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Eden Empire Inc. (“Eden Empire” or the “Company”) expects to derive a material portion of its 
revenues from the cannabis industry in certain states of the United States, which industry is illegal 
under United States federal law. Eden Empire is, through its subsidiaries and controlled entities, 
directly and indirectly engaged in the retail sale of cannabis in Canada and the United States, and 
may become engaged in such activities, or related activities including cultivation, extraction of 
cannabis, in counties outside of Canada and the United States. 

The United States federal government regulates drugs through the Controlled Substances Act (21 
U.S.C. § 811), which places controlled substances, including cannabis, in a schedule. Cannabis is 
classified as a Schedule I drug. Under United States federal law, a Schedule I drug or substance 
has a high potential for abuse, no accepted medical use in the United States, and a lack of accepted 
safety for the use of the drug under medical supervision. The United States Food and Drug 
Administration has not approved cannabis as a safe and effective drug for any indication. 

In the United States cannabis is largely regulated at the state level. State laws regulating cannabis 
are in direct conflict with the federal Controlled Substances Act, which makes cannabis use and 
possession federally illegal. Although certain states authorize medical or recreational cannabis 
production and distribution by licensed or registered entities, under United States federal law, the 
possession, use, cultivation, and transfer of cannabis and any related drug paraphernalia is illegal 
and any such acts are criminal acts under federal law. The Supremacy Clause of the United States 
Constitution establishes that the United States Constitution and federal laws made pursuant to it 
are paramount and in case of conflict between federal and state law, the federal law shall apply. Any 
person connected to the marijuana industry in the United States may be at risk of federal criminal 
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prosecution and civil liability in the United States. Any investments may be subject to civil or 
criminal forfeiture and total loss. 

Due to the federal illegality of cannabis and the political climate surrounding the cannabis 
industries of various states, political risks are inherent in the cannabis industry. It remains to be 
seen whether policy changes at the federal level will have a chilling effect on the cannabis industry. 

On January 4, 2018, former United States Attorney General Jeff Sessions issued a memorandum to 
United States district attorneys which rescinded previous guidance from the United States 
Department of Justice specific to cannabis enforcement in the United States, including the Cole 
Memorandum (as defined herein). With the Cole Memorandum rescinded, United States federal 
prosecutors have been given discretion in determining whether to prosecute cannabis related 
violations of United States federal law. 

There is no guarantee that state laws legalizing and regulating the sale and use of cannabis will not 
be repealed or overturned, or that local governmental authorities will not limit the applicability of 
state laws within their respective jurisdictions. Unless and until the United States Congress amends 
the Controlled Substances Act with respect to medicinal and/or adult-use cannabis (and as to the 
timing or scope of any such potential amendments there can be no assurance), there is a risk that 
federal authorities may enforce current federal law. If the federal government begins to enforce 
federal laws relating to cannabis in states where the sale and use of cannabis is currently legal, or 
if existing applicable state laws are repealed or curtailed, Eden Empire’s business, results of 
operations, financial condition and prospects would be materially adversely affected. 

In light of the political and regulatory uncertainty surrounding the treatment of United States 
cannabis-related activities, including the rescission of the Cole Memorandum discussed above, on 
February 8, 2018 the Canadian Securities Administrators published a staff notice (Staff Notice 51-
352 (Revised) – Issuers with U.S. Marijuana-Related Activities) setting out the Canadian Securities 
Administrator’s disclosure expectations for specific risks facing issuers with cannabis-related 
activities in the United States. Staff Notice 51-352 confirms that a disclosure-based approach 
remains appropriate for issuers with United States cannabis-related activities. Staff Notice 51-352 
includes additional disclosure expectations that apply to all issuers with United States cannabis-
related activities, including those with direct and indirect involvement in the cultivation and 
distribution of cannabis, as well as issuers that provide goods and services to third parties involved 
in the United States cannabis industry. 

Please see the table of concordance under Item 3.3 – Material Matters Related to Eden Empire’s 
Business in this Listing Statement for further information on the material facts, risks and 
uncertainties related to United States issuers with cannabis-related activities. 

For more information regarding the foregoing and the other risk factors applicable in respect of an 
investment in Eden Empire, please see Item 16 – Risk Factors in this Listing Statement. 

In accordance with the Staff Notice 51-352, please see the table of concordance under Item 3.3 – – 
Material Matters Related to Eden Empire’s Business that is intended to assist readers in identifying 
those parts of this Listing Statement that address the disclosure expectations outlined in Staff 
Notice 51-352. 

