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FORM 7 

MONTHLY PROGRESS REPORT FOR THE MONTH ENDED OCTOBER 31, 2018 
 
Name of Listed Issuer:  MPX Bioceutical Corporation (“MPX” or the “Issuer”). 
 
Trading Symbol:     MPX   
 
Number of Outstanding Listed Securities:  389,201,743 
 
Date:       November 7, 2018   
  
This Monthly Progress Report must be posted before the opening of trading on the fifth trading day of each 
month. This report is not intended to replace the Issuer’s obligation to separately report material 
information forthwith upon the information becoming known to management or to post the forms required 
by Exchange Policies. If material information became known and was reported during the preceding month 
to which this report relates, this report should refer to the material information, the news release date and 
the posting date on the Exchange website. 
 
This report is intended to keep investors and the market informed of the Issuer’s ongoing business and 
management activities that occurred during the preceding month. Do not discuss goals or future plans 
unless they have crystallized to the point that they are “material information” as defined in the Policies. 
The discussion in this report must be factual, balanced and non-promotional. 
 
General Instructions 

 
(a) Prepare this Monthly Progress Report using the format set out below.  The sequence of questions 

must not be altered nor should questions be omitted or left unanswered.  The answers to the items 
must be in narrative form.  State when the answer to any item is negative or not applicable to the 
Issuer. The title to each item must precede the answer. 
 

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

(c) Terms used and not defined in this form are defined or interpreted in Policy 1 – Interpretation 
and General Provisions. 
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Report on Business 
 

1. Provide a general overview and discussion of the development of the Issuer’s business and 
operations over the previous month.  Where the Issuer was inactive disclose this fact. 

 
Merger with iAnthus Capital Holdings, Inc. 
 
On October 18, 2018, the Issuer announced that it signed an arrangement agreement (the 
“Agreement”) pursuant to which iAnthus Capital Holdings, Inc. (“iAnthus”) will combine with 
MPX in an all-stock transaction with offered equity consideration to MPX shareholders valued at 
$835 million before giving effect to MPX International (defined below) and assuming all of MPX’s 
dilutive securities are exercised prior to the completion of the transaction.  
 
The Agreement provides that MPX shareholders will be entitled to receive 0.1673 common shares 
of iAnthus for each common share of MPX held (the “Exchange Ratio”), representing a 
consideration of approximately $1.28 per MPX common share, a premium of 30.6% based on the 
closing price of iAnthus and MPX common shares on October 17, 2018. In addition, each MPX 
shareholder will receive common shares of the newly formed MPX International which will hold 
all of the non-U.S. businesses of MPX. MPX International will apply to list on the Canadian 
Securities Exchange (the “CSE”) with the listing to occur contemporaneously with closing of the 
transaction. All references to currency are in Canadian dollars. 
 
The combined company, excluding MPX International, will encompass operations and cannabis 
licenses in 10 states that will permit iAnthus to operate 56 retail locations and 14 
cultivation/processing facilities. As a result of the transaction, iAnthus will add retail and/or 
production capabilities in Arizona, Maryland, Nevada, California and Massachusetts. These 
additional licenses complement iAnthus’ existing assets in New York, Florida, Massachusetts, 
Vermont, Colorado, and New Mexico, forming super-regional footprints in both the eastern and 
western United States. 
 
Agreement Summary  
 
Directors and officers of iAnthus and MPX have entered into support agreements pursuant to which 
they have agreed to vote their shares in favour of the Agreement. Upon completion of the 
transaction, the board of directors of the combined company will be increased to 7 directors, with 
3 directors being nominated by MPX.  
 
The Agreement provides that MPX is subject to non-solicitation provisions and provides that the 
Special Committee of MPX may, under certain circumstances, terminate the Arrangement in favour 
of an unsolicited superior proposal, subject to a termination fee of $25 million (the “Termination 
Fee”) to iAnthus and subject to a right to match the superior proposal.  
 
