenture Warrants with each 2016 Debenture Warrants entitling the holder 
thereof to purchase one (1) Common Share for thirty-six (36) months following the closing date at either (at 
the option of the holder): (a) $0.65 per Common Share; or (b) on the same terms and conditions (including 
(without limitation) at the same price per share) as those applicable to any sale of capital stock to any other 
investor at any time between the date of issuance of the debenture and the date of the holder exercising its right 
of conversion, but, in any case, not less than $0.65. 
 

14.6 Details of any Common Shares Reserved for Issuance that are not included in Section 14.5 
 
There are no listed securities reserved for issuance that are not included in Section 14.5 above. 
 
15. Executive Compensation 
 
The Corporation’s statement of executive compensation is attached as Schedule “A” hereto. 
 
16. Indebtedness of Directors and Executive Officers 
 
16.1 Aggregate Indebtedness 
 
None of the executive officers, directors or employees of the Corporation are or have been indebted to the 
Corporation at any time, or are or have been indebted to another entity at any time, for the purchase of 
securities, or where that indebtedness was the subject of a guarantee, support agreement, letter of credit or 
similar arrangement of understanding provided by the Corporation or a subsidiary of the Corporation. 
 
16.2 Indebtedness of Directors and Officers under Programs 
 
There are no programs of the Corporation pursuant to which the Corporation’s directors or officers incurred 
any debt owed to the Corporation. 
 
17.  Risk Factors 
 
The purchase of the Common Shares, or securities convertible into Common Shares, involves a number of 
risk factors and is suitable only for investors who are aware of the risks inherent in a new business and who 
have the ability and willingness to accept the risk of loss of their invested capital and who have no 
immediate need for liquidity. There is no assurance of any return on an investor’s investment. 
 
The Corporation advises that prospective investors should consult with their own independent professional 
legal, tax, investment and financial advisors before purchasing the Common Shares, or securities 
convertible into Common Shares, in order to determine the appropriateness of this investment in relation to 
their financial and investment objectives and in relation to the tax consequences of any such investment.  
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In addition to the factors set forth elsewhere in this Listing Statement prospective investors should consider 
the following before purchasing the Common Shares, or securities convertible into Common Shares. Any 
or all of these risks, or other as yet unidentified risks, may have a material adverse effect on the Business 
and/or return to the investors. 
 
17.1   Investment Risks 
 
Risks that are specific to the Common Shares include the following: 
 
Market Price and Volatility of Common Shares 
 
Securities have experienced an extreme level of price and volume volatility over the past few of years and 
the market price of securities of many companies has experienced wide fluctuations which, in many cases, 
have not necessarily been related to the performance, underlying asset values or prospects of such 
companies.  The trading price of the Common Shares has been, and may continue to be, subject to large 
fluctuations and, therefore, may result in losses to investors.  In addition, following periods of volatility in 
the market price of a company’s securities, shareholders have instituted class action securities litigation 
against those companies.  Such litigation, if instituted, could result in substantial costs and diversion of 
management attention and resources, which could significantly harm the Corporation’s business, condition, 
prospects and reputation. 
 
Internal Controls  
 
The failure to implement and maintain proper and effective internal controls and disclosure controls could 
result in material weaknesses in our financial reporting, such as errors in our financial statements and in the 
accompanying footnote disclosures that could require restatements. Investors may lose confidence in our 
reported financial information and disclosure, which could negatively impact our share price. 
  
We do not expect that our internal controls over financial reporting will prevent all errors and all fraud. A 
control system, no matter how well designed and operated, can provide only reasonable, not absolute, 
assurance that the control system’s objectives will be met. Further, the design of a control system must 
reflect the fact that there are resource constraints, and the benefits of controls must be considered relative 
to their costs. Controls can be circumvented by the individual acts of some persons, by collusion of two or 
more people, or by management override of the controls. Over time, controls may become inadequate 
because changes in conditions or deterioration in the degree of compliance with policies or procedures may 
occur. Because of the inherent limitations in a cost-effective control system, misstatements due to error or 
fraud may occur and not be detected. 
 
Access to Capital 
 
We have limited capital resources and operations. To date, our operations have been funded entirely from 
the proceeds of debt and equity financings.  We expect to require substantial additional capital in the near 
future to continue operations at the cultivation and production facilities and dispensaries for CMI, HFL, 
Soothing Options and THC LLC, expand our product lines, develop our intellectual property base, and 
establish our targeted levels of commercial production. We may not be able to obtain additional financing 
on terms acceptable to us, or at all. If we fail to raise additional capital, as needed, our ability to implement 
our business model and strategy could be compromised. 
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Even if we obtain financing for our near-term operations, we expect that we will require additional capital 
thereafter. Our capital needs will depend on numerous factors including: (i) our profitability; (ii) the release 
of competitive products by our competition; (iii) the level of our investment in research and development; 
and (iv) the amount of our capital expenditures, including acquisitions. We cannot assure you that we will 
be able to obtain capital in the future to meet our needs. 
  
Dilution 
 
If we raise additional funds through the issuance of equity or convertible debt securities, the percentage 
ownership held by our existing shareholders will be reduced and our shareholders may experience 
significant dilution. In addition, new securities may contain rights, preferences, or privileges that are senior 
to those of the Common Shares. If we raise additional capital by incurring debt, this will result in increased 
interest expense. If we raise additional funds through the issuance of securities, market fluctuations in the 
price of the Common Shares could limit our ability to obtain equity financing. 
  
We cannot give you any assurance that any additional financing will be available to us, or if available, will 
be on terms favorable to us. If we are unable to raise capital when needed, our business, financial condition, 
and results of operations would be materially adversely affected, and we could be forced to reduce or 
discontinue our operations. 
 
Global Economic Conditions 
 
Our business, financial condition, results of operations, and cash flow have been, and may in the future be, 
negatively impacted by challenging global economic conditions. 
  
The recent global economic slowdown has caused disruptions and extreme volatility in global financial 
markets, increased rates of default and bankruptcy, and declining consumer and business confidence, which 
has led to decreased levels of consumer spending. These macroeconomic developments have and could 
continue to negatively impact our business, which depends on the general economic environment and levels 
of consumer spending. As a result, we may not be able to maintain our existing customers or attract new 
customers, or we may be forced to reduce the price of our products. We are unable to predict the likelihood 
of the occurrence, duration, or severity of such disruptions in the credit and financial markets and adverse 
global economic conditions. Any general or market-specific economic downturn could have a material 
adverse effect on our business, financial condition, results of operations, and cash flow. 
  
No Guaranteed Return 
 
There is no guarantee that an investment in the Common Shares will earn any positive return in the short, 
medium or long term. There is no assurance that holders of the Common Shares will receive cash 
distributions or any rate of return on, or repayment of, their investment in the Common Shares. In fact, an 
investor could lose its entire investment in the Common Shares. 
 
Unknown Value of the Common Shares  
 
The value of the Common Shares is subject to the ability of the Corporation to build equity in the enterprise. 
If insufficient proceeds are raised and alternative financing is not available, the completion of the 
Corporation’s business plan may not be fulfilled. There can be no assurance that a profitable business will 
be achieved by the Corporation. 
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Tax 
 
Canadian federal and provincial tax issues should be taken into consideration prior to investing in the 
Common Shares. The return on an investor’s investment is subject to taxes and to changes in Canadian tax 
laws. There can be no assurance that tax laws, regulations or judicial or administrative interpretations of 
these laws and regulations will change in a manner that fundamentally alters the tax consequences to 
investors holding or disposing of the Common Shares. 
 
If you are purchasing the Common Shares outside of Canada, you should consult your own tax advisor for 
advice for your local jurisdiction. 
 
17.2   Issuer Risk 
 
Risks that are specific to the Corporation include the following: 
 
Limited Operating History 

  
Prior to the AZ Acquisition, the Corporation and the AZ Business each had a limited operating history, 
which may make it difficult for investors to predict future performance based on current operations. 
  
In particular, we have not proven that we can supply CMI’s, HFL’s, Soothing Options’ and THC LLC’s 
line of cannabis pure concentrates in a manner that enables us to be profitable and meet customer 
requirements,  obtain or renew the necessary permits and/or achieve certain milestones to develop the 
Business, enhance and supply CMI’s, HFL’s, Soothing Options’ and THC LLC’s lines of cannabis flowers, 
cigarettes, and pure concentrates, develop and maintain relationships with key manufacturers and strategic 
partners to extract value from our intellectual property, raise sufficient capital in the public and/or private 
markets, or respond effectively to competitive pressures. As a result, there can be no assurance that we will 
be able to develop or maintain consistent revenue sources, or that our operations will be profitable and/or 
generate positive cash flow. 
 
Reliance on Management 
 
Decisions regarding the management of the Corporation’s affairs will be made exclusively by the officers 
and directors of the Corporation and not by the holders of the Common Shares. Accordingly, investors must 
carefully evaluate the personal experience and business performance of the officers and directors of the 
Corporation. The Corporation may retain independent contractors to provide services to the Corporation. 
Generally, these contractors have no fiduciary duty to the holders of the Common Shares or the Corporation. 
 
Difficulty in Recruiting and Retaining Management and Key Personnel 
 
Our future success depends on our key executive officers and our ability to attract, retain, and motivate 
qualified personnel. 
  
Our future success largely depends upon the continued services of our executive officers and management 
team, especially the President of CGX, Ms. Elizabeth M. Stavola. If one or more of our executive officers 
are unable or unwilling to continue in their present positions, we may not be able to replace them readily, 
if at all. Additionally, we may incur additional expenses to recruit and retain new executive officers. If any 
of our executive officers joins a competitor or forms a competing company, we may lose some or all of our 
customers. Finally, we do not maintain “key person” life insurance on any of our executive officers. 
Because of these factors, the loss of the services of any of these key persons could adversely affect our 
business, financial condition, and results of operations, and thereby an investment in the Common Shares. 



  FORM 2A – LISTING STATEMENT 
January 2015 

Page 84 
 

 

  
Our continuing ability to attract and retain highly qualified personnel will also be critical to our success 
because we will need to hire and retain additional personnel as our business grows. There can be no 
assurance that we will be able to attract or retain highly qualified personnel. We face significant competition 
for skilled personnel in our industries. This competition may make it more difficult and expensive to attract, 
hire, and retain qualified managers and employees. Because of these factors, we may not be able to 
effectively manage or grow our business, which could adversely affect our financial condition or business. 
As a result, the value of your investment could be significantly reduced or completely lost. 
 
Unreliability of Forecasts 
 
Any forecasts we make about our operations may prove to be inaccurate. We must, among other things, 
determine appropriate risks, rewards, and level of investment in our product lines, respond to economic and 
market variables outside of our control, respond to competitive developments and continue to attract, retain, 
and motivate qualified employees. There can be no assurance that we will be successful in meeting these 
challenges and addressing such risks and the failure to do so could have a materially adverse effect on our 
business, results of operations, and financial condition. Our prospects must be considered in light of the 
risks, expenses, and difficulties frequently encountered by companies in the early stage of development. As 
a result of these risks, challenges, and uncertainties, the value of your investment could be significantly 
reduced or completely lost. 
 
Managing Growth 
  
We may not be able to effectively manage our growth or improve our operational, financial, and 
management information systems, which would impair our results of operations. 
  
In the near term, we intend to expand the scope of our operations activities significantly. If we are successful 
in executing our business plan, we will experience growth in our business that could place a significant 
strain on our business operations, finances, management, and other resources. The factors that may place 
strain on our resources include, but are not limited to, the following: 
  

(1) the need for continued development of our financial and information management systems;     
 

(2) the need to manage strategic relationships and agreements with manufacturers, customers, 
and partners; and     
 

(3) difficulties in hiring and retaining skilled management, technical, and other personnel 
necessary to support and manage our business. 

  
Additionally, our strategy envisions a period of rapid growth that may impose a significant burden on our 
administrative and operational resources. Our ability to effectively manage growth will require us to 
substantially expand the capabilities of our administrative and operational resources and to attract, train, 
manage, and retain qualified management and other personnel. There can be no assurance that we will be 
successful in recruiting and retaining new employees, or retaining existing employees. 
  
We cannot provide assurances that our management will be able to manage this growth effectively. Our 
failure to successfully manage growth could result in our sales not increasing commensurately with capital 
investments or otherwise materially adversely affecting our business, financial condition, or results of 
operations. 
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Inability to Innovate and Find Efficiencies 
 
If we are unable to continually innovate and increase efficiencies, our ability to attract new customers may 
be adversely affected. 
  