There is no market through which these securities may be sold and purchasers may not be able to 
resell them. This may affect the pricing of the securities in the secondary market, the transparency 
and availability of trading prices, the liquidity of the securities, and the extent of issuer regulation. 
Eden does not have any of its securities listed or quoted on the CSE. See Item 16 – Risk Factors. 

No underwriter has been involved in the preparation of this Listing Statement or performed any 
review or independent due diligence of the contents of this Listing Statement. 
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An investment in these securities is highly speculative due to various factors, including the nature 
and stage of development of the business of Eden and the current state of the regulatory 
environment for the deregulation of cannabis for adult use in Canada. An investment in these 
securities should only be made by persons who can afford the total loss of their investment. See 
Item 16 – Risk Factors. 

Prospective investors are advised to consult their own tax advisors regarding the application of 
Canadian federal income tax laws to their particular circumstances, as well as any other provincial, 
foreign and other tax consequences of acquiring, holding, or disposing of these securities, 
including the Canadian federal income tax consequences applicable to a foreign controlled 
Canadian corporation that acquires any of these securities. 
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INTRODUCTION 

This Listing Statement is furnished on behalf of the management of Eden Empire in connection with the 
Transaction and the listing of its Common Shares on the CSE under the symbol “EDEN”. Capitalized terms 
used in this Listing Statement which are not otherwise defined shall have the meanings set forth under Item 
1 – Glossary of Terms. Information contained in this Listing Statement is given as of December 29, 2020, 
unless otherwise specifically stated. 

TRADEMARKS AND TRADENAMES 

This Listing Statement and the documents incorporated herein by reference include references to Eden 
Empire’s trademarks which are protected under applicable intellectual property laws and are the Company’s 
property. Eden Empire’s trademarks and trade names referred to in this Listing Statement and the 
documents incorporated herein by reference, may appear without the ® or ™ symbol. However, references 
to Eden Empire’s trademarks and trade names in the absence of such symbols are not intended to indicate, 
in any way, that the Company will not assert, to the fullest extent under applicable law, its rights to these 
trademarks and trade names. All other trademarks and trade names used in this Listing Statement or in 
documents incorporated herein by reference are the property of their respective owners. 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

The information provided in this listing statement including information incorporated by reference, may 
contain “forward-looking statements” about Eden Empire and its subsidiaries and controlled entities. In 
addition, Eden Empire may make or approve certain statements in future filings with Canadian securities 
regulatory authorities, in press releases, or in oral or written presentations by representatives of Eden 
Empire that are not statements of historical fact and may also constitute forward-looking statements. All 
statements, other than statements of historical fact, made by Eden Empire that address activities, events 
or developments that Eden Empire expects or anticipates will or may occur in the future are forward-looking 
statements, including, but not limited to, statements preceded by, followed by or that include words such 
as “may”, “will”, “would”, “could”, “should”, “believes”, “estimates”, “projects”, “potential”, “expects”, “plans”, 
“intends”, “anticipates”, “targeted”, “continues”, “forecasts”, “designed”, “goal”, or the negative of those 
words or other similar or comparable words. 

Forward-looking statements may relate to future financial conditions, results of operations, plans, objectives, 
performance or business developments. These statements speak only as at the date they are made and 
are based on information currently available and on the then current expectations of the party making the 
statement and assumptions concerning future events, which are subject to a number of known and 
unknown risks, uncertainties and other factors that may cause actual results, performance or achievements 
to be materially different from that which was expressed or implied by such forward-looking statements, 
including, but not limited to, risks and uncertainties related to: 

(a) the regulation of the cannabis industry; 

(b) the availability of financing opportunities, risks associated with economic conditions, 
dependence on management and conflicts of interest;  

(c) Eden Empire’s ability to complete certain transactions set out in this Listing Statement; and 

(d) other risks described in this Listing Statement and described from time to time in 
documents filed by Eden Empire with Canadian securities regulatory authorities. 

The forward-looking statements contained herein are based on certain key expectations and assumptions, 
including, but not limited to, with respect to expectations and assumptions concerning: (i) receipt of required 
regulatory approvals in a timely manner or at all; (ii) receipt and/or maintenance of required licenses and 
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third party consents in a timely manner or at all; (iii) Eden Empire’s ability to complete certain transactions 
set out in this Listing Statement; and (iv) the success of the operations of Eden Empire. 