The Agreement will be carried out by way of plan of arrangement under the Business Corporations 
Act (British Columbia) and will require the approval of at least 66 2/3% of the votes cast by MPX 
shareholders at a special meeting expected to take place in January 2019.  
 
Closing remains subject to approval of the shareholders of MPX, court approval, the approval of 
the CSE, applicable regulatory approvals and the satisfaction of certain other closing conditions 
customary in transactions of this nature. 
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Opening of Second and Third Managed Dispensaries in Maryland 
 
On October 12, 2018, the Issuer announced that it opened a new Health for Life dispensary in 
Baltimore, Maryland, the second dispensary in the State of Maryland is managed by S8 
Management, LLC (“S8 Management”), an indirect wholly-owned subsidiary of the Corporation. 
The dispensary, which is owned by GreenMart of Maryland, LLC, will operate under the Issuer’s 
“Health for Life” brand.  
 
On October 29, 2018, the Issuer announced that it opened a new Health for Life dispensary in 
Nottingham, Maryland, the third dispensary in the State of Maryland is also managed by S8 
Management. The dispensary, which is owned by LMS Wellness, Benefit LLC, will operate under 
the Issuer’s “Health for Life” brand.  
 
Acquisition of Spartan Wellness Corporation, Canadian Veteran Advisory Group 
 
On October 22, 2018, the Issuer completed the acquisition of 100% of the outstanding shares (the 
“Spartan Shares”) in the capital of Spartan Wellness Corporation (“Spartan”) from Ninth Square 
Capital Corporation and Veteran Grown Corporation (the “Sellers”) both of which are at arm’s 
length to the Issuer. Spartan is a Canadian organization whose mission is to help veterans suffering 
from various ailments, mostly psychological, to reduce or eliminate dependencies on opioids by 
directing them towards medical cannabis.  
 
Pursuant to the terms of the Purchase Agreement, MPX will acquire all of the Spartan Shares for a 
total purchase price of up to $6,000,000 comprised of the following consideration and based upon 
the achievement of certain milestones as set out below during the period beginning on the Closing 
Date and ending on the date that is twenty-four (24) months following the date on which Canveda 
is fully licensed to produce, distribute and sell Cannabis products under Health Canada’s Access to 
Cannabis for Medical Purposes Regulations (the “ACMPR”) (the “Sales Period”): 
  

1. up to $4,500,000 satisfied through the issuance of 4,687,500 common shares in the 
capital of MPX (the “MPX Shares”) issued at a price of $0.96 per MPX Share; 
and 

 
2. up to $1,500,000 satisfied through the issuance of 1,304,348 common share 

purchase warrants (the “Warrants”) each exercisable into one (1) MPX Share at 
an exercise price of $1.15 for a period of three (3) years from the Closing Date. 

 
The first tranche of the aforementioned securities were issued on closing with the remainder being 
issued based upon Spartan reaching sales certain milestones, including directing a percentage of its 
sales through Canveda Inc. (“Canveda”), a wholly-owned subsidiary of the Issuer. Canveda is a 
Licensed Producer under the ACMPR having received its Cultivation License on June 12, 2017. 
Following the closing of the acquisition of all the Spartan Shares by MPX, Spartan was rebranded 
as “Spartan Wellness by MPX.” 
 
As part of the acquisition, MPX along with the Sellers will create the Veteran Growth Fund (the 
“Fund”) that will be established using some MPX Shares and Warrants as an additional effort to 
assist veterans in need. The Fund will more effectively connect MPX with the Canadian veteran 
community, which is estimated to be approximately 700,000 individuals.  
 
