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Discover Wellness Solutions Inc. (formerly RMMI Corp.) 
 

MANAGEMENT'S DISCUSSION AND ANALYSIS 
 

AS AT AND FOR THE YEARS ENDED DECEMBER 31, 2020 and 2019 
 

The following is Management's Discussion and Analysis (“MD&A”) of the financial results of Discover Wellness 
Solutions Inc. (formerly RMMI Corp.) (“Discover Wellness” or the “Company”) (CSE: WLNS) for the years ended 
December 31, 2020 and 2019. This MD&A should be read in conjunction with the audited consolidated financial 
statements and the accompanying notes thereto (“Financial Statements”) for the years ended December 31, 2020 and 
2019. The consolidated Financial Statements were prepared in accordance with International Financial Reporting 
Standards ("IFRS"). Unless otherwise noted, all financial information is expressed in Canadian dollars. This MD&A 
is based on information available as of March 17, 2021 and was reviewed and approved by the board of directors of 
Discover Wellness on March 17, 2021. 
 
This MD&A contains forward-looking information within the meaning of Canadian securities laws, and the use of 
non-GAAP measures. Refer to “Forward Looking Statements” and “Non-IFRS Financial Measures” included within 
this MD&A.  
 
This MD&A, the Company’s annual audited consolidated financial statements, press releases and other disclosure 
documents required to be filed by applicable securities laws have been filed in Canada on SEDAR at www.sedar.com. 
Additional information can also be found on the Company’s website at www.discoverwellnesssolutions.ca. 
 
BUSINESS OVERVIEW 
 
Discover Wellness is a licensed producer and processor under the Cannabis Act (Canada).  The registered office is 
located at Suite 500, 707 – 5 Street SW, Calgary, Alberta, T2P 0Y3. 
 
The Company completed a name change from RMMI Corp. to Discover Wellness on December 22, 2020.  The 
Company was incorporated under the Business Corporations Act (Alberta) on February 6, 2018. The Company 
completed its initial public offering on September 24, 2018 and became a listed entity on the Canadian Securities 
Exchange (“CSE” or the “Exchange”) and now trades under the symbol “WLNS”.  

On October 11, 2019, the Company received its cannabis cultivation, processing, and medical sales licence (the 
“Licence”) from Health Canada under Canada’s Cannabis Act.  On February 8, 2021, the Company received an 
industrial hemp license from Health Canada.  The Company owns a facility in Newell County, Alberta (the “Newell 
Property”) which is undergoing renovation to become a hemp processing facility.  

GOING CONCERN 

The Company is in a development stage and has not commenced commercial operations or generated any revenue.  
Commencement of operations depends on obtaining adequate financing to become operational.  During the year ended 
December 31, 2020, the Company incurred a net loss and comprehensive loss of $3,311,056 (2019 - $1,381,859) and 
utilized cash in operating activities of $1,468,794 (2019 - $1,113,295) in operations, and as at that date, the Company 
had an accumulated deficit of $6,955,417 (2019 - $3,644,361) and its current assets exceeded current liabilities by 
$5,494,779 (2019 – current liabilities exceeded current assets by $735,253.).In the past the Company has been 
successful in raising capital to fund development however there is no guarantee of future success. 
 
The Company’s secured noteholders have agreed to a restructuring of the secured notes whereby the principal amount 
of the notes plus all accrued and unpaid interest and fees at May 31, 2020 were converted into a $1,500,000 principal 
amount loan repayable over a one-year period starting October 2020.  The noteholders further agreed to further 
changes in the repayment schedule while maintaining the October 31, 2021 maturity date.  Further, on December 11, 
2020 the Company closed a private placement receiving gross proceeds of $2,731,028.  The Company intends to use 
the net proceeds to complete the buildout of the licenced area of the Newell Property including the change in use to 
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hemp processing, to purchase additional high-capacity extraction and processing equipment and for general corporate 
and working capital purposes. 
 
Management is of the opinion that in the future, sufficient working capital can be obtained from external financing 
and operating cash flow to settle the Company’s liabilities and commitments as they become due, although there is a 
risk that funding will not be available on a timely basis or on terms acceptable to the Company. The Company has 
incurred operating losses since inception indicating the existence of material uncertainties that may cast significant 
doubt on the Company’s ability to continue as a going concern.  The Company’s strategy in 2021 to continue as a 
going concern include: 

• maintaining the low general and administrative cost structure that was instituted in 2020 when staffing 
was reduced and the head office lease was terminated, 

• selling a portion of the hemp biomass purchased in December 2020 to monetize inventory, 
• continue to assess debt and equity capital markets for fund raising opportunities, and 
• pursue strategic transactions to enhance shareholder value and liquidity. 

 
The COVID-19 pandemic and measures adopted by governments to mitigate the pandemic’s spread have not 
significantly impacted Discover Wellness.  There is still uncertainty over how the outbreak will impact the Company’s 
business in the future. 
 
BUSINESS PLAN UPDATE 
 
On June 2, 2020, the Company announced an intention to re-focus operations to hemp and production of high quality 
and high purity CBD products (the “Strategic Shift”).  On June 19, 2020, the Company progressed the Strategic Shift 
by entering into a hemp purchase agreement with Clearwater CannGrow Ltd. (“Clearwater”) whereby the Company 
would purchase 136,077 kg of high CBD content hemp from Clearwater.  On September 4, 2020, the Company 
terminated the Clearwater hemp purchase agreement and all other business relationships with Clearwater and its 
principle shareholder.  In the process of entering into a business relationship with Clearwater, the Company had issued 
9,111,112 common shares to Clearwater and subsequently cancelled all these shares effective the date of original 
issuance.  
 
On October 14, 2020, the Company entered into strategic alliance and hemp purchase agreement with SynerGenetics 
Bioscience Inc. (“SG”) (the “SG Transaction”), a leading plant genetics technology company focused on the 
development of novel hemp strains with high-CBD content and other hemp-derived cannabinoid cultivars. In 
connection with the SG Transaction, the Company entered into a purchase agreement for the purchase of up to 
1,000,000 kilograms of premium high-CBD hemp flower and biomass from SG and entered into a definitive strategic 
alliance agreement which provides the Company with exclusivity over SG’s high-CBD genetics in Canada and 
assumption of its hemp CBD flower, biomass and concentrate business globally. 
 
As a result of the Strategic Shift, RMMI has changed its name to Discover Wellness as management is of the view 
that the new name more accurately reflects the business of the Company moving forward. 
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OVERALL PERFORMANCE 
 
Key Selected Information 
 
The following table provides a summary of the Company’s financial operations. For more detailed information, refer 
to the Company’s consolidated financial statements. 