In the area of innovation, we must be able to develop new technologies and products that appeal to our 
customers. This depends, in part, on the technological and creative skills of our personnel and on our ability 
to protect our intellectual property rights. We may not be successful in the development, introduction, 
marketing, and sourcing of new technologies or innovations, that satisfy customer needs, achieve market 
acceptance, or generate satisfactory financial returns. 
 
Website 
 
Prospective customers may be deterred from doing business with a company with a significant nationwide 
online presence because of fears of federal or state enforcement of laws prohibiting possession and sale of 
medical or recreational marijuana. 
  
Our website is visible in jurisdictions where medicinal and/or recreational use of marijuana is not permitted 
and, as a result, we may be found to be violating the laws of those jurisdictions. We could lose potential 
customers as they could fear federal prosecution for growing marijuana with CGX’s equipment, reducing 
our revenue. In most states in which the production and sale of marijuana have been legalized, there are 
additional laws or licenses required and some states altogether prohibit home cultivation, all of which could 
make the loss of potential customers more likely. 
  
Operational Risk 
 
The Corporation will be affected by a number of operational risks and the Corporation may not be 
adequately insured for certain risks, including: labour disputes; catastrophic accidents; fires; blockades or 
other acts of social activism; changes in the regulatory environment; impact of non-compliance with laws 
and regulations; natural phenomena, such as inclement weather conditions, floods, earthquakes and ground 
movements. There is no assurance that the foregoing risks and hazards will not result in damage to, or 
destruction of, the Corporation’s properties, grow facilities and extraction facilities, personal injury or 
death, environmental damage, adverse impacts on the Corporation’s operation, costs, monetary losses, 
potential legal liability and adverse governmental action, any of which could have an adverse impact on the 
Corporation’s future cash flows, earnings and financial condition. Also, the Corporation may be subject to 
or affected by liability or sustain loss for certain risks and hazards against which the Corporation cannot 
insure or which the Corporation may elect not to insure because of the cost. This lack of insurance coverage 
could have an adverse impact on the Corporation’s future cash flows, earnings, results of operations and 
financial condition. 
 
Revenue Shortfalls 
 
Revenue shortfalls from budget may result from lower than expected sales volume, sale price and/or 
inventory due to inadequate marketing or lower than expected market stimulation. Average sales prices 
may be less than budgeted due to aggressive competitor pricing below the Corporation’s prices. 
 
Permits and Authorizations 
 
We may not obtain the necessary permits and authorizations to operate the business. 
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CMI, HFL, Soothing Options and THC LLCmay not be able to obtain or maintain the necessary licenses, 
permits, authorizations, or accreditations, or may only be able to do so at great cost, to operate its medical 
marijuana business. In addition, we may not be able to comply fully with the wide variety of laws and 
regulations applicable to the medical marijuana industry. Failure to comply with or to obtain or maintain 
the necessary licenses, permits, authorizations, or accreditations could result in restrictions on our ability to 
operate the medical marijuana business, which could have a material adverse effect on our business. 
 
Potential for Conflict of Interest  
 
All decisions to be made by such directors and officers involving the Corporation are required to be made 
in accordance with their duties and obligations to act honestly and in good faith with a view to the best 
interests of the Corporation. In addition, such directors and officers are required to declare their interests 
in, and such directors are required to refrain from voting on, any matter in which they may have a material 
conflict of interest. 
 
Intellectual Property 
 
If we fail to protect our intellectual property, our business could be adversely affected. 
  
Our viability will depend, in part, on our ability to develop and maintain the proprietary aspects of our 
technology to distinguish our products from our competitors’ products. We rely on copyrights, trademarks, 
trade secrets, and confidentiality provisions to establish and protect our intellectual property. 
  
Any infringement or misappropriation of our intellectual property could damage its value and limit our 
ability to compete. We may have to engage in litigation to protect the rights to our intellectual property, 
which could result in significant litigation costs and require a significant amount of our time. In addition, 
our ability to enforce and protect our intellectual property rights may be limited in certain countries outside 
the United States, which could make it easier for competitors to capture market position in such countries 
by utilizing technologies that are similar to those developed or licensed by us. 
  
Competitors may also harm our sales by designing products that mirror the capabilities of our products or 
technology without infringing on our intellectual property rights. If we do not obtain sufficient protection 
for our intellectual property, or if we are unable to effectively enforce our intellectual property rights, our 
competitiveness could be impaired, which would limit our growth and future revenue. 
  
We may also find it necessary to bring infringement or other actions against third parties to seek to protect 
our intellectual property rights. Litigation of this nature, even if successful, is often expensive and time-
consuming to prosecute and there can be no assurance that we will have the financial or other resources to 
enforce our rights or be able to enforce our rights or prevent other parties from developing similar 
technology or designing around our intellectual property. 
  
Although we believe that our technology does not and will not infringe upon the patents or violate the 
proprietary rights of others, it is possible such infringement or violation has occurred or may occur, which 
could have a material adverse effect on our business. 
  
We are not aware of any infringement by us of any person’s or entity’s intellectual property rights. In the 
event that products we sell are deemed to infringe upon the patents or proprietary rights of others, we could 
be required to modify our products or obtain a license for the manufacture and/or sale of such products or 
cease selling such products. In such event, there can be no assurance that we would be able to do so in a 
timely manner, upon acceptable terms and conditions, or at all, and the failure to do any of the foregoing 
could have a material adverse effect upon our business. 
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There can be no assurance that we will have the financial or other resources necessary to enforce or defend 
a patent infringement or proprietary rights violation action. If our products or proposed products are deemed 
to infringe or likely to infringe upon the patents or proprietary rights of others, we could be subject to 
injunctive relief and, under certain circumstances, become liable for damages, which could also have a 
material adverse effect on our business and our financial condition. 
 
Trade Secrets 
 
Our trade secrets may be difficult to protect. 
  
Our success depends upon the skills, knowledge, and experience of our scientific and technical personnel, 
our consultants and advisors, as well as our licensors and contractors. Because we operate in several highly 
competitive industries, we rely in part on trade secrets to protect our proprietary technology and processes. 
However, trade secrets are difficult to protect. We enter into confidentiality or non-disclosure agreements 
with our corporate partners, employees, consultants, outside scientific collaborators, developers, and other 
advisors. These agreements generally require that the receiving party keep confidential and not disclose to 
third parties confidential information developed by the receiving party or made known to the receiving 
party by us during the course of the receiving party’s relationship with us. These agreements also generally 
provide that inventions conceived by the receiving party in the course of rendering services to us will be 
our exclusive property, and we enter into assignment agreements to perfect our rights. 
  
These confidentiality, inventions, and assignment agreements may be breached and may not effectively 
assign intellectual property rights to us. Our trade secrets also could be independently discovered by 
competitors, in which case we would not be able to prevent the use of such trade secrets by our competitors. 
The enforcement of a claim alleging that a party illegally obtained and was using our trade secrets could be 
difficult, expensive, and time consuming and the outcome would be unpredictable. In addition, courts 
outside the United States may be less willing to protect trade secrets. The failure to obtain or maintain 
meaningful trade secret protection could adversely affect our competitive position. 
 
Fluctuations in Currency Exchange Rates   
 
Fluctuations in currency exchange rates may adversely affect the Corporation’s financial position.  
Fluctuations in currency exchange rates may significantly impact the Corporation’s financial position and 
results.  The Corporation does not have in place a policy for managing or controlling foreign currency risks 
since, to date, its primary activities have not resulted in material exposure to foreign currency risk. 
 
Lack of Earnings and Dividend Record 
 
The Corporation has no earnings or dividend record. The Corporation has not paid dividends on its Common 
Shares since incorporation and does not anticipate doing so in the foreseeable future.  Payments of any 
dividends will be at the discretion of the BCC Board after taking into account many factors, including the 
financial condition and current and anticipated cash needs of the Corporation. 
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Market Price and Volatility of Common Shares 
 
Securities have experienced an extreme level of price and volume volatility over the past few of years and 
the market price of securities of many companies has experienced wide fluctuations which, in many cases, 
have not necessarily been related to the performance, underlying asset values or prospects of such 
companies. The trading price of the Common Shares has been, and may continue to be, subject to large 
fluctuations and, therefore, may result in losses to investors.  In addition, following periods of volatility in 
the market price of a company’s securities, shareholders have instituted class action securities litigation 
against those companies. Such litigation, if instituted, could result in substantial costs and diversion of 
management attention and resources, which could significantly harm the Corporation’s business, condition, 
prospects and reputation. 
 
Insurance Coverage 
 
Our insurance coverage may be inadequate to cover all significant risk exposures. 
  
We will be exposed to liabilities that are unique to the products we provide. While we intend to maintain 
insurance for certain risks, the amount of our insurance coverage may not be adequate to cover all claims 
or liabilities, and we may be forced to bear substantial costs resulting from risks and uncertainties of our 
business. It is also not possible to obtain insurance to protect against all operational risks and liabilities. 
The failure to obtain adequate insurance coverage on terms favorable to us, or at all, could have a material 
adverse effect on our business, financial condition, and results of operations. We do not have any business 
interruption insurance. Any business disruption or natural disaster could result in substantial costs and 
diversion of resources. 
 
17.3   Industry Risk 
 
Risks that are specific to the Corporation’s industry include the following: 
 
U.S. Federal Regulation  
 
U.S. Federal regulation and enforcement may adversely affect the implementation of medical marijuana 
laws and regulations may negatively impact our revenues and profits. 
  
Currently, there are 29 States plus the District of Columbia that have laws and/or regulations that recognize, 
in one form or another, legitimate medical uses for cannabis and consumer use of cannabis in connection 
with medical treatment. Many other states are considering similar legislation. Conversely, under the U.S. 
Controlled Substance Act (the “CSA”), the policies and regulations of the federal government and its 
agencies are that cannabis has no “proven” medical benefits. Unless and until Congress amends the CSA 
with respect to medical marijuana, as to the timing or scope of any such potential amendments there can be 
no assurance, there is a risk that federal authorities may enforce current U.S. federal law, and we may be 
deemed to be producing, cultivating, or dispensing marijuana in violation of U.S. federal law with respect 
to the Corporation’s current or proposed business operations, or we may be deemed to be facilitating the 
sale or distribution of drug paraphernalia in violation of U.S. federal law with respect to CGX’s business 
operations. Active enforcement of the current federal regulatory position on cannabis may thus indirectly 
and adversely affect our revenues and profits. The risk of strict enforcement of the CSA in light of 
Congressional activity, judicial holdings, and stated federal policy remains uncertain. 
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The U.S. Supreme Court declined to hear a case brought by San Diego County, California that sought to 
establish federal pre-emption over State medical marijuana laws. The pre-emption claim was rejected by 
every court that reviewed the case. The California 4th District Court of Appeals wrote in its unanimous 
ruling, “Congress does not have the authority to compel the states to direct their law enforcement personnel 
to enforce U.S. federal laws.” However, in another case, the U.S. Supreme Court held that, as long as the 
CSA contains prohibitions against marijuana, under the Commerce Clause of the United States 
Constitution, the United States may criminalize the production and use of homegrown cannabis even where 
states approve its use for medical purposes. 
  
In an effort to provide guidance to U.S. federal law enforcement, the DOJ has issued Guidance Regarding 
Marijuana Enforcement to all United States Attorneys in a memorandum from Deputy Attorney General 
David Ogden on October 19, 2009, in a memorandum from Deputy Attorney General James Cole on June 
29, 2011 and in a memorandum from Deputy Attorney General James Cole on August 29, 2013. Each 
memorandum provides that the DOJ is committed to the enforcement of the CSA, but, the DOJ is also 
committed to using its limited investigative and prosecutorial resources to address the most significant 
threats in the most effective, consistent, and rational way. 
  
The August 29, 2013 memorandum provides updated guidance to federal prosecutors concerning marijuana 
enforcement in light of State laws legalizing medical and recreational marijuana possession in small 
amounts. 
  
The memorandum sets forth certain enforcement priorities that are important to the federal government: 
  

(1) distribution of marijuana to children;     
(2) revenue from the sale of marijuana going to criminals; 
(3) diversion of medical marijuana from states where it is legal to states where it is not; 
(4) using State authorized marijuana activity as a pretext of other illegal drug activity; 
(5) preventing violence in the cultivation and distribution of marijuana; 
(6) preventing drugged driving; 
(7) growing marijuana on federal property; and 
(8) preventing possession or use of marijuana on federal property. 