By reaching the milestones set out below, the Issuer will issue the following MPX Shares and 
Warrants to the Vendors: 
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Milestone Sales of Cannabis Sales Units Sellers Fund 
Aggregate Through 

Canveda 
MPX 

Shares 
Warrants MPX Shares Warrants 

Closing 
 

N/A N/A 781,250 108,696 130,209 108,696 

1 
 

200,000 N/A 585,938 86,957 130,208 108,696 

2 485,000  
 

90,000 585,937 86,957 130,208 108,696 

3 885,000  
 

315,000 585,938 86,956 130,208 108,696 

4 1,290,000  
 

570,000 585,937 65,217 1,041,667 434,783 

Totals   3,125,000 434,783 1,562,500 
 

869,565 

 
A “Cannabis Sales Unit” is deemed to be 1 gram of dried cannabis or equivalent amount of a class 
of cannabis specified in Schedule 3, “Equivalent Amounts”, of the Cannabis Act (Canada), being: 
(a) 1 gram of dried cannabis; (b) 5 grams of fresh cannabis; (c) 15 grams of solids containing 
cannabis; (d) 70 grams of non-solids containing cannabis; (e) 0.25 grams of solid or non-solid 
concentrates; or (f) 1 cannabis plant seed; however, notwithstanding the equivalence formula in the 
Cannabis Act (Canada), for the purposes of determining the milestones for the purchase price and 
cannabis oils shall be converted to grams of dried cannabis according to the equivalency supplied 
by the selling licensed producer as indicated on their website and the label on each product as 
required by the ACMPR.  

MPX has agreed to pay a finder’s fee to Michael Yosher equal to 5% of the MPX Shares issued to 
the Sellers at the deemed price of $0.96 per MPX Share as well as Warrants exercisable at $1.15 
per MPX for a period of three (3) years. Accordingly, Mr. Yosher was be issued up to 156,200 
MPX Shares and 21,739 Warrants, with 39,062 MPX Shares and 5,434 Warrants issued upon 
closing with the remaining securities issuable upon the achievement of each of the above milestones 
within the Sales Period. 
 
Upgrade to OTCQX 
 
On October 10, 2018, the Issuer’s common shares were approved for trading in the United States 
on the OTCQX® Best Market under the ticker symbol “MPXEF.” The OTCQX® Best Market is 
for established, investor-focused U.S. and international companies. To qualify for the OTCQX 
market, companies must meet high financial standards, follow best practice corporate governance, 
demonstrate compliance with U.S. securities laws, be current in their disclosure, and have a 
professional third-party sponsor introduction. The companies found on OTCQX are distinguished 
by the integrity of their operations and diligence with which they convey their qualifications 
 

2. Provide a general overview and discussion of the activities of management. 
 
Reference is made to Item (1) above, the Issuer’s page on the CSE website and its profile at 
www.sedar.com.  
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3. Describe and provide details of any new products or services developed or offered. For 
resource companies, provide details of new drilling, exploration or production programs and 
acquisitions of any new properties and attach any mineral or oil and gas or other reports 
required under Ontario securities law. 
 
None.  
 

4. Describe and provide details of any products or services that were discontinued. For resource 
companies, provide details of any drilling, exploration or production programs that have 
been amended or abandoned. 
 
None. 
 

5. Describe any new business relationships entered into between the Issuer, the Issuer’s affiliates 
or third parties including contracts to supply products or services, joint venture agreements 
and licensing agreements etc. State whether the relationship is with a Related Person of the 
Issuer and provide details of the relationship. 
 
None. 
 

6. Describe the expiry or termination of any contracts or agreements between the Issuer, the 
Issuer’s affiliates or third parties or cancellation of any financing arrangements that have 
been previously announced. 
 
None. 
 

7. Describe any acquisitions by the Issuer or dispositions of the Issuer’s assets that occurred 
during the preceding month.  Provide details of the nature of the assets acquired or disposed 
of and provide details of the consideration paid or payable together with a schedule of 
payments if applicable, and of any valuation. State how the consideration was determined 
and whether the acquisition was from or the disposition was to a Related Person of the Issuer 
and provide details of the relationship. 
 
Reference is made to Item (1) above, the Issuer’s page on the CSE website and its profile at 
www.sedar.com.  
 

