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FORM 10 
 

NOTICE OF PROPOSED SIGNIFICANT TRANSACTION  
(not involving an issuance or potential issuance of a listed security)1 

Name of Listed Issuer: Choom Holdings Inc.  (the “Issuer” or 
“Choom”). 

Trading Symbol: CHOO   

Issued and Outstanding Securities of the Issuer Prior to Transaction: 325,129,566   

Date of News Release Fully Disclosing the Transaction:  May 25, 2021   

1. Transaction 

1. Provide details of the transaction including the date, description and location of assets, if 
applicable, parties to and type of agreement (eg: sale, option, license, contract for Investor 
Relations Activities etc.) and relationship to the Issuer. The disclosure should be sufficiently 
complete to enable a reader to appreciate the significance of the transaction without 
reference to any other material:  

 
Aurora Debt Restructuring: 
 
On November 2, 2018, the Issuer completed a non-brokered private placement of a 6.25% convertible 
debenture (the “Aurora Debenture”) in the aggregate principal amount of $20,000,000 to Aurora 
Cannabis Inc. (“Aurora”). The Aurora Debenture was convertible into common shares in the capital of 
Choom (the “Common Shares”) at a conversion price of $1.25 per share and had a maturity date of 
November 2, 2022.  
 
On June 24, 2020, the Issuer and Aurora amended and restated the Aurora Debenture (the “Amended 
and Restated Aurora Debenture”) to, among other things, (i) grant to Aurora a second ranking security 
interest over all of the Issuer’s present and after-acquired property; and (ii) reduce the conversion price 
of the debentures to $0.65 per share.  

On May 25, 2021, the Issuer entered into a series of agreements with Aurora (collectively the “Aurora 
Debt Restructuring Agreements”) contemplating the restructuring of the indebtedness represented by 
the Amended and Restated Aurora Debenture.  

On May 25, 2021, the Issuer announced its intention to complete a public offering of units (the “Offering”) 
for minimum gross proceeds of $3,500,000 (the “Minimum Offering”) and up to maximum gross proceeds 
of $5,000,000. 

 
1 If the transaction involved the issuance of securities, other than debt securities that are not convertible into listed securities, 
use Form 9. 
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The material consequences of the Aurora Debt Restructuring Agreements include:  

The Aurora Debt Restructuring Agreements provide that immediately following the completion of the 
Offering, and provided that certain conditions precedent have been satisfied or waived, the Amended 
and Restated Debenture will be satisfied by: 
 

• Aurora converting into Common Shares such portion of the indebtedness represented by the 
Amended and Restated Aurora Debenture as will result in Aurora holding 19.9% of the Issuer’s 
issued and outstanding Common Shares on a post-Offering basis.    

• the Issuer issuing to Aurora a new secured convertible debenture (the “2021 Aurora Debenture”) 
having the following key terms: 

o the aggregate principal amount of the 2021 Aurora Debenture will be CDN$6,000,000;  

o the 2021 Aurora Debenture will bear interest at a rate of 7.0% per annum, payable on 
maturity; 

o the 2021 Aurora Debenture will be secured by a second ranking security interest in all of 
the Issuer’s present and after-acquired assets; 

o the maturity date of the 2021 Aurora Debenture will be December 23, 2024; and 

o the 2021 Aurora Debenture will be convertible into Common Shares of the Issuer; 
provided, however, that conversion of the 2021 Aurora Debenture would be prohibited 
to the extent that such conversion would restrict the Issuer’s eligibility to acquire or hold, 
through an application or otherwise, a retail operator licence, or similar licence, as a result 
of the ownership of the Issuer’s securities by licenced producers (as such term is defined 
in the Cannabis Act (Canada)) being above the prescribed limit in any law, by-law, rule, 
regulation, order or act of any governmental authority; and 

• the Issuer paying to Aurora a perpetual debt restructuring fee equal to 1.25% of all revenue (net 
of taxes) received by the Issuer from the sale of products at the Issuer’s (including its affiliates) 
retail cannabis locations (the “Restructuring Fee”), such percentage to be increased to a 
maximum of 5.0% should the Issuer and Aurora fail to enter into a Services Agreement (as 
hereinafter defined) within 90 days from the Closing Date; provided, however, that the Issuer will 
have the option, exercisable at any time after the fifth (5th) anniversary of the Closing Date, to 
terminate the obligation to pay the Restructuring Fee upon paying Aurora a cash amount equal 
to six (6) times the preceding twelve-month Restructuring Fee.  