  
On February 14, 2014, Mr. Cole supplemented his August 29, 2013 memorandum to add guidance 
regarding the impact of the prior memoranda on “financial crimes” for which marijuana-related conduct is 
a predicate. Among other things he noted that the provisions of the money laundering statutes, the 
unlicensed money remitter statute and the Bank Secrecy Act remain in effect with respect to marijuana-
related conduct.” However, he also reiterated the position reflected in the August 29, 2013 guidance, stating 
that the investigation and prosecution of financial crimes “would be subject to the same consideration and 
prioritization.” The DOJ has not historically devoted resources to prosecuting individuals whose conduct 
is limited to possession of small amounts of marijuana for use on private property but has relied on state 
and local law enforcement to address marijuana activity. In the event the DOJ reverses its stated policy and 
begins strict enforcement of the CSA in states that have laws legalizing medical marijuana and recreational 
marijuana in small amounts, there may be a direct and adverse impact to our business and our revenue and 
profits.  
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On December 20, 2014, President Obama signed into law a federal spending bill with a Congressional 
appropriation rider for the year ending September 30, 2015, providing that “None of the funds made 
available to the DOJ pursuant to the 2015 Consolidated and Further Continuing Appropriations Act may 
be used to prevent certain States, including Arizona, Nevada and California, from implementing their own 
laws that authorized the use, distribution, possession, or cultivation of medical marijuana.” This limitation 
was carried over for the year ending September 30, 2016. The DOJ addressed the impact of the 
appropriations rider in a memorandum dated February 27, 2015, which was released to the public in August 
2015. That memorandum took the position that the appropriations rider does not bar the use of funds for 
civil and criminal enforcement “consistent with the existing DOJ guidance….” The DOJ’s interpretation 
appears to have been firmly rejected by the United States Court of Appeals for the Ninth Circuit (which 
includes federal court districts of Arizona and Nevada). In a decision dated August 16, 2016, the Court 
specifically ruled that the appropriations riders prohibited the use of DOJ funds for “conduct…completely 
authorized by State law….” United States v McIntosh, No.15-10117, 2016 WL 4363168, at 32 (9th Cir. 
Aug. 16, 2016). 
 
Following the inauguration of President Trump, a Task Force on Crime Reduction and Public Safety was 
established through an executive order by the President of the United States in February 2017. The Task 
Force was to deliver its recommendations by July 27, 2017. To date, its recommendations have not been 
made public.  
 
In March, 2017, U.S. Attorney General Jeff Sessions acknowledged the validity of the Cole Memorandum 
that much of the Cole Memorandum and noted limited federal resources due to the appropriations 
restrictions. The Attorney General has not committed to utilizing the Cole Memorandum framework going 
forward.  
 
Although this appropriations restriction on the use of DOJ funds was extended through September 30, 2017, 
and it is believed that it is likely to be extended further, there can be no assurance that the DOJ will continue 
to operate in accordance with its prior memoranda nor that future federal appropriations will continue to 
restrict the DOJ’s use of funds. 
 
Settlements of Trades 
 
Recently, there have been reports in the media that The Canadian Depository for Securities Limited, 
Canada’s central securities depository, clearing and settlement hub settling trades in the Canadian equity, 
fixed income and money markets, is considering a policy shift that would see its subsidiary, CDS Clearing 
and Depository Services Inc. (“CDS”), a wholly-owned subsidiary of the TMX Group Limited, may refuse 
to settle trades for cannabis issuers that have investments in the United States. CDS or its parent company 
has not issued any public statement in regard to these reports. However, if CDS were to refuse the settlement 
of such trades, such a policy would apply to the Corporation and may have a material adverse effect on the 
ability of holders of Common Shares to make trades. In particular, the Common Shares could become 
illiquid as investors may have limited ability to affect a trade of the Common Shares through the facilities 
of a stock exchange. 
  
Variation in State Regulations 
 
Variations in State and local regulation, and enforcement in states that have legalized medical cannabis, 
may restrict marijuana-related activities, including activities related to medical cannabis, which may 
negatively impact our revenues and prospective profits. 
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Individual State laws do not always conform to the federal standard or to other states laws. A number of 
states have decriminalized marijuana to varying degrees, other states have created exemptions specifically 
for medical cannabis, and several have both decriminalization and medical laws. Four States, Alaska, 
Colorado, Oregon, and Washington, and the District of Columbia have previously legalized the recreational 
use of cannabis. In November, 2016, four additional States, California, Massachusetts, Maine and Nevada, 
voted to legalize recreational use, although recreational use is not yet permitted in those States until 
appropriate regulatory frameworks have been put in place. Variations exist among states that have legalized, 
decriminalized, or created medical marijuana exemptions. For example, Alaska, Colorado, and the District 
of Columbia have limits on the number of marijuana plants that can be homegrown. In most states, the 
cultivation of marijuana for personal use continues to be prohibited except for those states that allow small-
scale cultivation by the individual in possession of medical marijuana needing care or that person’s 
caregiver. Active enforcement of State laws that prohibit personal cultivation of marijuana may indirectly 
and adversely affect our business and our revenue and profits. 
  
Marijuana remains illegal under U.S. Federal law  
 
We could be found to be violating laws related to medical cannabis. 
  
Currently, there are 28 States plus the District of Columbia that have laws and/or regulations that recognize, 
in one form or another, legitimate medical uses for cannabis and consumer use of cannabis in connection 
with medical treatment. Many other states are considering similar legislation. Conversely, under the CSA, 
the policies and regulations of the federal government and its agencies are that cannabis has no proven 
medical benefit and a range of activities including cultivation and the personal use of cannabis is prohibited. 
Unless and until Congress amends the CSA with respect to medical marijuana, as to the timing or scope of 
any such amendments there can be no assurance, there is a risk that federal authorities may enforce current 
U.S. federal law. The risk of strict enforcement of the CSA in light of Congressional activity, judicial 
holdings, and stated federal policy remains uncertain. This would cause a direct and adverse effect on our 
subsidiaries’ businesses, or intended businesses, and on our revenue and prospective profits. 
 
Marijuana is a Schedule-I controlled substance and is illegal under U.S. federal law. Even in those states in 
which the use of marijuana has been legalized, its use remains a violation of U.S. federal law. Since U.S. 
federal law criminalizing the use of marijuana pre-empts State laws that legalize its use, strict enforcement 
of U.S. federal law regarding marijuana would likely result in our inability to proceed with our business 
plan, especially in respect of Soothing Options and HFL. 
  
Laws and regulations affecting the medical marijuana industry are constantly changing, which could 
detrimentally affect the proposed operations of Soothing Options and HFL, and the Business. 
  
Local, state, and federal medical marijuana laws and regulations are broad in scope and subject to evolving 
interpretations, which could require us to incur substantial costs associated with compliance or alter certain 
aspects of our business plan. In addition, violations of these laws, or allegations of such violations, could 
disrupt certain aspects of our business plan and result in a material adverse effect on certain aspects of our 
planned operations. In addition, it is possible that regulations may be enacted in the future that will be 
directly applicable to certain aspects of our proposed medical marijuana businesses through CMI, HFL, 
Soothing Options and THC LLC, and our business of selling cannabis products through CGX. We cannot 
predict the nature of any future laws, regulations, interpretations or applications, nor can we determine what 
effect additional governmental regulations or administrative policies and procedures, when and if 
promulgated, could have on our business. 
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Change of Cannabis Laws  
 
It is possible that U.S. federal or state legislation could be enacted in the future that would prohibit us or 
potential customers from selling CMI’s, HFL’s, Soothing Options’ and THC LLC’s products, and if such 
legislation were enacted, our revenues could decline, leading to a loss in your investment. 
  
Access to Banks 
 
We may have difficulty accessing the service of banks, which may make it difficult for us to operate. 
  
Since the use of marijuana is illegal under U.S. federal law, and in light of concerns in the banking industry 
regarding money laundering and other federal financial crime related to marijuana, United States banks 
have been reluctant to accept deposit funds from businesses involved with the marijuana industry. 
Consequently, businesses involved in the marijuana industry often have difficulty finding a bank willing to 
accept their business. Likewise, marijuana businesses have limited, if any, access to credit card processing 
services. As a result, marijuana businesses in the United States are largely cash only. This complicates the 
implementation of financial controls and increases security issues. The inability to open or maintain bank 
accounts or take credit cards may make it difficult for us to operate our contemplated medical marijuana 
businesses. 
  
Consumer Acceptance of Marijuana 
 
We are dependent on the popularity of consumer acceptance of Soothing Option’s and HFL’s product lines 
and those of CMI and THC LLC upon the commencement of operations. 
  
Our ability to generate revenue and be successful in the implementation of the Corporation’s business plan 
is dependent on consumer acceptance and demand of CMI’s, HFL’s, Soothing Options’ and THC LLC’s 
medical Marijuana Product lines. Acceptance of CMI’s, HFL’s, Soothing Options’ and THC LLC’s 
products will depend on several factors, including availability, cost, ease of use, familiarity of use, 
convenience, effectiveness, safety, and reliability. If these customers do not accept CMI’s, HFL’s, Soothing 
Options’ and THC LLC’s products, or if we fail to meet CMI’s, HFL’s, Soothing Options’ and THC LLC’s 
customers’ needs and expectations adequately, our ability to continue generating revenues could be 
reduced. 
  
A drop in the retail price of medical Marijuana Products may negatively impact the Business. 
  
The demand for CMI’s, HFL’s, Soothing Options’ and THC LLC’s products depends in part on the price 
of commercially grown marijuana. Fluctuations in economic and market conditions that impact the prices 
of commercially grown marijuana, such as increases in the supply of such marijuana and the decrease in 
the price of products using commercially grown marijuana, could cause the demand for Marijuana Products 
to decline, which would have a negative impact on our business. 
 
Security Risks  
 
As cash businesses, the premises of the marijuana dispensaries are a target for theft. While the Corporation 
has implemented security measures and continues to monitor and improve its security measures, its 
cultivation, processing and dispensary facilities could be subject to break-ins, robberies and other breaches 
in security. In the event of robbery or theft, the loss of cannabis plants, cannabis oils, cannabis flowers and 
cultivation and processing equipment could have a material adverse impact on the business, financial 
condition and results of operation of the Corporation.  
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As the Corporation’s business involves the movement and transfer of cash which is collected from 
dispensaries and used to purchase Trim or deposited into its bank, there is a risk of theft or robbery during 
the transport of cash. The Corporation has engaged a security firm to provide armed guards and security in 
the transport and movement of large amounts of cash. Sales representatives sometimes transport cash and/or 
products and each sales representative has a panic button in their vehicle and, if requested, may be escorted 
by armed guards. While the Corporation has taken robust steps to prevent theft or robbery of cash during 
transport, there can be no assurance that there will not be a security breach during the transport and the 
movement of cash involving the theft of product or cash. 
 
Competition 
  
We face intense competition and many of our competitors have greater resources that may enable them to 
compete more effectively. 
  
The industries in which we operate in general are subject to intense and increasing competition. Some of 
our competitors may have greater capital resources, facilities, and diversity of product lines, which may 
enable them to compete more effectively in this market. Our competitors may devote their resources to 
developing and marketing products that will directly compete with our product lines. Due to this 
competition, there is no assurance that we will not encounter difficulties in obtaining revenues and market 
share or in the positioning of our products. There are no assurances that competition in our respective 
industries will not lead to reduced prices for our products. If we are unable to successfully compete with 
existing companies and new entrants to the market this will have a negative impact on our business and 
financial condition. 
  
Risk of Litigation 
 
If we incur substantial liability from litigation, complaints, or enforcement actions, our financial condition 
could suffer. 
  
The BCC Corporate Group’s participation in the medical marijuana industry may lead to litigation, formal 
or informal complaints, enforcement actions, and inquiries by various federal, state, or local governmental 
authorities against these subsidiaries. Litigation, complaints, and enforcement actions involving these 
subsidiaries could consume considerable amounts of financial and other corporate resources, which could 
have a negative impact on our sales, revenue, profitability, and growth prospects. CMI, HFL, Soothing 
Options and THC LLC are presently engaged in the distribution of marijuana; however, we have not been, 
and are not currently, subject to any material litigation, complaint or enforcement action regarding 
marijuana (or otherwise) brought by any federal, state, or local governmental authority with respect to the 
Business. 
 
Litigation may adversely affect our business, financial condition, and results of operations. 
  
From time to time in the normal course of our business operations, we may become subject to litigation that 
may result in liability material to our financial statements as a whole or may negatively affect our operating 
results if changes to our business operations are required. The cost to defend such litigation may be 
significant and may require a diversion of our resources. There also may be adverse publicity associated 
with litigation that could negatively affect customer perception of our business, regardless of whether the 
allegations are valid or whether we are ultimately found liable. Insurance may not be available at all or in 
sufficient amounts to cover any liabilities with respect to these or other matters. A judgment or other liability 
in excess of our insurance coverage for any claims could adversely affect our business and the results of 
our operations. 
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18. Promoters  
 
W. Scott Boyes, President, Chief Executive Officer and a director of the Corporation, may be considered 
to be a Promoter of the Corporation, in that he took the initiative to substantially reorganize the business of 
the Corporation. Mr. Boyes holds 3,916,200 Common Shares directly. 
 