 (Unaudited) 
As at and for the three months 

ended 

 
As at and for the years 

ended 
December 31 2020 2019  2020 2019 

Revenue $NIL $NIL  $NIL $NIL 

Net loss and comprehensive loss $632,314 $312,678  $3,311,056 $1,381,859 
Basic and diluted loss per share $0.03 $0.03  $0.20 $0.11 
Total assets n/a n/a  $15,111,199 $7,437,014 

Total long-term liabilities n/a n/a  $60,000 $NIL 
Working capital (deficiency)/surplus n/a n/a  $5,494,779 ($735,253) 
Shareholders’ equity n/a n/a  $13,088,343 $6,217,645 

 
To date, the Company has not generated any revenue, given its stage of operations. The Company’s financial success 
will be dependent on several factors including its ability to become operational. 
 
For the year ended December 31, 2020, the Company had no revenue and reported a net loss and total comprehensive 
loss of $3,311,056 with basic and diluted loss per share of $0.20. In comparison, in the year ended December 31, 
2019, the Company had no revenue and reported a net loss and total comprehensive loss of $1,381,859, with basic 
and diluted loss per common share of $0.11.   
 
The higher net loss in 2020 compared to 2019 is a result of interest and financing costs related to the Company’s 
outstanding secured notes and transaction costs related to the Strategic Shift partially offset by lower general and 
administrative expenses. 
 
For the three months ended December 31, 2020, the higher net loss compared to prior year is a result of higher interest 
and financing costs, transaction costs and share based compensation. 
 
As at December 31, 2020, the Company had an accumulated deficit of $6,955,417 due to its stage of operations, the 
Company had a working capital surplus of $5,494,779 (2019 – accumulated deficit of $3,644,361 and working capital 
deficiency of $735,253) primarily due to the Company undertaking private placements in 2020 and investing in 
inventory.   
 
Outlook 
 
In 2021, the Company will continue advancing its business plan of becoming a producer and seller under the Cannabis 
Act.  The Company’s priorities include:  

- Complete renovations and purchase equipment for expansion of its cultivation capacity;  
- Install processing equipment;   
- Hire additional employees;  
- Produce CBC products and derivatives;  
- Pursue strategic transactions to protect and enhance shareholder value;  
- Obtain a licence to sell CBD in the recreational markets; and  
- Continue product development and consumer education. 

In 2021 until the date of this MD&A, Discover Wellness has advanced its business plan by obtaining its industrial 

hemp license effective until February 5, 2024 to sell industrial hemp as grain, flowering heads, leaves or branches. 
Additionally, the Company can import or export seed and grain.  
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RESULTS OF OPERATIONS 

Revenue 
 
Discover Wellness is in the development stage and commencement of commercial operations depends on raising 
additional capital to become operational.  As such, Discover Wellness has not yet earned any revenue. 
 
General and Administration Expenses 
 
Discover Wellness’s general and administration expenses for the year ended December 31, 2020 were $982,045, 
compared to $1,101,822 in 2019. 

 (unaudited) 
For the three 
months ended 

 
 

For the years ended 
December 31 2020 2019 2020 2019 
Salaries, fees and employee benefit expenses for employees and 
consultants to oversee the affairs of the Company 

 
$67,886 

 
$129,682 $433,556 $648,579 

Legal, auditor and other professional fees and services 98,046 33,861 269,486 153,371 
Other general and administrative expenses 94,698 89,275 279,003 299,872 
Total $260,630 $252,818 $982,045 $1,101,822 

 
Total general and administrative expenses for 2020 are lower than 2019 due to: 

 Fewer staff members in the 2020 period compared to 2019, resulting in lower salaries and related expenses; 

 Implementation of cost savings measures in 2020, including a reduction in employee salaries; and 

 Engagement of financial and other advisors in 2020 resulting in higher professional fees. 

General and administrative expenses were similar for the three months ending December 31, 2020 versus 2019. 
 
Total general and administrative expenses in 2021 are expected to rise as the Company progresses to commercial 
operations and completes the remaining work on its licenced facility and increases the number of staff members to 
execute its business plan as a hemp processor and seller of CBD products. 
 
Interest and Financing Costs 
 
On September 13, 2019, the Company issued secured notes totaling $1,000,000 to fund working capital costs. Certain 
members of Discover Wellness’s executives and board of directors participated in the financing. The secured notes 
carried a 12% per annum interest rate and are secured by a fixed charge on all present and after acquired property of 
the Company until the loan is repaid in full. A 5% facility fee was payable at the original maturity. The secured notes 
were extended from their original maturity date of December 31, 2019 to May 31, 2020 and 5% extension fees accrued 
monthly. 
 
On June 30, 2020, the secured note lenders agreed to a restructuring and repayment proposal.  The principal amount 
of the loan plus all accrued and unpaid interest and fees converted into a $1,500,000 new loan.  The new loan balance 
earns 12% annual interest starting October 1, 2020 and will be repaid monthly based on a standard mortgage repayment 
schedule with a one-year amortization.  The noteholders further agreed to further changes in the repayment schedule 
while maintaining the maturity of the secured notes as October 31, 2021.  Security on the new loan remains the same 
as the original secured notes.  As part of the restructuring and repayment proposal, the Company issued 1,500,000 
common share purchase warrants on July 13, 2020 with a $0.255 exercise price and term expiring June 30, 2023 to 
the secured note lenders.  The Black-Scholes option model was used in calculating the fair value of the warrants issued 
using a nil dividend yield, an interest rate of 0.25% and an expected volatility of 248%. The fair value of these warrants 
totaled $375,000 and was recognized the profit and loss with a corresponding increase to shareholders’ equity. 
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On December 11, 2020, some secured note holders, who opted to participate in the private placement (Note 12(iv)), 
had their secure note principal amount totaling $212,500 and accrued interest totalling $4,960 utilized for issuance of 
common shares to them.   
 
On December 18, 2020, the Company repaid $64,375 principal amount of the secured notes pro-rata to each note 
holder. 
 
During the year 2020, interest and fees totaled $997,402 (including the non-cash $375,000 warrant value) and was 
recognized in the profit or loss (2019 - $85,836).  The accrued interest and fees included in the accounts payable and 
accrued liabilities as at December 31, 2020 totaled $198,494 (2019 - $85,836).  Interest and fees were higher in 2020 
due to the increase in debt value from the acceptance of the restructuring and repayment proposal and the debt being 
outstanding for the entire year versus only a few months in 2019 (September 13 until December 31, 2019). 
 
During the three months ending December 31, 2020, interest and financing costs totalled $203,454 versus $30,236 

in prior year.  Interest and fees were higher in 2020 due to the debt balance being higher.  
 