8. Describe the acquisition of new customers or loss of customers. 
 
None. 
 

9. Describe any new developments or effects on intangible products such as brand names, 
circulation lists, copyrights, franchises, licenses, patents, software, subscription lists and 
trade-marks. 
 
None. 
 

10. Report on any employee hirings, terminations or lay-offs with details of anticipated length of 
lay-offs. 
 
None. 
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11. Report on any labour disputes and resolutions of those disputes if applicable. 
 
None. 
 

12. Describe and provide details of legal proceedings to which the Issuer became a party, 
including the name of the court or agency, the date instituted, the principal parties to the 
proceedings, the nature of the claim, the amount claimed, if any, if the proceedings are being 
contested, and the present status of the proceedings. 
 
None. 
 

13. Provide details of any indebtedness incurred or repaid by the Issuer together with the terms 
of such indebtedness. 
 
None. 
 

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

During October 2018, the Issuer issued the following securities: 
 

Date Type of Security Price per 
Security 
(CAD)  

Number of Securities 
Issued or Issuable 

October 15, 2018 Common Shares $0.64 2,135,042 (1) 
October 22, 2018 Common Shares $0.96 820,312 (2) 
October 22, 2018 Common Share Purchase Warrants $1.15 228,261 (2) 
October 26, 2018 Common Shares $0.64 374,989 (3) 
October 29, 2018 Common Shares $0.64 91,500 (4) 
October 30, 2018 Common Shares $0.405 900,000 (5) 

 
Notes: 

 
(1) On October 15, 2018, 2,135,042 common share purchase warrants originally issued pursuant to the 

private placement of units which closed on December 22, 2017 and January 15, 2018 (the “Unit 
Private Placement”) for a two (2) year period were exercised at an exercise price of $0.64 per MPX 
Share.  

(2) On October 22, 2018, 820,312 Common Shares and 228,261 common share purchase warrants were 
issued to satisfy part of the purchase price for the acquisition of 100% of the common shares of 
Spartan Wellness Corporation. See Item (1) above under the heading “Acquisition of Spartan 
Wellness Corporation, Canadian Veterans Advisory Group” for further details. 

(3) On October 26, 2018, 374,989 common share purchase warrants originally issued pursuant to the 
Private Placement Units were exercised at an exercise price of $0.64 per MPX Share.  

(4) On October 29, 2018, 91,500 common share purchase warrants originally issued pursuant to the 
Private Placement Units were exercised at an exercise price of $0.64 per MPX Share.  

(5) On October 30, 2018, pursuant to an agreement with Canadian Capital, LLC (“Canadian Capital”) 
to provide the Issuer with executive management, operations, administrative, finance and tax 
services, the second tranche of an aggregate of 900,000 common shares (300,000 each) were issued 
to Lonnie Davis, Robert Galvin (director of the Issuer) and Andrew Ryan (director of the Issuer), as 
members of Canadian Capital 
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15. Provide details of any loans to or by Related Persons. 
 
None. 
 

16. Provide details of any changes in directors, officers or committee members. 
 
None. 
 

17. Discuss any trends which are likely to impact the Issuer including trends in the Issuer’s 
market(s) or political/regulatory 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.  

 
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.  
 
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 US$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 MPX’s option to purchase the operation much more attractive. 
 
On June 26, 2018, the Arizona Court of Appeal rendered a decision affirming the Yavapai County 
Superior Court decision convicting Rodney Christopher Jones of possessing a jar containing 0.05 
ounces of “hashish.”  

 
In the Jones decision, two of the three judges that heard the case concluded that the Arizona Medical 
Marijuana Act (the “AMMA”) does not immunize registered qualifying patients from prosecution 
or conviction under the Arizona criminal code (the “Criminal Code”) for the possession of 
cannabis which is defined in the Criminal Code as the “resin extracted from any part of a plant of 
the genus cannabis, and every compound, manufacture, salt, derivative, mixture or preparation of 
such plant, its seeds or its resin.” 