19. Legal Proceedings 
 
19.1 Legal Proceedings 
 
There are no legal proceedings material to the Corporation to which the Corporation or any subsidiary of 
the Corporation is a party or of which their respective property is the subject matter that is known to the 
Corporation, other than the following:  
 

(a) On May 28, 2014, a legal claim was filed against a former director of the Corporation and 
Prime Pharmaceutical. The claim is related to a traffic accident involving the plaintiff and 
the former director. The plaintiff is seeking damages of $1,000,000 and additional legal 
costs from the former director and Prime Pharmaceutical. Management believes that this 
claim is without merit. Prime Pharmaceutical's insurance provider is managing the legal 
defense and will vigorously defend the claim. As such, a contingent liability has not been 
recorded in the unaudited condensed interim consolidated statements of financial position. 
 

(b) The Corporation was served with an amended statement of claim on June 22, 2017 by 
Marrelli Support Services Inc. (“MSSI”).  The claim was commenced in the Ontario Superior 
Court of Justice and seeks damages for breach of contract, inducing breach of contract, 
breach of honest dealings, breach of fiduciary and trust duties, knowingly assisting in the 
breach of said duties and unjust enrichment in the amount of $500,000, plus punitive and 
exemplary damages in the amount of $50,000.  

  
The Corporation is vigorously defending the claim and has filed its defence with the 
Court.  Pleadings have not closed and documentary discovery has not been completed.  As a 
result, it is premature to further assess the merits of the allegations at this time. 

 
19.2 Regulatory Actions 
 
There are no:  
 

(a) penalties or sanctions imposed against the Corporation by a court relating to provincial and 
territorial securities legislation or by a securities regulatory authority within the three years 
immediately preceding the date hereof; 

 
(b) penalties or sanctions imposed by a court or regulatory body against the Corporation 

necessary to contain full, true and plain disclosure of all material facts relating to the 
securities being listed; and 

 
(c) settlement agreements the Corporation entered into before a court relating to provincial and 

territorial securities legislation or with a securities regulatory authority within the three 
years immediately preceding the date hereof. 
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20. Interest of Management and Others in Material Transactions 
 
Other than the CGX Acquisition and the AZ Acquisition, no director or executive officer of the Corporation, 
to the knowledge of the Corporation, no person or company that is the direct or indirect beneficial owner 
of, or who exercises control or direction over, more than ten percent (10%) of the Common Shares, or an 
associate or affiliate thereof had any material interest, direct or indirect, in any transaction within the three 
(3) years before the date of this Listing Statement, or in any proposed transaction, that has materially 
affected or will materially affect the Corporation or a subsidiary of the Corporation. 
 
21. Auditors, Transfer Agents and Registrars 
 
21.1 Auditors  
 
The Corporation’s independent external auditors are Deloitte LLP (“Deloitte”) are located at 22 Adelaide 
Street West, Suite 200, Toronto, Ontario, M5H 0A9.  
 
Deloitte was first appointed as the auditors of the Corporation on April 18, 2017 replacing Collins Barrow 
Toronto LLP, who were first appointed as auditors of BCC on May 14, 2015 replacing McGovern, Hurley, 
Cunningham LLP who were first appointed on July 3, 2014 replacing Collins Barrow Toronto LLP. 
 
21.2 Registrar and Transfer Agent 
 
The registrar and transfer agent of the Common Shares are Computershare Investor Services Inc. located 
on the 11th Floor at 100 University Avenue, Toronto, Ontario, M5J 2Y1. 
 
22. Material Contracts 
 
22.1  Material Contracts 
 
The material contract, other than contracts entered into in the ordinary course of business that were entered 
into within the two (2) years before the date of this Listing Statement by the Corporation are set out below: 
 
Acquisition Agreements 
 
AZ Purchase Agreement 
 
The relevant feature of the AZ Purchase Agreement that continues following the closing of the AZ 
Acquisition is the ROFR. 
 
See Section 3.2 – General Development of the Business – Significant Acquisition. 
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Management Agreements 
 
HFL Management Services Agreement 
 
On January 19, 2017, S8 Management entered into the HFL Management Services Agreement whereby S8 
Management agreed to provide the Management Services to HFL in consideration for payment of a fee 
equal to 5% of gross revenues earned by HFL and, as an incentive to more efficiently manage the operations 
of HFL, 90% of Net Revenues. The percentage of Net Revenues may be adjusted from time to time by 
mutual agreement in writing between S8 Management and the HFL Board. 
 
The HFL Management Services Agreement may be terminated by S8 Management prior to the end of the 
term by providing written notice to HFL with the date of termination upon any one of the following: (a) in 
the event of default by HFL; (b) any grossly negligent or intentional or willful misconduct by HFL; (c) 
certain Federal enforcement action against HFL; (d) any change or revocation of State or local law, which 
shall have the effect of prohibiting the legal operation of the Dispensary and Cultivation Facilities; (e) the 
refusal by the ADHS to approve HFL’s application to renew its Dispensary License; and/or (f) HFL’s 
failure to maintain its Dispensary License in good standing resulting in ADHS’ revocation or suspension 
of its Dispensary License. 
 
The HFL Management Services Agreement may be terminated by HFL prior to the end of the term by 
providing written notice to S8 Management with the date of termination upon any one of the following: (a) 
in the event of default by S8 Management; (ii) any grossly negligent or intentional or willful misconduct 
by S8 Management; (iii) certain Federal enforcement action against S8 Management; (iv) any change or 
revocation of State or local law, which shall have the effect of prohibiting the legal operation of its 
Dispensary; and/or (v) the refusal by the ADHS to approve HFL’s application to renew its Dispensary 
License. 
 
The initial term of the HFL Management Services Agreement is twenty (20) years and S8 Management 
shall have the right to renew the HFL Management Services Agreement for two (2) further twenty (20) year 
terms.  
 
See Section 3.2 – General Development of the Business – Significant Acquisitions.  
 
Soothing Options Management Services Agreement 
 
On January 19, 2017, S8 Management entered into the Soothing Options Management Services Agreement 
whereby S8 Management agreed to provide the Management Services to Soothing Options in consideration 
for payment of a fee equal to 5% of gross revenues earned by Soothing Options and, as an incentive to more 
efficiently manage the operations of Soothing Options, 90% of Net Revenues. The percentage of Net 
Revenues may be adjusted from time to time by mutual agreement in writing between S8 Management and 
the Soothing Options Board. 
 
The Soothing Options Management Services Agreement may be terminated by S8 Management prior to the 
end of the term by providing written notice to Soothing Options with the date of termination upon any one 
of the following: (a) in the event of default by Soothing Options; (b) any grossly negligent or intentional or 
willful misconduct by Soothing Options; (c) certain Federal enforcement action against Soothing Options; 
(d) any change or revocation of State or local law, which shall have the effect of prohibiting the legal 
operation of the Dispensary and Cultivation Facilities; (e) the refusal by the ADHS to approve Soothing 
Options’ application to renew its Dispensary License; and/or (f) Soothing Options’ failure to maintain its 
Dispensary License in good standing resulting in ADHS’ revocation or suspension of its Dispensary 
License. 
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The Soothing Options Management Services Agreement may be terminated by Soothing Options prior to 
the end of the term by providing written notice to S8 Management with the date of termination upon any 
one of the following: (a) in the event of default by S8 Management; (ii) any grossly negligent or intentional 
or willful misconduct by S8 Management; (iii) certain Federal enforcement action against S8 Management; 
(iv) any change or revocation of State or local law, which shall have the effect of prohibiting the legal 
operation of its Dispensary; and/or (v) the refusal by the ADHS to approve Soothing Options’ application 
to renew its Dispensary License. 
 
The initial term of the Soothing Options Management Services Agreement is twenty (20) years and S8 
Management shall have the right to renew the Soothing Options Management Services Agreement for two 
(2) further twenty (20) year terms.  
 
See Section 3.2 – General Development of the Business – Significant Acquisitions.  
 
THC Management Services Agreement 
 
Prior to completing the acquisition of the PerkAZ Assets, PerkAZ and THC LLC entered into the THC 
Management Services Agreement whereby PerkAZ agreed to provide the Management Services to THC 
LLC in consideration for payment of a fee equal to 5% of gross revenues earned by THC LLC and, as an 
incentive to more efficiently manage the operations of THC LLC, 90% of Net Revenues. The percentage 
of Net Revenues may be adjusted from time to time by mutual agreement in writing between PerkAZ and 
the board of directors of THC. 
 
The THC Management Services Agreement may be terminated by PerkAZ prior to the end of the term by 
providing written notice to THC LLC with the date of termination upon any one of the following: (a) in the 
event of default by THC LLC; (b) any grossly negligent or intentional or willful misconduct by THC LLC; 
(c) certain Federal enforcement action against THC LLC; (d) any change or revocation of State or local 
law, which shall have the effect of prohibiting the legal operation of the Dispensary and Cultivation 
Facilities; (e) the refusal by the ADHS to approve THC LLC’s application to renew its Dispensary License; 
and/or (f) THC LLC’s failure to maintain its Dispensary License in good standing resulting in ADHS’ 
revocation or suspension of its Dispensary License. 
 
The THC Management Services Agreement may be terminated by THC LLC prior to the end of the term 
by providing written notice to PerkAZ with the date of termination upon any one of the following: (a) in 
the event of default by PerkAZ; (ii) any grossly negligent or intentional or willful misconduct by PerkAZ; 
(iii) certain Federal enforcement action against PerkAZ; (iv) any change or revocation of State or local law, 
which shall have the effect of prohibiting the legal operation of its Dispensary; and/or (v) the refusal by the 
ADHS to approve THC LLC’s application to renew its Dispensary License. 
 
The initial term of the THC Management Services Agreement is twenty (20) years and S8 Management 
shall have the right to renew the THC Management Services Agreement for two (2) further twenty (20) 
year terms.  
 
Concurrently with the completion of the acquisition of the PerkAZ Assets, the THC Management Services 
Agreement was assigned and assumed by S8 Management pursuant to a management and assumption 
agreement. 
 
See Section 3.2 – General Development of the Business – Significant Acquisitions.  
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CMI Management Services Agreement 
 
In January 2016, IMT (CJD, LLC as it then was) entered into the CMI Management Services Agreement 
whereby IMT agreed to provide management services to CMI in consideration for payment of a fee equal 
to US$175.00 per pound of product produced. In addition, IMT will receive compensation for its services 
on a “cost-plus” basis, with all expenses reimbursed by CMI directly to IMT in an amount equal to the costs 
incurred by IMT plus 20%, limited to the amount of surplus cash available to CMI. For deferred payment 
and support provided by IMT, and for ongoing operational financing and capital expenses, CMI will pay 
IMT such principal, interest, dividend or other consideration set forth in a promissory note associated with 
any financing provided by IMT to CMI, subject to an interest rate not greater than 18%. 
 
The term of the CMI Management Services Agreement is fifteen (15) years, subject to early termination by 
the by IMT upon sixty (60) days written notice or by CMI only in the case of gross negligence by IMT. In 
order to terminate the CMI Management Services Agreement, CMI shall give written notice to IMT of such 
alleged gross negligence, including a detailed description thereof, after receipt of which IMT shall have no 
less than ninety (90) days to cure the alleged gross negligence.  If, in CMI’s discretion, IMT has failed to 
cure its alleged gross negligence by the end of the cure period, then IMT may choose to submit to binding 
arbitration at a mutually agreeable location, and using a mutually agreeable arbitrator.   
 
It is anticipated that CMI and IMT will enter into a new management services agreement substantially 
similar to the HFL Management Services Agreement, Soothing Options Management Services Agreement 
and THC Management Services Agreement in the near term.  
 
See Section 3.2 – General Development of the Business – Significant Acquisitions.  
 
Financing and Security Agreements 
 
AZ Promissory Note  
 
Concurrently with the closing of the AZ Acquisition on January 19, 2017, CGX and the Corporation issued 
the Promissory Note payable to the Trust in the principal amount of US$10,000.000. The AZ Promissory 
Note has a three (3) year term and bears interest at the rate of eight percent (8%) per annum, such interest 
being cumulative but not compounded. Repayment of the AZ Promissory Note shall be secured by be 
secured by security interests in the Collateral granted by the Corporation and CGX and in favour of the 
Trust pursuant to the Security Agreement. 
 