The Issuer and Aurora have agreed to amend and restate the investor rights agreement originally entered 
into between the parties on November 2, 2018 effective the Closing Date (the “Amended and Restated 
Investor Rights Agreement”). Pursuant to the Amended and Restated Investor Rights Agreement, 
provided Aurora holds 10.0% or more of the Common Shares, it will have the ability to designate two (2) 
nominees to serve as directors of the Issuer.  If Aurora holds between 5.0% and 10.0% of the Common 
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Shares, it will have the ability to designate one (1) nominee to serve as a director of the Issuer.  The 
Amended and Restated Investor Rights Agreement also provides that for so long as Aurora owns at least 
5.0% of the issued and outstanding Common Shares, it shall have a right to participate in future of 
securities offerings undertaken by the Issuer in order to maintain its pro-rata ownership of the Issuer. 

Choom and Aurora have also agreed to enter into a services agreement pursuant to which Choom would 
operate retail cannabis stores on behalf of Aurora (the “Services Agreement”). It is anticipated that the 
Services Agreement will be negotiated and entered into within 90 days of the Closing Date.  

December 2019 Financing  

On December 23, 2019, the Issuer completed a non-brokered private placement of debenture units (the 
“December 2019 Debentures”) at $250,000 per unit for gross proceeds of $4,100,000. Each December 
2019 Debenture will mature on December 23, 2021, subject to the rights of a holder to extend the term 
up to a further 12 months. Such December 2019 Debentures are convertible into Common Shares at a 
price of $0.15 per share. Under this private placement, the Issuer also issued 1,666,666 Common Share 
purchase warrants (the “December 2019 Warrants”), each entitling the holder to acquire one Common 
Share at a price of $0.20 per share until December 23, 2023.  

On May 13, 2021, the Issuer and the holders of the December 2019 Debenture Units entered into an 
amending agreement (the “Amending Agreement”), amending the terms of the December 2019 
Debentures to provide that, among other things, the maturity date of the December 2019 Debentures be 
extended to December 23, 2024.  In addition, the Issuer has agreed, subject to receipt of CSE approval, to 
extend the expiry date of the December 2019 Warrants to December 23, 2024. The extension of the 
maturity date of the December 2019 Debentures and the extension of the expiry date of the December 
2019 Warrants is contingent upon the transactions contemplated by the Aurora Debt Restructuring 
Agreements being completed. 

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

(a) Total aggregate consideration in Canadian dollars:   .  

(b) Cash:   . 

(c) Other:   . 

(d) Work commitments:   . 

3. State how the purchase or sale price and the terms of any agreement were determined (e.g. 
arm’s-length negotiation, independent committee of the Board, third party valuation etc). 

The Aurora Debt Restructuring Agreements were a result of arm’s length negotiations 
between the Issuer and Aurora and were approved by the Issuer’s Board of Directors.  
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4. Provide details of any appraisal or valuation of the subject of the transaction known to 
management of the Issuer: N/A. 

5. If the transaction is an acquisition, details of the steps taken by the Issuer to ensure that the 
vendor has good title to the assets being acquired: N/A. 

  

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

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

(b) Cash   . 

(c) Other   . 

7. State whether the vendor, sales agent, broker or other person receiving compensation in 
connection with the transaction is a Related Person or has any other relationship with the 
Issuer and provide details of the relationship. N/A. 

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

2. Development 
 
Provide details of the development.  The disclosure should be sufficiently complete to enable a reader to 
appreciate the significance of the transaction without reference to any other material:  N/A. 

3. Certificate Of Compliance 

The undersigned hereby certifies that: 

1. The undersigned is a director and/or senior officer of the Issuer and has been duly authorized 
by a resolution of the board of directors of the Issuer to sign this Certificate of Compliance. 

2. To the knowledge of the Issuer, at the time an agreement in principle was reached, no party 
to the transaction had knowledge of any undisclosed material information relating to the 
Issuer, other than in relation to the transaction. 

3. As of the date hereof there is no material information concerning the Issuer which has not 
been publicly disclosed. 
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4. The undersigned hereby certifies to the Exchange that the Issuer is in compliance with the 
requirements of applicable securities legislation (as such term is defined in National 
Instrument 14-101) and all Exchange Requirements (as defined in CNSX Policy 1). 

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

Dated  May 25, 2021. 

 Dylan Murray  
Name of Director or Senior Officer 

 “Dylan Murray” /s/ 
Signature 

Chief Financial Officer  
Official Capacity 

 