Lease Finance Expense 
 
The Company’s lease expired on June 30, 2020 and the Company did not have any lease liabilities as of December 
31, 2020.  As a result of the adoption of IFRS 16 Leases on January 1, 2019 under the modified retrospective approach, 
the Company recorded a lease obligation liability of $49,664 on January 1, 2019.  Lease payments were allocated to 
reducing the lease obligation and a calculated lease finance expense.  In the year ended December 31, 2020, $440 was 
recorded as a lease finance expense from an office lease with the term ending on June 30, 2020 versus $2,899 in 2019.   
 
Transaction Costs 

 
The Strategic Shift and resulting SG Transaction have resulted in certain transaction costs incurred during the three 
months and year ended December 31, 2020 of $72,240 and $1,092,350, respectively.  The majority of the 2020 costs 
relate to non-cash financial advisory fees totaling $573 thousand primarily for financial advisory and finders’ fees.  In 
2019, the Company did not incur any transaction costs. 
 
Impairment 
 
As a result of the Strategic Shift, in 2020 the Company impaired some of its property, plant and equipment. Cannabis 
cultivation equipment has been impaired $25,000 to reflect estimated fair value for the equipment. Buildings and 
improvements have been impaired $45,000 to eliminate the remaining net book value related to the leasehold 
improvements for the hemp cultivation testing program (2019 - $NIL). 
 
Share-based Compensation 

December 31 2020 2019   2020 2019 

Non-cash share-based compensation 
expense 

 
$94,000 $14,885   $131,000 $134,500 

 

 (unaudited) 
For the three months ended 

  
For the years ended 

December 31 2020 2019 2020 2019 

Severance $- $- $200,000 $- 
Cannabis equipment deposit write-off - - 145,370 - 
Legal 2,171 - 113,308 - 
Non-cash financial advisory fees 65,000 - 572,500 - 
Other  5,069 - 61,172 - 
Total $72,240 $- $1,092,350 $- 

 (unaudited) 
For the three months ended 

 
For the years ended 
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In 2020, the Company granted stock options to certain directors and employee and consultant.  An October 26, 2020 
grant vesting over four tranches with the first vesting immediately and the remaining three tranches vesting equally 
over the following three years, exercisable at $0.26 over 10 years and a December 29, 2020 consultant grant vesting 
over four tranches with the first vesting immediately and the remaining three tranches vesting equally over the 
following three years, exercisable at $0.355 over 5 years. During the year ended December 31, 2019, the Company 
did not issue any options. 
 
The share-based compensation expense of $131,000 relates to options granted during the year partly offset by fewer 
options vesting in 2020 than compared to 2019 (2019 - $134,500).  If an unvested option is forfeited, its value and 
expense are de-recognized as of the forfeiture date. 
 
For the three-month period ended December 31, 2020 versus 2019 the share based compensation expense of $94,000 
versus $14,885 relates to the 2020 stock option grant versus in 2019 there were no options granted. 
 
Outstanding Share Data 
 
The Company is authorized to issue an unlimited number of voting common shares and preferred shares with no par 
value.  At the date of this MD&A, the Company has 52,942,036 common shares issued and outstanding, 4,554,560 
warrants, 1,050,000 Restricted Share Units and 2,492,500 options outstanding. 
 
CAPITAL EXPENDITURES 
The Company owns land and buildings in Newell County, Alberta.  The buildings include two warehouse facilities 
which are being retrofitted as the Company’s hemp production facilities.   During the year ended December 31, 2020, 
the Company incurred $322,028 (2019 - $4,843,711) of costs related to the retrofitting of the Newell property.  These 
expenses primarily relate to construction (2019 – primarily design, engineering, planning, permits, construction, and 
project management). The majority of the buildings and improvements are not considered available for use 
(construction in progress) and are not subjected to depreciation. 
 
During the year ended December 31, 2020, the Company purchased cannabis equipment totaling $85,172 (2019 - 
furniture and equipment totaling $77,207 for the Newell property and for the head office).  In 2020 no deposits were 
transferred to property, plant, and equipment (2019 - $625,000 to buildings and improvements and $47,275 to furniture 
and equipment). 
 
The Company made deposits on certain long lead-time equipment necessary for cannabis cultivation equipment (2019 
- $348,715).  With the Strategic Shift in 2020, $145,370 of the deposits are not expected to be recoverable and were 
expensed as transaction costs.  The remaining deposit balance of $203,345 is recoverable from a vendor and was 
reclassified as other receivables ($121,311 remaining at December 31, 2020).   
 
LIQUIDITY AND CAPTIAL RESOURCES 
 
For the year ended December 31, 2020, Discover Wellness used net cash in operating activities totalling $1,488,304 
compared to $1,113,295 in 2019.  The 2020 net cash in operating activities was used primarily to fund general and 
administrative expenses and for transaction costs related to the strategic shift versus in 2019 total net cash used in 
operating activities was primarily used to fund general and administrative activities.   
 
For the year ended December 31, 2020, Discover Wellness used net cash in investing activities totalling $462,535 
(2019 - $4,770,076).  This cash was primarily used for the construction of the Newell Property versus in 2019 net cash 
in investing related primarily to the design, engineering, planning, permits, construction, and project management for 
the Newell Property. 
 
For the year ended December 31, 2020, Discover Wellness generated net cash in financing activities totalling 
$2,623,548 (2019 - $974,050) primarily due to raising net $3.2 Million in private placements ($3.3M for two private 
placements less $0.1 M in share issue costs) versus in 2019 obtaining $1.0 Million in secured notes. 
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As at December 31, 2020, the Company had working capital of $5,494,779 (2019 – working capital deficiency of 
$735,253).  The change in the working capital balance from 2019 primarily relates to the cash received from the 2020 
private placements and inventory purchased from SG. 
 
The Company expects to spend approximately $1.6 million in remaining capital expenditures to complete the 
renovations and utility hook-ups in the Newell Property which it intends to fund from its private placement proceeds.   
 
FINANCIAL INSTRUMENTS, FAIR VALUE AND RISK MANAGEMENT 

At December 31, 2020, the Company’s financial instruments consist of cash, other receivables, loan receivable, 
accounts payable, secured notes and the CEBA loan.  
 
Fair value hierarchy 
Financial instruments recorded at fair value are classified using a fair value hierarchy that reflects the significance of 
the inputs used in making the measurements.  
 
The fair values of the Company’s financial instruments approximate their carrying values due to the relatively short-
term maturity of these instruments. 
 
Risk Management 
Market risk is the risk that the fair value of future cash flows of a financial asset or a financial liability will fluctuate 
because of changes in market prices. The Company’s market risk is comprised of credit risk, liquidity risk, interest 
rate risk, and foreign currency risk. 
 