Security Agreement 
 
The Security Agreement entered into concurrently with the closing of the AZ Acquisition on January 19, 
2017 and the issuance of the AZ Promissory Note, whereby the Corporation and CGX granted a security 
interest in the Collateral in favour of the Trust. See Section 3.2 – General Development of the Business – 
Significant Acquisitions. 
 
HFL Note 
 
On May 19, 2014, HFL issued the secured revolving HFL Note payable to S8 Industries in the principal 
amount of US$2,000,000. The HFL Note is due and payable on September 15, 2022 and bears interest at a 
rate of eighteen percent (18%) per annum payable annually on September 15th each calendar year. See 
Section 3.2 – General Development of the Business – Significant Acquisitions. 
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Soothing Options Note 
 
On May 19, 2014, Soothing Options issued the secured revolving Promissory Note payable to S8 Industries 
in the principal amount of US$900,000. The Soothing Options Note is due and payable on September 15, 
2022 and bear interest at a rate of eighteen percent (18%) per annum payable annually on September 15th 
each calendar year. See Section 3.2 – General Development of the Business – Significant Acquisitions. 
 
IMT LOC Agreement 
 

Concurrently with the acquisition of the 51% interest in IMT, the IMT LOC Agreement was entered into 
between IMT, as borrower, Fall River as guarantor and CGX, as lender. Pursuant to the IMT LOC 
Agreement, CGX agreed to provide a non-revolving line of credit to IMT in the aggregate amount of 
principal and accrued and unpaid interest not exceeding US$10,000,000. The proceeds of the loan shall be 
used for the purposes of completing the buildout of the cultivation facility and for working capital of CMI 
 

The principal amount remaining from time to time unpaid and outstanding shall bear interest to be paid 
monthly at eight percent (8.0%) per annum prior to an event of default and fifteen percent (15%) following 
an event of default. IMT may prepay all or any portion of the principal amount of the loan then outstanding 
upon ten (10) days written notice only if all accrued and unpaid interest any expenses or other amounts 
owing to CGX have been paid first.  
 

The principal remaining, and any interest accrued, shall be repayable, in full, on or before June 1, 2024.  
 
The obligations owed to CGX under the IMT LOC Agreement are secured pursuant to a collateral security 
agreement with a first priority lien and security interest in all of IMT’s and Fall River’s respective assets, 
real property and personal property, of any kind and nature and wherever located, tangible or intangible, 
and rights in respect thereof or covered thereby now existing or which become vested in or acquired by 
IMT or Fall River and Fall River has agreed to guarantee all obligations under the IMT LOC Agreement. 
See Section 3.1 – General Development of the Business – General Development – Acquisitions – 
Massachusetts Acquisition. 
 
Consulting and Service Agreements 
 
Engagement of Chrystal Capital 

 
Pursuant to the terms of the Corporation’s current engagement with Chrystal Capital, Chrystal Capital has 
the opportunity to participate in future financings of the Corporation for up to the 25% of the fund raise by 
introducing potential investors and placement agents to the Corporation. 

 
The fees payable to Chrystal Capital for providing the services are comprised as follows: (a) a rolling 
monthly non-refundable cash fee of £5,000.00 per month; (b) a “success fee” amounting to six percent (6%) 
of the gross amount of funds taken directly or indirectly from prospects and placement agents introduced 
to the Corporation by Chrystal Capital; (c) a “success fee” amounting to one percent (1%) of the gross 
amount of funds taken from anyone other than directly or indirectly form prospects and placement agents 
introduced to the Corporation by Chrystal Capital; (d) compensation options equal to five percent (5%) of 
the securities issued directly or indirectly to prospects and placement agents introduced to the Corporation 
by Chrystal Capital at the price the security was issued at pursuant to the fund raise; and (e) compensation 
options equal to one percent (1%) of the securities issued to anyone other than directly or indirectly form 
prospects and placement agents introduced to the Corporation by Chrystal Capital at the price the security 
was issued at pursuant to the fund raise.  
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Echelon Agreement 
 
On March 24, 2017, the Corporation entered into an engagement agreement (the “Echelon Agreement”) 
with Echelon whereby Echelon agreed to act as the Corporation’s financial advisor to assist the Corporation 
in assessing, structuring and negotiating mergers and acquisitions, general corporate and financial advisory 
services. The term of the Echelon Agreement is twelve (12) months. 
 
Such advisory services may include: (a) evaluating proposals as they arise, reviewing and analyzing the 
structure, assets and financial position of any potential Counterparty; (b) providing the Corporation with 
advice and recommendations in relation to proposals received from Counterparties that could reasonably 
be expected to result in a Transaction; (c) conducting various financial modeling and valuation analyses; 
(d) assisting and advising the Corporation with respect to transaction planning and the optimal transaction 
strategy in connection with a Transaction; (e) advising and assisting the Corporation, together with the 
Corporation’s legal, tax and accounting advisors, in determining the most advantageous structure for a 
Transaction; (f) advising the Corporation with respect to the impact of the Transaction on the Corporation, 
and providing the Corporation with our views as to the capital markets’ response to a Transaction; (g) 
advising and assisting the Corporation in its discussions and negotiations with the Counterparty and/or any 
of its shareholders or debt holders; (h) assisting in the preparation and delivery of such presentations and 
other information as are necessary or appropriate for the Board; (i) assisting the Corporation and its other 
advisors in the preparation of all necessary regulatory filings and other documentation required in 
connection with a Transaction; (j) assisting the Corporation in developing and implementing its 
communication strategy in connection with the Transaction, including press releases or shareholder 
presentations relating to a Transaction; (k) introduce the Corporation prospective investors (“Prospects”) 
who are qualified to purchase securities (the “Offered Securities”) of the Corporation in North America 
capable of providing funds or capital in any manner, such Prospects being, without limit any one or more 
of financial institutions, brokers, banks, hedge funds, family offices, debt providers, private equity, 
operational companies, corporate investors and high net worth individuals; and (l) providing such other 
financial advisory services appropriate to this role as the Corporation and the Advisor may mutually agree. 
 

The fees payable to Echelon under the Echelon Agreement for providing the services are comprised as 
follows: (a) a transaction fee which will arise in the event that the Corporation enters into any Transaction 
during the term of the Echelon Agreement pursuant to an introduction by Echelon, Echelon shall be deemed 
to be retained as the Corporation’s advisor on a Transaction. If such a transaction is consummated, 
ECHELON shall be compensated, on commercially reasonable terms, based on the Corporation’s total 
enterprise value following the completion of a Transaction; (b) a work fee of $10,000 per month during the 
term of the Echelon Agreement; and (c) a commercially finder’s fee comprised of cash and compensation 
options for introducing prospects to the Corporation to purchase securities of the Corporation.  
 

For the purposes of the Echelon Agreement, the term “Transaction” includes, directly or indirectly or in 
one transaction or a series of transactions (with any series of transactions together being deemed to 
constitute one “Transaction”), any tender offer, merger, amalgamation, arrangement, asset or share 
purchase, business combination or other similar transaction with another corporation, individual or other 
entity (the “Counterparty”). 
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ARG Agreement 
 

As of April 1, 2017, the Corporation entered into the ARG Agreement with ARG. Pursuant to the ARG 
Agreement, ARG is engaged by the Corporation to assist the Corporation to provide the Corporation with 
strategic counsel and advice in respect of securing and evaluating proposed acquisitions of marijuana enterprises 
in the United States and potentially elsewhere, for the securing of financing by BCC as required to support its 
growth and profitability, as well as such other initiatives intended to further its business interests and 
opportunities and provide such other ancillary advisory services as may be reasonably required by the 
Corporation. The fees payable to ARG under the ARG Agreement for providing the services are comprised as 
follows: (a) an initial “consulting fee” equal to US$200,000; and (b) a “finder's fee” on any financing directly 
sourced by the Consultant (i.e. not under the auspices of, or subject to commissions to be paid to, any other 
investment banking firm) in an amount equal to six percent (6%) of the aggregate amount of such directly 
sourced financing to be paid as follows: (i) five percent (5%) of Common Shares at a price equal to the issue 
price applicable to the financing; and (ii) one percent (1%) cash payment. The term of the ARG Agreement is 
twelve (12) months. 

 
Tequesta Services Agreement 

 
On April 1, 2017, the Corporation entered into a services agreement (the “Tequesta Agreement”) with 
Tequesta Properties Inc. (“Tequesta”) whereby Tequesta is providing the following services to BCC for a 
service fee of US$30,000 per month: (a) support and  analysis for the acquisition of cannabis dispensary, 
cultivation and production entities in the United States; (b) general administrative services, including, 
accounting, treasury management, bookkeeping, financial analysis, contract management, project 
management, human resources support, procurement services, corporate governance, and oversight of 
company policies and procedures; and (c) assisting with the structuring and evaluation of financing 
proposals as required to further the growth and profitability of BCC. The term of the Tequesta Agreement 
is twenty-four (24) months.  

 
Lease Agreements 
 
Owen Sound Lease Agreement  
 
On March 24, 2017, BioCannabis entered into a lease agreement (the “Owen Sound Lease Agreement”) 
with 1799 20th St. E. Inc. (the “Owen Sound Landlord”) to occupy 25,090 square feet on the ground floor 
and 47.252 square feet in the basement level of 1799 20th Street East, Owen Sound, Ontario, for a term of 
ten (10) years commencing on April 1, 2017. 
 
During the first five (5) years of the Owen Sound Lease Agreement, BioCannabis shall pay annual basic 
rent of $4.00 per square foot on the ground floor and $2.25 in the basement level and during the final five 
(5) years of the Owen Sound Lease Agreement, BioCannabis shall pay $4.25 per square foot on the ground 
floor and $2.50 in the basement level. 
 
BioCannabis shall also be responsible for additional rent, including taxes and utilities attributable to leased 
premises and BioCannabis’ share of taxes on common areas and facilities and BioCannabis’ share of the 
Owen Sound Landlord’s insurance premium.  
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HFL Lease  
 
On November 13, 2013, HFL entered into the HFL Lease with S8 Rental to occupy approximately 13,812 
square feet located at 7343 89th Place, Mesa, Arizona for a term of ending on December 31, 2023 to use the 
leased premises for the purpose of a licensed Marijuana dispensary and Marijuana facility in compliance 
with the laws and regulations of Arizona. HFL will have two (2) options to extend the term of the HFL 
Lease for additional periods of five (5) years each upon at least sixty (60) days written notice prior to the 
expiration of the current term. HFL is currently paying base rent to S8 Rental in the amount of US$39,000 
per month until December 31, 2018 at which time base rent will be US$41,000 per month until the end of 
the term of the HFL Lease on December 31, 2023. If the first 5 year option is exercised, base rent will be 
US$43,000 per month between January 1, 2024 until December 31, 2029 and if the second 5 year option is 
exercised, base rent will be US$45,000 per month between January 1, 2030 until December 31, 2035. The 
estimated triple-net charges are US$23,000 and include real estate taxes, property insurance and quarterly 
owner’s association fees. The HFL Lease is assignable upon prior written consent of S8 Rentals. See Section 
3.2 – General Development of the Business – Significant Acquisitions. 
 
Soothing Options Lease 
 
On April 24, 2013, Soothing Options entered into the Soothing Options Lease with Falcon Field to occupy 
3321 North Reseda Circle, Suite 50 and 61, Mesa, Arizona for an initial term commencing on June 1, 2013 
and expiring on May 31, 2015 to use the leased premises to be used and occupied as a Marijuana Dispensary 
in compliance with the laws and regulations of Arizona. Soothing Options will one (1) option to extend the 
term of the Soothing Options Lease for an additional period of two (2) years upon at least sixty (60) days 
written notice prior to the expiration of the initial term. Soothing Options is currently paying base rent to 
S8 Rental in the approximate amount of US$2,000 per month until May 31, 2017, being the expiry date of 
the Soothing Options Lease. Soothing Options’ share of the operating expenses or reimbursements for the 
premises is 4.54%. See Section 3.2 – General Development of the Business – Significant Acquisitions. 
 
Employment Agreements 
 
Current Boyes Employment Agreement 
 
The Corporation entered into new employment agreement (the “Current Boyes Employment 
Agreement”) with Mr. Boyes on December 1, 2016, the terms of which are substantially as follows: Mr. 
Boyes will provide the services of President and Chief Executive Officer of the Corporation for a term of 
three (3) years for an annual base salary of US$200,000.   
 
Concurrently with the entering into of the Current Boyes Employment Agreement, the Corporation granted 
stock options to Mr. Boyes stock options to acquire 3,500,000 Common Shares at an exercise price of $0.20 
per Common Share, which shall vest immediately. 
 
Mr Boyes is also eligible to receive other employment benefits, including without limitation, incentive 
compensation, as provided by the Corporation to other full time executive-level employees. 
 