 
The majority’s opinion stated that the possession of cannabis is generally prohibited under the 
Criminal Code whereas the possession of marijuana, which is the green leafy substance, by 
registered qualifying patients is immunized against prosecution and conviction under the Criminal 
Code by the AMMA.  
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In stark contrast, the dissenting judge asserted that “The AMMA immunizes the medicinal use of 
“marijuana” by registered qualifying patients. The specific definition of marijuana, found within 
the AMMA, clearly encompasses all forms of the marijuana plant, including its resin, and is 
consistent with the spirit and purpose of the AMMA.” 

 
The Arizona Department of Health Services (the “Department”) released the following statement 
regarding the Jones decision: 

 
The Arizona Department of Health Services (“the Department”) is aware of 
the recent Arizona Court of Appeals decision regarding hashish and the 
Arizona Medical Marijuana Act. This case arose from a criminal matter and 
does not directly affect the Department or direct the Department to make any 
changes to its rules. However, criminal law does take precedence over 
Department rules. If you need legal advice to determine what products are 
impacted by this case, you should contact an attorney.  

 
MPX concurs with the views expressed in the dissenting opinion and remains committed to 
compliance with the AMMA by the Health for Life and The Holistic Group dispensaries. Unless 
and until the Jones ruling is stayed or overturned, the AMMA will not immunize patients from 
criminal prosecution for possession of, and thereby denied access to medicines necessary for their 
health and well-being. 

 
MPX finds it inconceivable that the Arizona legislators or the public, which clearly reflected in the 
AMMA a determination that the medical benefits of marijuana should be available to Arizona 
citizens without fear of prosecution, could have intended that children with epilepsy “smoke a 
joint”. The intent of the AMMA, was to protect from prosecution patients utilizing marijuana or 
cannabis for their medicinal needs. This most recent court ruling is in direct conflict of this 
protection afforded by the AMMA. 

 
The Issuer believes the ruling will likely be met with an appeal or other legal action which will 
hopefully resolve once and for all an issue that has been the subject of contention, and conflicting 
court rulings, for several years going back to at least 2012.  

 
Furthermore, MPX will be taking a leadership role within our industry to resolve the definitions of 
cannabis and marijuana to include concentrates and extracts and thereby protect registered 
qualifying patients from prosecution that could result from the use of marijuana or cannabis to help 
treat their medical conditions. Accordingly, the Issuer stands with entities such as the American 
Civil Liberties Union, Arizona Dispensary Association and the Arizona Cannabis Bar Association 
in this mission.   
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Certificate of Compliance 
 
The undersigned hereby certifies that: 

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

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

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

3. The undersigned hereby certifies to the Exchange that the Issuer is in compliance with the 
requirements of applicable securities legislation (as such term is defined in National Instrument 14-
101) and all Exchange Requirements (as defined in CNSX Policy 1). 
 

4. All of the information in this Form 7 Monthly Progress Report is true. 
 
Dated November 7, 2018. 
  

W. Scott Boyes     
Name of Director or Senior Officer 

 
 signed “W. Scott Boyes”   

Signature 
 
Chairman, President, CEO and a director 
Official Capacity 
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Issuer Details 
Name of Issuer 
MPX Bioceutical Corporation 

For Month End 
 
October 2018 

Date of Report 
YY/MM/D 
18/11/07 

Issuer Address 
 
Yonge Norton Centre, 5255 Yonge Street, Suite 701 
City/Province/Postal Code 
 
Toronto, Ontario, M2N 6P4 

Issuer Fax No. 
 
1-877-595-1828 

Issuer Telephone No. 
 
(416) 840-3725 

Contact Name 
 
W. Scott Boyes 

Contact Position 
Chairman, 
President and CEO 

Contact Telephone No. 
 
(416) 840-3725 

Contact Email Address 
info@mpxbioceutical.com 

Web Site Address 
www.mpxbioceutical.com 

 