Credit risk 
Credit risk is the risk of loss associated with the counterparty's inability to fulfill its payment obligations. Financial 
instruments that potentially subject the Company to concentrations of credit risks consist principally of cash and cash 
equivalents, other receivables and loan receivable. All of the Company’s cash was held at one financial institution at 
December 31, 2020, which is a Canadian Chartered Bank. Management believes that the risk of loss is minimal, but 
the Company is subject to concentration of credit risk.  
 
The majority of other receivables relates to a vendor deposit refund for $121,311 and a GST receivable outstanding 
with the Canada Revenue Agency (“CRA”) for $62,473 (2019 - $6,102). The Company mitigates credit risk associated 
with the Vendor deposit refund by managing the underlying business relationship and periodically reviewing the 
vendor’s overall credit worthiness. On December 31, 2020, Management has determined no impairment or allowance 
is required. For GST receivable, the Company believes its claim is reasonable and collection of the receivable will 
occur. 
 
The loan receivable is with SG with whom Discover Wellness has a Strategic Alliance and Purchase agreement with.  
Discover Wellness deems SG to be creditworthy and collection likely. 
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Liquidity risk 
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. The 
Company currently settles its financial obligations with cash. As at December 31, 2020, the Company's financial 
liabilities consist of accounts payable and accrued liabilities, secured notes and the CEBA loan. The Company 
manages its liquidity risk by reviewing its capital requirements on an ongoing basis. There have been no changes in 
the Company's strategy with respect to credit/liquidity risk in the year. 

The timing of cash outflows relating to the financial liabilities at December 31, 2020 is outlined in the table below: 

 1 year 2-5 years >5 years Total 

Accounts payable and accrued liabilities 739,731 - - 739,731 
Secured notes 1,223,125 - - 1,223,125 
CEBA loan - 60,000 - 60,000 

Balance December 31, 2020 $1,962,856 $60,000 - $2,022,856 

 
In 2019, all cash outflows relating to financial liabilities were repayable within a year and totaled $1,219,369.  

Interest risk 

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate as a result of 
changes in market interest rates. The Company is currently not exposed to interest rate risk as its debt is at a fixed 
interest rate.  
 
Currency risk 
The operating results and financial position of the Company are reported in Canadian dollars.  The Company purchases 
some equipment that are denominated in United States dollars (“US dollars”).  The purchase value of some of the 
Company’s equipment is subject to currency transaction and translation risks. 
 
The Company’s main risk is associated with fluctuations in U.S. dollars as the Company holds cash in Canadian 
dollars and had receivables or commitments in U.S. dollars.  At December 31, 2020, the Company is owed US$88,944 
from a vendor for a deposit refund.  The effect of a $0.01 increase or decrease in U.S. dollars against the Canadian 
dollar on receivables would result in an increase or decrease of $889 received by the Company (2019 – $Nil U.S. 
dollar receivables, U.S. dollar commitments would result in a change of approximately $3,200). 
 
At December 31, 2020, the Company had no hedging agreements in place with respect to foreign exchange rates. The 
Company has not entered into any agreements or purchased any instruments to hedge possible currency risks at this 
time. 
 
CAPITAL MANAGEMENT RISK 
 
The Company’s objectives when managing its capital are to safeguard its ability to continue as a going concern, to 
meet its capital expenditures for its continued operations, and to maintain a flexible capital structure which optimizes 
the cost of capital within a framework of acceptable risk. The Company manages the capital structure and makes 
adjustments in light of changes in economic conditions and the risk characteristics of the underlying assets. To 
maintain or adjust its capital structure, the Company may issue new shares, issue new debt, or acquire or dispose of 
assets. As at December 31, 2020, the Company had $1,223,125 of secured notes outstanding (2019 - $1,000,000). The 
Company is not subject to externally imposed capital requirements. 
 
Management reviews its capital management approach on an ongoing basis and believes that this approach, given the 
relative size of the Company, is reasonable. The Company considers its shareholders’ equity as capital which, as at 
December 31, 2020 is $13,088,343 (2019 - $6,217,645). 
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RELATED PARTY TRANSACTIONS 
 
The following is a summary of transactions with directors and officers, and companies controlled by directors of the 
Company.  The amounts are measured at the exchange amount which is the fair value of the transactions. 

(a) Transactions with related parties for the years ended December 31: 

  2020 2019 

Legal fees paid to a firm at which a director of the Company is a partner   $154,716 $51,273 

 
At December 31, 2020, $47,587 (2019 – $473) was owing to a firm the law firm at which a director of the Company 
is a partner.  This amount owed is recorded on the Statement of Financial Position in accounts payable and accrued 
liabilities and will be paid in the normal course of business. On the Statement of loss, the cost is recorded in general 
and administrative expenses. 
 
In 2020, the Company was party to a Capital Markets Advisory and Management Services Agreement (“Advisory and 

Services Agreement”) effective June 1, 2020 with Eugene Chen Professional Corporation, a corporation controlled by 
a director of the Company.  The Advisory and Services Agreement called for a monthly advisory fee of 45,000 

Discover Wellness common shares until its expiration on December 31, 2020.  This share-based transaction with a 
corporation controlled by a director of the Company is measured with reference to the fair value of the common shares 
granted.  The fair value of the common shares was determined on the date of each issuance of common shares.  A total 

of $84,600 has been recorded as a general and administration expense and an increase to shareholders’ equity. 

(b) Key management compensation 

Key management personnel are the persons responsible for the planning, directing and controlling the activities of the 
Company and includes both executive and non-executive directors. The Company considers all directors and officers 
of the Company to be key management personnel. 
 
The fair value of share-based compensation granted during the year ended December 31, 2020 associated with officers 
and directors of the Company was $209,430 (2019 – NIL). Salaries and benefits of $201,000 (2019 - $291,000) were 

paid to executive officers of the Company.  In 2020, The Company entered into a settlement agreement with the 
previous chief executive officer of the Company whereby the previous chief executive officer is to receive $200,000 

over a 24-month period plus health benefits over a 12-month period starting June 1, 2020.  At December 31, 2020, 
$142,000 remains owed to the previous chief executive officer and is recorded in accounts payable and accrued 

liabilities.  

(c) Secured notes 

 Several officers and directors of the Company participated in the Company’s secured note financing and restructuring 
and repayment proposal.  These related parties are owed $617,500 at December 31, 2020 (2019 - $425,000) plus 
related $88,000 in accrued interest and fees (2019 - $36,500). 
 