If Mr. Boyes’ employment is terminated for cause, Mr. Boyes shall be entitled to receive only that 
compensation in the form of salary Mr. Boyes and any stock options which have not already vested as of 
the date of termination shall be forfeited. 
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If Mr. Boyes resigns, he must provide 180 days written notice to the Corporation of his resignation and 
shall only be entitled to receive compensation in the form of salary which are earned through the date of 
termination and any stock options which have not already vested as of the date of termination shall be 
forfeited. Mr. Boyes shall make every effort to continue to provide services to the Corporation during the 
full notice period in order to provide for the transition of Mr. Boyes’ duties to a new executive.  
 
If the Current Boyes Employment Agreement is terminated without cause, all compensation payable to Mr. 
Boyes, which was not otherwise paid under the Current Boyes Employment Agreement through the date of 
termination, shall be aggregated and paid to Mr. Boyes within thirty (30) days of the date of termination.  
 
Pursuant to the Current Boyes Employment Agreement, Mr. Boyes agreed not to compete with the 
Corporation’s business and not to solicit the Corporation’s employees and clients during his employment 
and for two (2) years thereafter.  Mr. Boyes also agreed to protect the Corporation’s confidential information 
and intellectual property. 
 
Stavola Employment Agreement  
 
CGX entered into an employment agreement (the “Stavola Employment Agreement”) with Elizabeth M. 
Stavola and the Corporation on January 19, 2017, the terms of which are substantially as follows:  Ms. 
Stavola will provide the services of President of CGX for a term of three (3) years for annual base salary 
of US$50,000.   
 
Within ten (10) days of each anniversary of the Stavola Employment Agreement, the Corporation shall 
issue to Ms. Stavola a total of US$125,000 of the value of Common Shares per year (the “Stavola 
Compensation Shares”). The Stavola Compensation Shares shall be earned by Ms. Stavola pro rata during 
each pay period throughout the course of the year such that in the event of termination of the Stavola 
Employment Agreement prior to an anniversary of Ms. Stavola’s employment, Ms. Stavola shall be entitled 
to receive the number of Stavola Compensation Shares earned prior to such termination. The value of the 
Common Shares shall be the average closing price of the Common Shares on the CSE for the thirty (30) 
days preceding each anniversary of employment or the date of termination, as applicable. 
 
Concurrently with the entering into of the Stavola Employment Agreement, the Corporation granted stock 
options to Ms. Stavola to acquire: (a) 3,500,000 Common Shares at an exercise price of $0.20 per Common 
Share, which shall vest immediately; (b) 3,500,000 Common Shares at an exercise price of $0.60 per 
Common Share, which shall vest after the second anniversary of Ms. Stavola’s employment with CGX; and 
(c) 3,500,000 Common Shares at an exercise price of $1.00 per Common Share, which shall vest after the 
third anniversary of Ms. Stavola’s employment with CGX. 
  
Ms. Stavola is also eligible to receive other employment benefits, including without limitation, incentive 
compensation, as provided by CGX to other full time executive-level employees. 
 
If Ms. Stavola’s employment is terminated for cause, Ms. Stavola shall be entitled to receive only that 
compensation in the form of salary and Stavola Compensation Shares which are earned through the date of 
termination and any stock options which have not already vested as of the date of termination shall be 
forfeited. 
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If Ms. Stavola resigns, she must provide 180 days written notice to CGX of her resignation and shall only 
be entitled to receive compensation in the form of salary and Stavola Compensation Shares which are earned 
through the date of termination and any stock options which have not already vested as of the date of 
termination shall be forfeited, provided however, that if Ms. Stavola provides the transitional services 
required hereunder during the full notice period, Ms. Stavola shall be entitled to receive the Stavola 
Compensation Shares that she would have otherwise received if such Stavola Compensation Shares would 
have become due within ninety (90) days after Ms. Stavola’s last date of employment. Ms. Stavola shall 
make every effort to continue to provide services to CGX during the full notice period in order to provide 
for the transition of Ms. Stavola’s duties to a new President.  
 
If the Stavola Employment Agreement is terminated without cause, all compensation payable to Ms. 
Stavola, which was not otherwise paid under the Stavola Employment Agreement through the date of 
termination, shall be aggregated and paid to Ms. Stavola within thirty (30) days of the date of termination.  
 
Pursuant to the Stavola Employment Agreement, Ms. Stavola agreed not to compete with the Corporation’s 
business and not to solicit the Corporation’s employees and clients during his employment and for two (2) 
years thereafter. Ms. Stavola also agreed to protect the Corporation’s confidential information and 
intellectual property. 
 
Stafford Employment Agreement 
 
The Corporation entered into an employment agreement (the “Stafford Employment Agreement”) with 
Mr. Stafford on December 1, 2016, the terms of which are substantially as follows: Mr. Stafford will provide 
the services of Chief Financial Officer of the Corporation for an annual base salary of $36,000.  On February 
28, 2017, Mr. Stafford’s annual base salary under the Stafford Employment Agreement was increased to 
$90,96 due to the scope of work involved in the audit of the Corporation’s annual financial statements for 
the financial year ended March 31, 2017.  
 
Concurrently with the entering into of the Stafford Employment Agreement, the Corporation granted stock 
options to Mr. Stafford stock options to acquire 150,000 Common Shares at an exercise price of $0.20 per 
Common Share, which shall vest immediately. 
 
Mr. Stafford is also eligible to receive an annual performance bonus, as approved by the BCC Board and 
shall be entitled to participate in the benefit plans of the Corporation that may be in effect (e.g., medical, 
dental and life insurance).   
 
If Mr. Stafford´s employment is terminated for cause, Mr. Stafford shall be entitled to receive only that 
compensation in the form of salary Mr. Stafford and any stock options which have not already vested as of 
the date of termination shall be forfeit. 
 
22.2 Co-Tenancy, Unitholders’ or Limited Partnership Agreement 
 
The Corporation is not a party to any co-tenancy, unitholders’ or limited partnership agreement. 
 
23. Interest of Experts 
 
Collins Barrow, prepared the auditor’s report for the Corporation’s financial statements for the financial 
years ended March 31, 2016 and 2015 and the S8 Companies financial statements for the financial years 
ended December 31, 2015 and 2014. Collins Barrow, are independent in accordance with the Rules of 
Professional Conduct of the Institute of Chartered Accountants of Ontario. 
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24. Other Material Facts 
 
To management’s knowledge, there are no other material facts that are not otherwise disclosed in this 
Listing Statement or are necessary for the Listing Statement to contain full, true and plain disclosure of all 
material facts relating to the Corporation and its securities. 
 
25. Financial Statements  
 
The following financial statements are available for review on SEDAR at www.sedar.com under BCC’s 
corporate profile and are hereby incorporated by reference into this Listing Statement: 
 

1. the consolidated audited financial statements of BCC for the financial years ended March 
31, 2017, 2016 and 2015;  

 
2. the interim consolidated financial statements of BCC for the three period ended June 30, 

2016; 
 

3. the interim consolidated financial statements of BCC for the three and six month period 
ended September, 2016; and 

 
4. the interim consolidated financial statements of BCC for the three and nine month period 

ended December 31, 2016. 
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CERTIFICATE OF THE CANADIAN BIOCEUTICAL CORPORATION 
 
Pursuant to a resolution duly passed by its Board of Directors, The Canadian Bioceutical Corporation, 
hereby applies for the listing of the above mentioned securities on the Exchange. The foregoing contains 
full, true and plain disclosure of all material information relating to The Canadian Bioceutical Corporation. 
It contains no untrue statement of a material fact and does not omit to state a material fact that is required 
to be stated or that is necessary to prevent a statement that is made from being false or misleading in light 
of the circumstances in which it was made. 

Dated at Toronto, Ontario this 7th day of September, 2017. 

 

signed “W. Scott Boyes” signed “Randall G. Stafford” 
W. Scott Boyes, 
President, Chief Executive Officer and 
Director 

 
Randall G. Stafford,  
Chief Financial Officer and Director 

 

signed “Marilyn H. Bloovol” signed “Donald P. Stott” 
Marilyn H. Bloovol, 
Chairperson and a Director  

Donald P. Stott, 
Director
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SCHEDULE “A” – STATEMENT OF EXECUTIVE COMPENSATION 
 
Interpretation 
 
National Instrument 51-102 - Continuous Disclosure Obligations (“NI 51-102”) defines “Executive 
Officer” to mean, for a reporting issuer, an individual who is 
 

(a) a chair, vice-chair, or president; 
 

(b) a chief executive officer or chief financial officer; 
 

(c) a vice-president in charge of a principal business unit, division or function including sales, 
finance or production; or 

 
(d) performing a policy-making function in respect of the issuer. 

 
Form 51-102F6V - Statement of Executive Compensation – Venture Issuers further defines the following: 
 

(a) “company” includes other types of business organizations such as partnerships, trusts and 
other unincorporated business entities; 
 

(b) “compensation securities” includes stock options, convertible securities, exchangeable 
securities and similar instruments including stock appreciation rights, deferred share units 
and restricted stock units granted or issued by the company or one of its subsidiaries for 
services provided or to be provided, directly or indirectly, to the company or any of its 
subsidiaries; 
 

(c) “external management company” includes a subsidiary, affiliate or associate of the external 
management company; 
 

(d) “Named Executive Officers” or “NEOs” means each of the following individuals: 
 

(i) each individual who, in respect of the company, during any part of the most 
recently completed financial year, served as chief executive officer, including an 
individual performing functions similar to a chief executive officer; 

 
(ii) each individual who, in respect of the company, during any part of the most 

recently completed financial year, served as chief financial officer, including an 
individual performing functions similar to a chief financial officer; 

 
(iii) in respect of the company and its subsidiaries, the most highly compensated 

executive officer other than the individuals identified in paragraphs (a) and (b) at 
the end of the most recently completed financial year whose total compensation 
was more than $150,000, as determined in accordance with subsection 1.3(5), for 
that financial year; and 
 

(iv) each individual who would be a named executive officer under paragraph (c) but 
for the fact that the individual was not an executive officer of the company, and 
was not acting in a similar capacity, at the end of that financial year; 
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(e) “plan” includes any plan, contract, authorization, or arrangement, whether or not set out in 
any formal document, where cash, compensation securities or any other property may be 
received, whether for one or more persons; and 
 

(f) “underlying securities” means any securities issuable on conversion, exchange or exercise 
of compensation securities. 

 
Table of Compensation Excluding Compensation Securities  
 
The following table sets forth the compensation for each NEO and director, for services rendered in all 
capacities to the Corporation for the financial years ended March 31, 2017, 2016 and 2015: 
 

Name and 
Position 

Year 
Ended 
Mar 
31 

Salary, 
Consulting 

Fee, 
Retainer or 
Commission  

($) 

Bonus 
($) 

 

Committee or 
Meeting Fees

($) 

Value of 
Perquisites  

($) 

Value of All 
Other 

Compensation 
($) 

Total 
compensation 

($) 

W. Scott Boyes, 
President, CEO & 
Director(1) 

2017 $166,394 Nil Nil $8,000(2) Nil 176,394 

2016 $121,000 Nil Nil $5,000(3) Nil $126,000 

2015 $45,000 Nil Nil $4,500(4) Nil $49,500 

Randall G. Stafford, 
Director (5) 

2017 $31,490 Nil Nil Nil Nil $31,490 

2016 $750 Nil Nil Nil Nil $750 

2015 $750 Nil Nil Nil Nil $750 

Donald P. Stott, 
CFO and Director(6) 

2017 $5,000 Nil Nil Nil Nil $5,000 

2016 $3,000(7) Nil Nil Nil Nil $3,000 

2015 $1,000(7) Nil Nil Nil Nil $1,000 

Marilyn H. Bloovol, 
Chairperson & Director, 
formerly President and 
CEO, formerly CFO(8) 

2017 $5,000 Nil Nil Nil Nil $5,000 

2016 $3,000 Nil Nil Nil Nil $3,000 

2015 $1,000 Nil Nil Nil Nil $1,000 

    

David J. Layman,             
Director(9) 

2017 $5,750 Nil Nil Nil Nil Nil 

2016 $3,250 Nil Nil Nil Nil $3,250 

2015 $750 Nil Nil Nil Nil $750 

Melvin Goldberg, 
Director (10) 

2015 Nil Nil Nil Nil Nil Nil 
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Notes: 
 
(1) W. Scott Boyes was elected as a director of the Corporation on November 18, 2014 and appointed as President and Chief 

Executive Officer on November 24, 2014. 
(2) Mr. Boyes received the following perquisites during the financial year ended March 31, 2017: (a) an auto allowance of 

$8,000. 
(3) Mr. Boyes received the following perquisites during the financial year ended March 31, 2016: (a) an auto allowance of 

$5,000.  
(4) Mr. Boyes received the following perquisites during the financial year ended March 31, 2015: (a) an auto allowance of 

$4,500.  
(5) Randall G. Stafford was elected as a director of the Corporation on December 16, 2014 and was appointed as the Chief 

Financial Officer of the Corporation on December 1, 2016. 
(6) Donald P. Stott has been a director of the Corporation since November 8, 1998 and was appointed as the Chief Financial 

Officer of the Corporation on July 22, 2014 and resigned on December 1, 2016.  
(7) Mr. Stott was compensated as a director for the financial years ended March 31, 2015 and 2016, and received no 

compensation as Chief Financial Officer during this period.  
(8) Marilyn H. Bloovol has been a director of the Corporation since June, 1981. Ms. Bloovol was appointed as the President 

and Chief Executive Officer of the Corporation in April, 2013 and resigned on November 24, 2014 at which time Ms. 
Bloovol was appointed as Chairperson. Ms. Bloovol resigned as Chief Financial Officer of the Corporation on July 22, 
2014.  