(d) SG strategic alliance 
 
On October 14, 2020, the Company entered the SG Transaction.  In 2020, the Company issued a total of 16,250,000 
common shares representing 31% of shares outstanding at December 31, 2020 for the strategic partnership and 
inventory.  Further, Discover Wellness has provided SG with a $500,000 loan. 
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CONTRACTUAL OBLIGATIONS AND CONTINGENCIES 

Purchase of property, plant and equipment 

In 2018, the Company placed purchase orders with several suppliers in the normal course of business for acquisition 
of property, plant and equipment related to its Newell facility that had not been supplied or delivered on December 
31, 2020.  Certain progress payments had been completed and recorded as Deposits.  On December 31, 2020, payments 
of $NIL (2019 - $28,000 and US$320,000) remain outstanding subject to future delivery and construction milestones. 
Due to the Strategic Shift, the U.S. dollar commitments have been terminated as the commitment to purchase that 
equipment has been cancelled. 

SG transaction 

In connection with the SG Transaction, the Company entered into a purchase agreement for the purchase of up to 
1,000,000 kilograms of premium high-CBD hemp flower and biomass from SG and entered into a definitive strategic 

alliance agreement which provides Discover Wellness with exclusivity over SG’s high-CBD genetics in Canada and 
assumption of its hemp CBD flower, biomass and concentrate business globally.  In consideration for the hemp 

purchase, Discover Wellness has agreed to issue up to 22,000,000 Discover Wellness common shares of plus a 
contingent payment of up to $13,600,000 in cash. The common shares shall be issued to SG as the hemp biomass is 
delivered to the Company. The $13,600,000 contingent payment is to be paid out of a portion of Discover Wellness’ 

revenue as the processed and unprocessed hemp biomass is sold.  Pursuant to the SG strategic alliance, SG has 
provided a perpetual exclusive license for its current and future CBD hemp genetics to Discover Wellness in Canada 

and Discover Wellness is to assume SG’s global hemp CBD biomass and concentrates business. In consideration for 
the Strategic Alliance, Discover Wellness issued 3,000,000 Common Shares upon completion of certain milestones, 

as well as pay SG a cash royalty on the sale of hemp seed sales in Canada.  As of December 31, 2020, Discover 
Wellness has taken possession of the first 550,000 lbs of high-CBD biomass related to the Hemp Contribution 
Agreement, issued 12,000,000 Common Shares to SG and completed the Strategic Alliance agreement with SG.   As 

the amount payable to SG upon subsequent sale of product by Discover Wellness to a third party is based on the type 
of product sold and CBD content of the purchased biomass, and is essentially a royalty payment to SG upon eventual 

final sale hence the Company has no liability for this amount currently. 

Novus Merchant Partners (“Novus”) acted as financial advisor to the Company for the SG Transaction and purchase 
agreement.  The Novus success fee is due upon receipt of SG product, pro-rated based on value and amount received.  

The fee is payable by issuance of shares and cash.  Upon delivery of the first 550,000 lbs of hemp biomass a portion 
of the Novus success fee became due and was recognized.  The remaining balance is conditional upon receiving 

additional product. 

Contingencies 

As of December 31, 2020, the Company was a defendant in a civil claim brought by a former employee and a business 
related to the former employee for severance obligations and unpaid services. Based on legal advice, the Company 
believes that the claim is without merit and intends to vigorously defend itself in each of these claims. The Company 
believes that it will be successful in defending against these claims and therefore has not recorded any provisions 
related to these matters. 

OFF-BALANCE SHEET ARRANGEMENTS 

The Company has no off-balance sheet arrangements. 
 
ADOPTION OF NEW ACCOUNTING STANDARDS 
 
The Company has reviewed all new and revised accounting standards and pronouncements and has determined that 
there were none issued during the year ended December 31, 2020 that would have a significant impact. 
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RISK FACTORS 
 
Discover Wellness is in the development stage and has recently undergone a strategic shift in its business model away 

from cannabis cultivation to focus on processing and extraction of hemp biomass into CBD concentrates, as such, the 

Company’s business and its securities are subject to various risks and uncertainties.  In addition to the other 

information included in this report, the Company, its business, and its operations are subject to certain additional risks 

which include, but are not limited to, the following: 

 
The Company is reliant on licences to produce cannabis products in Canada. 

The Company’s ability to grow, store and sell cannabis products (including CBD) in Canada is dependent on 
maintaining the appropriate licences with Health Canada. The Company is committed to regulatory compliance as 
required by Heath Canada to maintain its licences.  Failure to comply may result in additional costs for corrective 
measures, penalties, or restriction on operations. 
 
Any failure to maintain, renew, or obtain the appropriate licences from Health Canada would have a material adverse 
impact on the future business, financial condition, and operating results of the Company. There is no guarantee that 
Health Canada will issue or renew the required Licences and the regulations and policies governing issuance and 
renewal of the licences are subject to change. 
 
The Company is subject to changes in Canadian laws, regulations, and guidelines  
 
The Company’s operations are subject to various laws, regulations and guidelines relating to the manufacture, 
management, packaging/labelling, advertising, sale, transportation, storage, and disposal of cannabis. The Company’s 
operations are further subject to laws and regulations relating to drugs, controlled substances, health and safety, the 
conduct of operations and the protection of the environment. Changes to such laws, regulations, and guidelines due to 
matters beyond the control of the Company may have adverse effects on its operations. The Company endeavors to 
comply with all relevant laws, regulations, and guidelines. To the best of the Company’s knowledge, as of the date 
hereof, the Company is in compliance with all such applicable laws, regulations and guidelines.  
 
On October 17, 2018, the Cannabis Act came into effect and amended regulations came into effect October 17, 2019. 
Uncertainty remains, however, with respect to the implementation of the Cannabis Act as well as the various 
provincial and territorial regimes governing the distribution and sale of cannabis for adult-use purposes. The impact 
of these laws, regulations, and guidelines on the Company, including increased costs of compliance and other 
potential risks remain uncertain and, accordingly, may cause the Company to experience adverse effects. 
 
The Canadian federal regulatory regime requires plain packaging in order to prohibit testimonials, lifestyle branding 
and packaging that is appealing to youth. The restriction on the use of logos and brand names on cannabis products 
could have a material adverse impact on the Company’s business, financial condition and results of operations, as it 
may be difficult to establish brand loyalty. In addition, the Cannabis Act allows for licences to be granted for outdoor 
cultivation. The implications of allowing outdoor cultivation are not yet known, but such a development could be 
significant as it may reduce start-up capital required for new entrants in the cannabis industry. It may also ultimately 
lower prices, as capital expenditure requirements related to outdoor growing are typically much lower than those 
associated with indoor growing. Such results may also have a material adverse impact on the business, financial 
condition, and results of operation of Company. 
 
There is no guarantee that provincial legislation regulating the retail distribution and sale of medical use cannabis 
will remain unchanged or that it will be implemented in a way that is favourable to the Company. It is possible for 
significant legislative amendments to be enacted in each province to address any current or future regulatory issues 
or perceived inadequacies in the distribution of cannabis. There is no guarantee that provincial or territorial 
legislation regulating the distribution and sale of medical use cannabis will create the growth opportunities that are 
currently anticipated by the Company. 
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The regulations to the Cannabis Act were only recently amended on October 17, 2019 to expand the types of cannabis 
products with may be sold in Canada to include edible cannabis, cannabis topicals and cannabis extracts. The impact 
of these regulatory changes on the business of the Company is still relatively unknown and it is unknown whether 
there will be further amendments to the current regulatory structure.   
 
The Company is subject to industry wide competition for products and changing consumer preferences  

The cannabis market continues to mature and is highly competitive, the Company faces competition from companies 
that may have greater financial resources, technical expertise, or operational capabilities. Due to the competitive 
nature of the industry, the Company may be unable to maintain its operations or continue is operations as currently 
planed which may materially and adversely affect the revenues, operations, and financial condition of the Company 
 
The Government of Canada has only issued a limited number of licences to cultivate and/or process cannabis under 
the Cannabis Act. According to Health Canada. There are, however, numerous applicants for licences. The number 
of licences granted could have an impact on the operations of the Company. The Company could expect additional 
competition from new entrants if there is an increase in the number of licences granted. The Company may also face 
competition from illegal cannabis dispensaries that are selling cannabis to individuals despite not having a valid 
licence. Despite raids of dispensaries, many dispensaries are still in operation, providing additional competition. 
 
If the number of users of medical and/or adult-use cannabis changes, or/and the demand for products shifts 
competition may become more intense, as current and future competitors begin to offer an expanding number of 
diversified products. As well, the legal landscape for medical and adult-use cannabis is changing internationally. 
More countries have passed laws that allow for the production and distribution of medical cannabis in some form or 
another, and some of these countries may pass laws allowing for the production and distribution of adult-use cannabis 
as well. Increased international competition could materially adversely affect the Company’s business, operations, 
or growth prospects. 
 
The Company has a lack of operating history 
 
Discover Wellness is considered a development stage company and has yet to produce product, this combined with 
the slower than anticipated growth of the cannabis market in Canada subjects the Company to associated business 
risks and uncertainties which include, but are not limited to, under-capitalization, cash shortages, limitations with 
respect to personnel, financial and other resources. 
 
We have incurred operating losses to date and may not be able to achieve or maintain profitability and may continue 
to incur losses in the future; thus, the likelihood of success is uncertain in this phase of our operations.  There is no 
assurance we will be successful on achieving an acceptable return on shareholder investment.  In addition, once the 
Company begins to produce, as it is new to market, it must price its products in a manner determined by its 
competitors in the market.  Market pressures will make it difficult to increase prices, gain new clients, win repeat 
business from existing clients, and to maintain revenue subjecting the Company to further adverse material risk. 
 
The Company may be negatively impacted by the COVID-19 pandemic 
 
COVID-19 has resulted in significant worldwide volatility and uncertainty. While the effects are expected to be 
temporary, the duration of the business disruptions internationally and related financial impact is not known.  The 
extent to which the coronavirus may impact our results is uncertain, however, it is possible that our consolidated 
results may be negatively impacted by this event.  
 
Management is closely monitoring the rapid evolution of COVID-19 with a focus on the jurisdictions in which the 
Company operates.  The Company continues to identify and monitor any potential risks to our operations, as of the 
date of this MD&A the production and sale of cannabis has been recognized as an essential service across Canada.  
Although there have not been any significant impacts to operations to date, we cannot provide assurance that there 
will not be disruptions in the future. 
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The Company’s business strategy is constantly evolving 
 

The Company’s business strategy involves constantly seeking new opportunities in the cannabis industry. In the 
pursuit and execution of such opportunities, the Company may fail to select appropriate investment candidates and/or 
fail to negotiate beneficial or advantageous contractual arrangements. The Company cannot provide assurance that 
it can complete any investment or business arrangement that it pursues or is pursuing, on favourable terms, or that 
any investments or business arrangements completed will ultimately benefit the Company. 
 
If the Company chooses to raise debt capital to finance investments, the Company’s leverage will be increased. In 
addition, if the Company chooses to complete an equity financing, shareholders may suffer dilution. 

 
The Company is subject to risk inherent in pursuing strategic alliances and investments 
 
The Company may enter into further strategic alliances with third parties that it believes will complement or augment 
its existing business. The Company’s ability to form strategic alliances is dependent upon, and may be limited by, 
the availability of suitable candidates and capital. In addition, strategic alliances could present unforeseen integration 
obstacles or costs, may not enhance the Company’s business, and/or may involve risks that could adversely affect 
the Company, including significant amounts of management time that may be diverted from operations to pursue 
and complete such transactions or maintain such strategic alliances. Strategic alliances may fail due to the failure of 
the strategic partner to deliver on expected operational, financial, or other objectives.  Strategic alliances that fail 
may divert management time to fix and/or terminate said alliance.  Future strategic alliances could result in the 
incurrence of additional debt, costs and/or contingent liabilities, and there can be no assurance that future strategic 
alliances will achieve the expected benefits to the Company’s business or that the Company will be able to 
consummate future strategic alliances on satisfactory terms, or at all. 
 
The Company is reliant on a single production facility  
 
The Company is currently reliant on a single production facility located in Newell county, Alberta. Any disruptions 
to the operations of the Newell facility could affect the Company's ability to maintain adequate levels of inventory 
and to meet customer deadlines for supply or delivery of products. Depending on the nature of the disruption, which 
could occur for reasons outside the control of the corporation, including fire, damage to the facility, labour shortage, 
power failure, natural disaster or other interruptions to operations, the Company may not be able to manage the impact 
in a timely manner or at all. Frequent or extended disruptions could have a material and adverse effect on the 
Company’s business, financial condition, and prospects.      
 
The Company’s continued growth may require additional funding 
 
The Company’s continued development may require additional financing.  Failure to raise such capital could result 
in the delay of our business strategy or our ability to continue as a going concern.  There is no assurance that 
additional financing will be available if/or when needed or that the terms of such financing will be available on 
favorable terms.  Failure to raise the appropriate financing may result in a material adverse effect on the Company 
and the price of its Common Shares could be adversely affected. 
 