(9) David J. Layman was elected as a director of the Corporation on November 18, 2014. 
(10) Melvin Goldberg was a director of the Corporation until his resignation on November 18, 2014.  
 
Stock Options and Other Compensation Securities 
 
During the financial years ended March 31, 2016 and 2017, the Corporation issued the following stock 
options to NEOs and directors: 
 

 
Compensation Securities 

 
Name and Position Type of 

compensation 
security (1) 

Number of 
compensation 

security, 
number of 
underlying 

securities and 
percentage of 

class 

Date of 
issue or 
grant 

Issue 
conversion 
or exercise 

price  
($) 

Closing 
price of 

security or 
underlying 
security on 

date of 
grant  

($) 

Closing 
price of 

security or 
underlying 
security at 
the year 

end  
($) 

Expiry date 

W. Scott Boyes, 
President, CEO and 
Director(2) 

Stock Options 3,500,000 
(1.28%)(4)

Jan 25, 2017 $0.20 $0.105 $0.52 Jan 25, 2020 

150,000(3) 
(0.05%)(4)

Jul 9, 2015 $0.1875 $0.31 $0.105 Jul 9, 2017 

Randall G. Stafford, 
Director (5) 

Nil 300,000 
(0.11%)(4)

Jan 25, 2017 $0.20 $0.105 $0.52 Jan 25, 2020 

Donald P. Stott, 
CFO and Director(6) 

Nil 150,000 
(0.05%)(4)

Jan 25, 2017 $0.20 $0.105 $0.52 Jan 25, 2020 

Marilyn H. Bloovol, 
Chairperson and 
Director, formerly 
President and CEO, 
formerly CFO(7) 

Nil 150,000 
(0.05%)(4) 

Jan 25, 2017 $0.20 $0.105 $0.52 Jan 25, 2020 

     
David J. Layman,         
Director(8) 

Nil 150,000 
(0.05%)(4)

Jan 25, 2017 $0.20 $0.105 $0.52 Jan 25, 2020 
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Notes: 
 
(1) The only type of compensation securities that the Corporation has outstanding are stock options.  
(2) W. Scott Boyes was elected as a director of the Corporation on November 18, 2014 and appointed as President and Chief 

Executive Officer on November 24, 2014. 
(3) The stock options granted to Mr. Boyes vested immediately.  
(4) Based on the number of Common Shares issued and outstanding as at March 31, 2017, on a partially diluted basis. 
(5) Randall G. Stafford was elected as a director of the Corporation on December 16, 2014 and was appointed as the Chief 

Financial Officer of the Corporation on December 1, 2016. 
(6) Donald P. Stott has been a director of the Corporation since November 8, 1998 and was appointed as the Chief Financial 

Officer of the Corporation on July 22, 2014 and resigned on December 1, 2016. 
(7) Marilyn H. Bloovol has been a director of the Corporation since June, 1981. Ms. Bloovol was appointed as the President 

and Chief Executive Officer of the Corporation in April, 2013 and resigned on or about November 242014 at which time 
Ms. Bloovol was appointed as Chairperson. Ms. Bloovol resigned as Chief Financial Officer of the Corporation on July 
22, 2014. 

(8) David J. Layman was elected as a director of the Corporation on November 18, 2014. 
 
Exercise of Compensation Securities held by Directors and NEOs 
 
During the financial years ended March 31, 2016 and 2017, the following stock options were exercised by 
NEOs and/or directors: 
 

 
Exercise of Compensation Securities held by Directors and NEOs 

 
Name and Position Type of 

compensation 
security (1) 

Number of 
underlying 

security exercised 

Exercise 
price per 
security 

($) 

Date of 
Exercise 

Closing 
price of 

security or 
underlying 
security on 

date of 
exercise ($) 

Difference 
between 
exercise 

price and 
closing 

price on 
date of 

exercise ($) 

Total value on 
exercise date   

($) 

W. Scott Boyes, 
President, CEO and 
Director(2) 

N/A None N/A N/A N/A N/A N/A 

Donald P. Stott, 
CFO and Director(3) 

Stock Options 150,000 
Common Shares

$0.05 Mar 17, 2017 $0.63 $0.58 $87,000.00 

Marilyn H. Bloovol, 
Chairperson and 
Director, formerly 
President and CEO, 
formerly CFO(4) 

N/A None N/A N/A N/A N/A N/A 

     
David J. Layman,             
Director(5) 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Stock Options 15,000 
Common Shares

$0.05 Jul 6, 2015 $0.27 $0.22 $4,050.00 

Stock Options 25,000 
Common Shares

$0.05 Oct 19, 2015 $0.215 $0.165 $5,375.00 

Stock Options 40,000 
Common Shares

$0.05 May 10, 2016 $0.105 $0.055 $4,200.00 

Stock Options 35,000 
Common Shares

$0.05 Sep 23, 2016 $0.105 $0.055 $3,675.00 

Stock Options 30,000 
Common Shares

$0.05 Jan 25, 2017 $0.105 $0.055 $3,150.00 

Stock Options 105,000 
Common Shares 

$0.05 Jun 26, 2017 $0.34 $0.29 $35,700.00 
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Exercise of Compensation Securities held by Directors and NEOs 

 
Name and Position Type of 

compensation 
security (1) 

Number of 
underlying 

security exercised 

Exercise 
price per 
security 

($) 

Date of 
Exercise 

Closing 
price of 

security or 
underlying 
security on 

date of 
exercise ($) 

Difference 
between 
exercise 

price and 
closing 

price on 
date of 

exercise ($)

Total value on 
exercise date   

($) 

Randall G. Stafford, 
Director (6) 

Stock Options 80,000 
Common Shares

$0.05 Jun 9, 2016 $0.105 $0.055 $8,400.00 

Stock Options 170,000 
Common Shares

$0.05 Jan 25, 2017 $0.105 $0.055 $17,850.00 

 
Notes: 
 
(1) The only type of compensation securities that the Corporation has outstanding are stock options.  
(2) W. Scott Boyes was elected as a director of the Corporation on November 18, 2014 and appointed as President and Chief 

Executive Officer on November 24, 2014. 
(3) Donald P. Stott has been a director of the Corporation since November 8, 1998 and was appointed as the Chief Financial 

Officer of the Corporation on July 22, 2014. 
(4) Marilyn H. Bloovol has been a director of the Corporation since June, 1981. Ms. Bloovol was appointed as the President 

and Chief Executive Officer of the Corporation in April, 2013 and resigned on or about November 24, 2014 at which 
time Ms. Bloovol was appointed as Chairperson. Ms. Bloovol resigned as Chief Financial Officer of the Corporation on 
July 22, 2014. 

(5) David J. Layman was elected as a director of the Corporation on November 18, 2014. 
(6) Randall G. Stafford was elected as a director of the Corporation on December 16, 2014 and was appointed as the Chief 

Financial Officer of the Corporation on 1, 2016. 
 
Stock Option Plan  
 
In summary, the terms of the Option Plan authorize the BCC Board to grant stock options to optionees. The 
Stock Option Plan provides for the granting of stock options to purchase Common Shares of the Corporation 
to various “Eligible Persons” which includes directors, officers, employees, consultants and investor 
relations advisors of the Corporation (as permitted by applicable law). The Stock Option Plan is 
administered by the Compensation Committee.  Options may be granted at the discretion of such 
Committee, in such number that may be determined at the time of grant, subject to the limits set out in the 
Stock Option Plan. The number of Common Shares issuable upon exercise of the Options granted under 
the Stock Option Plan is not more than ten percent (10%) of the number of Common Shares that are issued 
and outstanding at the time of grant.  

The exercise price of Options granted under the Stock Option Plan will be fixed by the Compensation 
Committee, provided that such exercise price must be equal to the market price, currently being the closing 
price of the Common Shares on the TSXV on the day preceding the date of grant of the Common Shares, 
or such other prices as may be determined under the applicable rules and regulations of all regulatory 
authorities to which the Corporation is subject, including the TSXV policies. The Stock Option Plan also 
permits the exercise price to be the market price less any discounts from the market price allowed by the 
TSXV, subject to a minimum price of $0.05  The Options granted under the Stock Option Plan generally 
will vest immediately upon issuance unless otherwise specified at the time of grant. 

Notice of options granted under the Option Plan must be given to the CSE.  
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Employment Agreements 
 
The terms of the specific agreements between the Corporation and each of the Named Executive Officers 
are set out below. 

W. Scott Boyes 
 
Allegiance had an employment agreement (the “Previous Boyes Employment Agreement”) with W. Scott 
Boyes, the material terms of which were substantially as follows:  Mr. Boyes, as the President of Allegiance, 
President of CGX and Executive Vice President of all sales subsidiaries, was paid a base salary of $120,000 
per year. Under the Previous Boyes Employment Agreement, Mr. Boyes was to receive bonus 
compensation based on corporate performance and other incentive bonus payments that may be was 
awarded in the sole discretion of the BCC Board.  Mr. Boyes was also entitled to participate in the benefit 
plans of the Corporation, including medical, dental and life insurance. any future bonus incentive program 
administered in the sole discretion of the BCC Board. 

On November 23, 2014, Mr. Boyes was appointed as the President and Chief Executive Officer of the 
Corporation. 
 
The Previous Boyes Employment Agreement provided that if Mr. Boyes’ employment was terminated for 
any reason, other than for just cause, he would be entitled to written notice of not less than the number of 
months less than 3 years from the start date of Mr. Boyes’ employment under the Previous Boyes 
Employment Agreement. Pursuant to the Previous Boyes Employment Agreement, Mr. Boyes agreed not 
to compete with the Corporation’s business and not to solicit the Corporation’s employees and clients 
during his employment and for twelve (12) years thereafter.  Mr. Boyes also agreed to protect the 
Corporation’s confidential information and intellectual property.  
 
Subsequent to the financial year ended March 31, 2016, the Corporation entered into the Current Boyes 
Employment Agreement with Mr. Boyes on December 1, 2016, the terms of which are substantially as 
follows: Mr. Boyes will provide the services of President and Chief Executive Officer of the Corporation 
for a term of three (3) years for an annual base salary of US$200,000.   
 
Concurrently with the entering into of the Current Boyes Employment Agreement, the Corporation granted 
stock options to Mr. Boyes stock options to acquire 3,500,000 Common Shares at an exercise price of $0.20 
per Common Share, which shall vest immediately. 
 
Mr Boyes is also eligible to receive other employment benefits, including without limitation, incentive 
compensation, as provided by the Corporation to other full time executive-level employees. 
 
If Mr. Boyes’ employment is terminated for cause, Mr. Boyes shall be entitled to receive only that 
compensation in the form of salary Mr. Boyes and any stock options which have not already vested as of 
the date of termination shall be forfeited. 
 
If Mr. Boyes resigns, he must provide 180 days written notice to the Corporation of his resignation and 
shall only be entitled to receive compensation in the form of salary which are earned through the date of 
termination and any stock options which have not already vested as of the date of termination shall be 
forfeited. Mr. Boyes shall make every effort to continue to provide services to the Corporation during the 
full notice period in order to provide for the transition of Mr. Boyes’ duties to a new executive.  
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If the Current Boyes Employment Agreement is terminated without cause, all compensation payable to Mr. 
Boyes, which was not otherwise paid under the Current Boyes Employment Agreement through the date of 
termination, shall be aggregated and paid to Mr. Boyes within thirty (30) days of the date of termination.  
 