The Company’s related parties may be subject to U.S entry restrictions 
 
Cannabis remains illegal under U.S. federal law. Individuals involved either directly or indirectly in the cannabis 
industry could face detention, denial of entry or lifetime bans from the U.S. for their business associations with 
cannabis businesses. Entry to the U.S. is granted at the sole discretion of Customs and Border Protection (“CBP”) 
officers on duty, and these officers have wide latitude to ask questions to determine the admissibility of a foreign 
national. CBP has stated that a Canadian citizen working in or facilitating the proliferation of the legal cannabis 
industry in Canada coming into the U.S. for reasons unrelated to the cannabis industry will generally be admissible 
to the U.S.; however, if such person is found to be coming into the U.S. for reasons related to the cannabis industry, 
such person may be deemed inadmissible. Employees, directors, officers, managers, and investors of companies 
involved in business activities related to cannabis in the U.S. or Canada (such as the Company), who are not U.S. 
citizens, face the risk of being barred from entry into the U.S. for life.  Inability of our employees or other related 
parties to enter the U.S could harm our ability to conduct business. 
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SELECTED FINANCIAL INFORMATION 
 
The following table presents selected annual financial information for Discover Wellness: 

 2020 2019 2018 
Net Loss $3,311,056 $1,381,859 $1,703,791 
Loss per Share 0.20 $0.11 $0.14 
Total Assets 15,111,199 $7,437,014 $7,639,428 
Total Long-Term Liabilities $60,000 $NIL $NIL 

 
Discover Wellness is a development stage company as such has yet to produce revenue and as such has not declared 
any cash dividends or made any distributions.  Changes in the periods presented show changes primarily as a result of 
general and administrative costs incurred, changes in Discover Wellness’s facility in Newell County, Alberta and 
Liquidity and Capital Resources.  More details for each of these areas is found under the respective category in the 
MD&A except for 2018 which followed the same theme as the 2020 and 2019 results. 

SUMMARY OF QUARTERLY RESULTS 

 Q4 2020 Q3 2020 Q2 2020 Q1 2020 Q4 2019 Q3 2019 Q2 2019 Q1 2019 
Revenue $NIL  $NIL $NIL $NIL $NIL $NIL $NIL $NIL 
Net loss $632,314 $1,290,433 $945,876 $442,433 $312,678 $370,792 $316,021 $382,368 
Basic and 
diluted 
loss per 
share $0.03 $0.08 $0.07 $0.02 $0.03 $0.03 $0.02 $0.03 

 
 In Q4 2020 in connection with the SG transaction, the Company accepted delivery of 550,000 lbs of High-

CBD biomass.  Further, transaction costs related to the Strategic Shift and the SG transaction totaled $72,240 
for the quarter, including $65,000 of non-cash transactions. The Company incurred $260,630 of general and 
administration costs and a second private placement was closed with $2,731,028 gross proceeds raised. 

 In Q3 2020, the Company progressed with the Strategic Shift including the termination of its agreement with 
Clearwater and entered a new partnership with SG. Transaction costs and impairment totaled $615,646 
including $507,500 in non-cash compensation to a financial advisor, were related to the Strategic Shift. The 
costs related to the Strategic Shift and the non-cash cost of the warrants issued in Q3 2020 for the secured 
notes restructuring contributed to the Company’s net loss and comprehensive loss for the period. the 
Company closed a private placement of common shares and received gross proceeds of $753,685 plus an 
additional $281,251 of subscriptions received in advance. 

 In Q2 2020, the Company announced the Strategic Shift. Transaction costs and impairment totaled $404,464 
and $70,000, respectively, were related to the Strategic Shift. The Company also restructured its secured 
notes to allow for their repayment over a one-year period starting in October 2020. The costs related to the 
Strategic Shift and the secured notes interest, fees and restructuring contributed to the Company’s net loss 
and comprehensive loss for the period. 

 In Q1 2020, the Company continued to seek additional financing to complete the Newell property. The 
Company was able to extend the maturity date of its secured notes and incurred interest expense and extension 
fees on the Secured Notes. 

 In Q4 2019, the Company received its cultivation, processing and medical sales licence from Health Canada.  
The secured notes maturity was extended to March 31, 2020 with extension fees accruing on January 1, 2020 
and at future dates if the notes remain outstanding.  The Company continued to incur general and 
administrative costs to achieve commercial operations. 

 In Q3 2019, the Company secured notes totaling $1,000,000.  Certain members of the Company’s executives 
and board of directors had participated in the financing in the collective amount of $425,000.  The secured 
notes carried a 12% per annum interest rate, matured December 31, 2019 and are secured by the Newell 
property.  A 5% facility fee was also payable at maturity. 
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 In Q1, Q2 and Q3 2019, the Company continued to renovate its Property for cannabis operations.  This 
investment in property, plant and equipment has contributed to the increase in total assets of the Company 
and a reduction in it’s working capital balance.  The Company continued to incur net losses and 
comprehensive losses because it had not obtained the necessary licences at September 30, 2019 to be 
operational and had not earned any revenue, leading to a reduction in shareholders’ equity. 

 

CRITICAL ACCOUNTING ESTIMATES 

A summary of the Company's significant accounting policies is contained in Note 2 to the December 31, 2020 audited 
consolidated financial statements. These accounting policies are subject to estimates and key judgments about future 
events, many of which are beyond the Company's control. The significant judgments made by management in applying 
the Company’s accounting policies and the key sources of estimation uncertainty were: 
 

i. Going concern 
Assessment as to whether there are material uncertainties that may cast significant doubt on the Company’s ability to 
continue as a going concern. 
 

ii. Inventory 
The Company uses judgment in determining the NRV of inventory. When assessing NRV, the Company considers 
the impact of price fluctuation, inventory spoilage, inventory excess, age, and damage. 

 
iii. Property, plant, and equipment  

Depreciation of property, plant and equipment is dependent upon estimates of useful lives and residual values which 
are determined through the exercise of judgment. The assessment of any impairment of these assets is dependent upon 
estimates of recoverable amounts that consider factors such as economic and market conditions and the useful lives 
of assets. The Company estimates the useful lives of property, plant and equipment based on the period over which 
the assets are expected to be available for use. The estimated useful lives of property, plant and equipment are reviewed 
periodically and are updated if expectations differ from previous estimates due to physical wear and tear, technical or 
commercial obsolescence and legal or other limits on the use of the relevant assets. In addition, the estimation of the 
useful lives of property, plant and equipment are based on internal evaluation and experience with similar assets. It is 
possible, however, that future results of operations could be materially affected by changes in the estimates brought 
about by changes in factors mentioned above. The amounts and timing of recorded expenses for any period would be 
affected by changes in these factors and circumstances. A reduction in the estimated useful lives of the property, plant 
and equipment would increase the recorded expenses and decrease the non-current assets.  
 
The Company assesses impairment of property, plant and equipment when an impairment indicator arises.  In 
assessing impairment, the Company compares the carrying amount of the asset to the recoverable amount, which is 
the higher of the asset’s fair value less costs of disposal and its value in use.  Value in use is calculated on the estimated 
future cash flows discounted to present value using a pre-tax discount rate that reflects applicable market and economic 
conditions.  An impairment loss is recognized if the carrying amount exceeds the asset’s recoverable amount. 
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iv. Income taxes  
The Company files corporate income tax, goods and service tax and other tax returns with various provincial and 
federal taxation authorities in Canada. There can be differing interpretations of applicable tax laws and regulations. 
The resolution of any differing tax positions through negotiations or litigation with tax authorities can take several 
years to complete. The Company does not anticipate that there will be any material impact upon the results of its 
operations, financial position or liquidity. 
 