Pursuant to the Current Boyes Employment Agreement, Mr. Boyes agreed not to compete with the 
Corporation’s business and not to solicit the Corporation’s employees and clients during his employment 
and for two (2) years thereafter.  Mr. Boyes also agreed to protect the Corporation’s confidential information 
and intellectual property. 
 
Elizabeth M. Stavola 
 
CGX entered into the Stavola Employment Agreement with Elizabeth M. Stavola and the Corporation on 
January 19, 2017, the terms of which are substantially as follows:  Ms. Stavola will provide the services of 
President of CGX for a term of three (3) years for annual base salary of US$50,000.   
 
Within ten (10) days of each anniversary of the Stavola Employment Agreement, the Corporation shall 
issue to Ms. Stavola the Stavola Compensation Shares being a total of US$125,000 of the value of Common 
Shares per year. The Stavola Compensation Shares shall be earned by Ms. Stavola pro rata during each pay 
period throughout the course of the year such that in the event of termination of the Stavola Employment 
Agreement prior to an anniversary of Ms. Stavola’s employment, Ms. Stavola shall be entitled to receive 
the number of Stavola Compensation Shares earned prior to such termination. The value of the Common 
Shares shall be the average closing price of the Common Shares on the CSE for the thirty (30) days 
preceding each anniversary of employment or the date of termination, as applicable. 
 
Concurrently with the entering into of the Stavola Employment Agreement, the Corporation granted stock 
options to Ms. Stavola to acquire: (a) 3,500,000 Common Shares at an exercise price of $0.20 per Common 
Share, which shall vest immediately; (b) 3,500,000 Common Shares at an exercise price of $0.60 per 
Common Share, which shall vest after the second anniversary of Ms. Stavola’s employment with CGX; and 
(c) 3,500,000 Common Shares at an exercise price of $1.00 per Common Share, which shall vest after the 
third anniversary of Ms. Stavola’s employment with CGX. 
  
Ms. Stavola is also eligible to receive other employment benefits, including without limitation, incentive 
compensation, as provided by CGX to other full time executive-level employees. 
 
If Ms. Stavola’s employment is terminated for cause, Ms. Stavola shall be entitled to receive only that 
compensation in the form of salary and Stavola Compensation Shares which are earned through the date of 
termination and any stock options which have not already vested as of the date of termination shall be 
forfeited. 
 
If Ms. Stavola resigns, she must provide 180 days written notice to CGX of her resignation and shall only 
be entitled to receive compensation in the form of salary and Stavola Compensation Shares which are earned 
through the date of termination and any stock options which have not already vested as of the date of 
termination shall be forfeited, provided however, that if Ms. Stavola provides the transitional services 
required hereunder during the full notice period, Ms. Stavola shall be entitled to receive the Stavola 
Compensation Shares that she would have otherwise received if such Stavola Compensation Shares would 
have become due within ninety (90) days after Ms. Stavola’s last date of employment. Ms. Stavola shall 
make every effort to continue to provide services to CGX during the full notice period in order to provide 
for the transition of Ms. Stavola’s duties to a new President.  
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If the Stavola Employment Agreement is terminated without cause, all compensation payable to Ms. 
Stavola, which was not otherwise paid under the Stavola Employment Agreement through the date of 
termination, shall be aggregated and paid to Ms. Stavola within thirty (30) days of the date of termination.  
 
Pursuant to the Stavola Employment Agreement, Ms. Stavola agreed not to compete with the Corporation’s 
business and not to solicit the Corporation’s employees and clients during his employment and for two (2) 
years thereafter. Ms. Stavola also agreed to protect the Corporation’s confidential information and 
intellectual property. 
 
Stafford Employment Agreement 
 
The Corporation entered into the Stafford Employment Agreement with Mr. Stafford on December 1, 2016, 
the terms of which are substantially as follows: Mr. Stafford will provide the services of Chief Financial 
Officer of the Corporation for an annual base salary of $36,000.  On February 28, 2017, Mr. Stafford’s 
annual base salary under the Stafford Employment Agreement was increased to $90,96 due to the scope of 
work involved in the audit of the Corporation’s annual financial statements for the financial year ended 
March 31, 2017. 
 
Concurrently with the entering into of the Stafford Employment Agreement, the Corporation granted stock 
options to Mr. Stafford stock options to acquire 150,000 Common Shares at an exercise price of $0.20 per 
Common Share, which shall vest immediately. 
 
Mr. Stafford is also eligible to receive an annual performance bonus, as approved by the BCC Board and 
shall be entitled to participate in the benefit plans of the Corporation that may be in effect (e.g., medical, 
dental and life insurance).   
 
If Mr. Stafford´s employment is terminated for cause, Mr. Stafford shall be entitled to receive only that 
compensation in the form of salary Mr. Stafford and any stock options which have not already vested as of 
the date of termination shall be forfeit. 
 
Termination and Change of Control Benefits 
 
The Corporation has entered into employment contracts with the following NEOs: (a) W. Scott Boyes, as 
President and Chief Executive Officer of the Corporation; and (b) Elizabeth M. Stavola, as President of 
CGX.  These contracts may require the Corporation to make certain types of payments and provide certain 
types of benefits to the NEOs if the NEO is terminated without cause. 
 
When determining the amounts and the type of compensation and benefits to provide in the event of a 
termination or change in control described above, the Corporation considered available information with 
respect to amounts payable to similarly situated officers of the Corporation’s peer groups. Differences in 
such payments, if any, are driven by the position held by the NEO and by the NEO’s length of service with 
the Corporation. The amounts payable upon termination represent the amounts determined by the 
Corporation and are not the result of any individual negotiations between the Corporation and any of the 
NEOs. 
 
Termination Without Cause 
 
If the NEO is terminated without cause, the Corporation may be obligated to make payments or provide 
benefits to the NEO. A termination without cause means a termination of a NEO for any reason other than 
the following, each of which provides “Just Cause” for termination: 
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(1) any default or breach of the employment agreement which remains uncured for fifteen (15) 
days after delivery of written notice of same from CGX; 
 

(2) misappropriation of property of CGX, or perpetration of fraud relating to the business of 
CGX, or its relationships with its employees, suppliers, and/or patients; 
 

(3) conviction of a felony by a court of competent jurisdiction; 
 

(4) the refusal or failure to perform the duties reasonably assigned that are consistent with 
business practices of CGX, which remain uncured for fifteen (15) days after delivery of 
written notification by CGX; 
 

(5) any conduct that causes a material disruption to the business of CGX or that threatens the 
welfare of CGX’s employees or customers; 
 

(6) abuse of drugs or alcohol; 
 

(7) sexual harassment (of any form) of customers or staff of CGX; or 
 

(8) the unauthorized disclosure of confidential or privileged information pertaining to CGX’s 
practice or patients. 

 
Amounts Payable Upon Termination 
 
W. Scott Boyes 
 
Upon any instance of termination without cause, the Corporation is required to pay Mr. Boyes all 
compensation payable to Mr. Boyes, which was not otherwise paid under the Current Boyes Employment 
Agreement through the date of termination.  
 
Donald P. Stott 
 
Mr. Stott is not an employee of the Corporation.  
 
Elizabeth M. Stavola 
 
Upon any instance of termination without cause, CGX is required to pay Ms. Stavola all compensation 
payable to Ms. Stavola, which was not otherwise paid under the Stavola Employment Agreement through 
the date of termination.  
 
Randall G. Stafford 
 
Upon any instance of termination without cause, the Corporation shall not be required to pay Mr. Stafford 
any compensation, except for any amounts due and remaining unpaid at the date of termination and not less 
than the minimum notice period or payment in lieu of notice as required by the Employment Standards Act 
(Ontario).  
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Quantitative Estimates of Payments upon Termination 
 
Further information regarding payments to the NEOs in the event of a termination may be found in the table 
below. This table sets forth the estimated amount of payments and other benefits each NEO would be 
entitled to receive upon the occurrence of the indicated event, assuming that the event occurred on March 
31, 2016. Amounts potentially payable under plans which are generally available to all salaried employees, 
such as life and disability insurance, are excluded from the table. 
 
The values related to vesting of stock options and awards are based upon the fair market value of the 
Corporation’s common stock of $0.105 per Common Share as reported on the TSXV on March 31, 2016, 
the last trading day of the Corporation’s fiscal year.  The salary and incentive payments are calculated based 
on the amounts of salary and incentive payments which were payable to each NEO as of March 31, 2016. 
 
Actual payments made at any future date may vary, including the amount the NEO would have accrued 
under the applicable benefit or compensation plan as well as the price of the Corporation’s Common Shares. 
 

Name of NEO Amount Payable in Cash on Termination 
($) 

W. Scott Boyes 
President & CEO 

$600,000.00(1) 

Donald P. Stott(2) 
CFO  

Nil 

Elizabeth M. Stavola  
President, CGX 

$150,000.00(3) 

Randall G. Stafford(2) 
Chief Financial Officer 

Varies(4) 

 
Notes: 

 
(1) These amounts are provided as if the commencement of the Current Boyes Employment Agreement was March 

31, 2016. 
(2) On December 1, 2016, Randall G. Stafford replaced Donald P. Stott as Chief Financial Officer of the 

Corporation.  
(3) These amounts are provided as if the commencement of the Stavola Employment Agreement was March 31, 

2016. 
(4) The amount payable in cash to Mr. Stafford will vary depending on the minimum notice period or payment in 

lieu of notice as required by the Employment Standards Act (Ontario). 
 
Oversight and Description of Director and NEO Compensation 
 
Determination of Director Compensation  
 
The BCC Board reviews and approves changes to the Corporation’s director compensation arrangements 
from time to time to ensure they remain competitive in light of the time commitments required from 
directors and align directors’ interests with those of Shareholders. 
 
Determination of NEO Compensation 
 
The Compensation Committee reviews and approves the Corporation’s NEO compensation arrangements 
annually relative to the performance of the Corporation in executing on its objectives. The current 
circumstances of the Corporation are given substantial weight in the determination of compensation 
practices. 
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Description of NEO Compensation  
 
W. Scott Boyes 
 
For the financial year ended March 31, 2017, Mr. Boyes received a base annual salary of $120,000 for the 
first 8 months of the year and US$200,000 for the remaining 4 months of the year. The Corporation granted 
3,500,000 options to acquire Common Shares at an exercise price of $0.20 per Common Share. Mr. Boyes 
also received the following perquisites: (a) an auto allowance of $8,000. 
 
Elizabeth M. Stavola 
 
For the financial year ended March 31, 2017, Ms. Stavola received a base annual salary of US$125,000 for 
3 months of the year. The Corporation granted 3,500,000 options to acquire Common Shares at an exercise 
price of $0.20 per Common Share; 3,500,000 options to acquire Common Shares at an exercise price of 
$0.60 per Common Share; and 3,500,000 options to acquire Common Shares at an exercise price of $1.00 
per Common Share. 
 
Randall Stafford 
 
For the financial year ended March 31, 2017, Mr. Stafford was paid an aggregate attendance fee as a director 
of the Corporation in the amount of $5,750 for attendance at meetings of the BCC Board during the first 8 
months of the year. Mr Stafford, as CFO of the Corporation, received a base salary of $36,000 for the month 
of December 2017 and $90,960 for the remaining 3 months of the year. The Corporation granted 150,000 
options to acquire Common Shares at an exercise price of $0.20 per Common Share. 
 
Donald P. Stott 
 
For the financial year ended March 31, 2017, Mr. Stott was paid an aggregate attendance fee as a director 
of the Corporation in the amount of $5,000 for attendance at meetings of the BCC Board. 
 
Use of Peer Groups to determine Compensation 
 
As at the most recently completed financial year end, the Corporation did not use peer groups to determine 
compensation. 
 
Significant Events During the Financial Year Ended March 31, 2016 
 
There were no significant events during the most recently completed financial year that had a significant 
effect on the compensation of any NEO or director. 
 
Significant Events During the Financial Year Ended March 31, 2017 
 
There were no significant events during the most recently completed financial year that had a significant 
effect on the compensation of any NEO or director, other than the entering into of the New Boyes 
Employment Agreement, the Stavola Employment Agreement and the Stafford Employment Agreement. 
 
Significant Changes to Compensation Policies 
 
During the Most Recently Completed Financial Years Ended March 31, 2016 and 2017 
 
There were no significant changes to the compensation policies of the Corporation during the most recently 
completed financial years ended March 31, 2016 and 2017. 
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Following the Most Recently Completed Financial Year Ended March 31, 2017 
 
There have been no significant changes to the compensation policies of the Corporation since the most 
recently completed financial year ended March 31, 2017. 
 
Pensions 
 
The Corporation does not have any pension plans that provide for payments or benefits at, following, or in 
connection with retirement or provide for retirement or deferred compensation plans.   
 