Tax provisions are based on enacted or substantively enacted laws. Changes in those laws could affect amounts 
recognized in income or loss both in the period of change, which would include any impact on cumulative provisions, 
and in future periods. 
 
Deferred tax assets are recognized only to the extent it is considered probable that those assets will be recoverable. 
This involves an assessment of when those deferred tax assets are likely to reverse and a judgment as to whether or 
not there will be sufficient taxable profits available to offset the tax assets when they do reverse. This requires 
assumptions regarding future profitability and is therefore inherently uncertain. 
 
Estimates of future taxable income are based on forecasted funds from operations. During the years ended December 
31, 2020 and 2019, the Company has not recorded any deferred tax assets or liabilities due to the uncertainty of future 
taxable profits.  
 

v. Share-based compensation 
The fair value of share options granted and warrants issued are recognized using the Black-Scholes option pricing 
model. Measurement inputs include the Company’s share price on the measurement date, the exercise price of the 
options and warrants, the expected volatility, the expected life of the options and the risk-free rate of return. The 
Company estimates volatility based on historical volatilities of its share trading on the Canadian Securities Exchange. 
The expected life of the options and warrants is based on the terms of the options and warrants. Dividends are not 
factored in as the Company does not expect to pay dividends in the foreseeable future. If an option is canceled or 
forfeited, its value and expense are de-recognized as of the transaction date. 

vi. Lease liability 
In determining the lease term, management considers all facts and circumstances that create an economic incentive to 
exercise an extension option, or not exercise a termination option. The assessment is reviewed if a significant event 
or a significant change in circumstances occurs which affects this assessment. 
 
In determining the interest rate used, management estimated the Company’s incremental borrowing rate at the time of 
recognition of the lease liability.  The estimate was based on management judgment of comparable companies. 
 

vii. COVID-19 estimation uncertainly 
In March 2020, the World Health Organization declared a global pandemic as a result of the emergence and rapid 
transmission of a novel strain of the coronavirus (“COVID-19”). The pandemic has significantly affected the global 
economy, disrupting business operations and economic activity worldwide. Discover Wellness has not observed any 
material impairment of assets or a significant change in operations as a result of the COVID-19 pandemic.  However, 
due to rapid developments and uncertainty surrounding COVID-19 is in not possible to predict the impact that COVID-
19 may have on Discover Wellness’s business, financial position and operating resulting results in the future.  It it is 
possible that estimates will change as a result of COVID-19 and the impact of changes could be material to Discover 
Wellness.  Management is closely monitoring the global pandemic on Discover Wellness’s operations and will update 
results, as necessary. 
 
SIGNIFICANT ACCOUNTING POLICIES 

Please refer to the December 31, 2020 audited financial statements and accompanying notes for a description of the 
significant accounting policies used by the Company.  
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ADDITIONAL DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE 
 
An analysis of the material components of the Company’s general and administrative expenses is disclosed in this 

MD&A. Applicable disclosure have also been provided under the headings “General and Administrative Expenses” 

and “Capital Expenditures” to this MD&A. 

FORWARD LOOKING STATEMENTS 

Certain statements contained in this MD&A constitute “forward-looking statements” or “forward-looking 
information” within the meaning of the applicable securities legislation (collectively, “forward-looking 
statements”). These forward-looking statements relate to management’s expectations about future events, results of 
operations and the Company’s future performance (both operational and financial) and business prospects. All 
statements other than statements of historical fact are forward-looking statements. Forward-looking statements can be 
identified by words such as: “anticipate,” “intend,” “contemplate,” “continue,” “propose,” “predict,” “plan,” “goal,” 
“seek,” “believe,” “project,” “forecast,” “pursue,” “potential,” “objective,” “estimate,” “expect,” “strategy,” “future,” 
“likely,” “might,” “may,” “shall,” “should,” “could,” “will,” “capable,” and similar references to future periods. 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. No assurance can be given that these 
expectations will prove to be correct and such forward-looking statements included in this MD&A should not be 
unduly relied upon. Unless otherwise indicated, these statements speak only as of the date of this MD&A. In addition, 
this MD&A may contain forward-looking statements and forward-looking information attributed to third-party 
industry sources. 
 
This MD&A contains, but are not limited to, the following forward-looking statements  

 Spend approximately $1.6 million in remaining capital expenditures 
 Raise additional debt and/or equity financing to fund capital expenditures and working capital requirements  
 Produce CBC products and derivatives;  
 Pursue strategic transactions to protect and enhance shareholder value;  
 Obtain a licence to sell CBD in the recreational markets; and  
 Continue product development and consumer education. 

 
With respect to the forward-looking statements contained in this MD&A, the Company has made assumptions 
regarding: the ability to raise capital; the continued availability of capital; the ability to obtain financing on acceptable 
terms; the Company’s ability to successfully execute its plans and intentions; and the continuation of the current tax 
and regulation. 
 
We believe the expectations reflected in these forward-looking statements are reasonable, but no assurance can be 
given that these expectations will prove to be correct and such forward looking statements included in, or incorporated 
by reference into, this MD&A should not be unduly relied upon. These statements speak only as of the date of this 
MD&A. The actual results could differ materially from those anticipated in these forward-looking statements as a 
result of the risk factors. For a detailed discussion of the risk factors, please see heading “Risk Factors” included in 
this MD&A. 
 
Readers are cautioned that the list of factors under “Risk Factors” are not exhaustive. The forward-looking statements 
contained in this MD&A and the documents incorporated by reference herein are expressly qualified by this cautionary 
statement. The forward-looking statements contained in this document speak only as of the date of this document and 
the Company does not assume any obligation to publicly update or revise them to reflect new events or circumstances, 
except as may be required pursuant to applicable securities laws. 
 
  



18   
 

NON-IFRS FINANCIAL MEASURES 
 
This MD&A includes reference to “working capital” which is a non-IFRS financial measure. Management believes 
that working capital, in addition to other conventional financial measures prepared in accordance with IFRS provides 
information that is helpful to understand the financial condition of the Company. The objective of using working 
capital is to present readers with a view of the Company from management’s perspective by interpreting the material 
trends and activities that affect the liquidity and financial position of the Company. This measure is not necessarily 
comparable to similarly titled measures used by other public companies. “Working capital” is calculated as current 
assets less current liabilities. 
 
OTHER 
 
Additional information relating to the Company can be found under Discover Wellness’s SEDAR profile at 
www.sedar.com. 