Although Eden Empire believes that the expectations and assumptions on which such forward-looking 
statements are based are reasonable, undue reliance should not be placed on the forward-looking 
statements, because no assurance can be given that they will prove to be correct. Since forward-looking 
statements address future events and conditions, by their very nature they involve inherent risks and 
uncertainties. Actual results could differ materially from those currently anticipated due to a number of 
factors and risks. These include, but are not limited to: the availability of sources of income to generate 
cash flow and revenue; the dependence on management and directors; risks relating to the receipt of the 
required licenses, risks relating to additional funding requirements; due diligence risks; exchange rate risks; 
potential transaction and legal risks; risks relating to laws and regulations applicable to the production and 
sale of marijuana; and other factors beyond Eden Empire’s control, as more particularly described under 
the heading “Risk Factors” in this Listing Statement. 

Consequently, all forward-looking statements made in this Listing Statement and other documents of Eden 
Empire are qualified by such cautionary statements and there can be no assurance that the anticipated 
results or developments will actually be realized or, even if realized, that they will have the expected 
consequences to or effects on Eden Empire. The cautionary statements contained or referred to in this 
section should be considered in connection with any subsequent written or oral forward-looking statements 
that Eden Empire and/or persons acting on its behalf may issue. Eden Empire does not undertake any 
obligation to update or revise any forward-looking statements, whether as a result of new information, future 
events or otherwise, other than as required under securities legislation. 

MARKET AND INDUSTRY DATA 

This Listing Statement includes, or disclosure in this Listing Statement may rely on, market and industry 
data that has been obtained from third-party sources, including industry publications. Eden Empire believes 
that the industry data is accurate and that the estimates and assumptions are reasonable, but there is no 
assurance as to the accuracy or completeness of this data. Third party sources generally state that the 
information contained therein has been obtained from sources believed to be reliable, but there is no 
assurance as to the accuracy or completeness of included information. Although the data is believed to be 
reliable, Eden Empire has not independently verified any of the data from third-party sources referred to in, 
or relied on in the preparation of, this Listing Statement or ascertained the underlying economic 
assumptions relied upon by such sources. 

CURRENCY 

Unless otherwise indicated, all references to “$” or “C$” in this Listing Statement refer to Canadian dollars 
and all references to “US$” in this Listing Statement refer to United States dollars. 

SUMMARY 

The Transaction was structured as a “three-cornered amalgamation” followed by a vertical short form 
amalgamation, which resulted in a reverse takeover of Rosehearty by Eden.  

In the first step of the Transaction, Eden completed the Business Combination, a long-form statutory 
amalgamation with Subco, a wholly-owned subsidiary of Rosehearty newly incorporated under the 
Business Corporations Act (British Columbia) for the purpose of completing the Transaction, pursuant to 
which Amalco was formed.  

Immediately prior to the Business Combination taking effect Rosehearty, among other things, completed 
the Rosehearty Consolidation whereby Rosehearty consolidated its outstanding common shares on a 6:1 
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basis where each six pre-consolidation common shares were exchanged for one post-consolidation 
common shares. 

On closing of the Business Combination, the then holders of Eden Shares received one Rosehearty Share 
for each Eden Share outstanding, and the outstanding Eden Share purchase warrants were exchanged for 
Rosehearty Share purchase warrants on a 1:1 basis.  

Following completion of the Business Combination described above, Rosehearty completed the Name 
Change, whereby Rosehearty changed its name to “Eden Empire Inc.” and completed the Vertical 
Amalgamation, a short-form vertical amalgamation with Amalco to form Eden Empire.  

Pursuant to the terms of the Business Combination, the issued and outstanding common shares of Eden 
were exchanged for Resulting Issuer Shares on the basis of one Resulting Issuer Share for each Eden 
Share. At the closing of the Business Combination, 65,222,500 Resulting Issuer Shares, representing 94.6% 
of the Resulting Issuer Shares, were issued in exchange for the Eden Shares, and the Eden Warrants were 
exchanged for common share purchase warrants of Eden Empire (the “Resulting Issuer Warrants”) on 
the basis of one Resulting Issuer Warrant for each Eden Warrant, resulting in 661,630 Resulting Issuer 
Warrants issued.  

The Business Combination was conditional on the receipt of Eden of approval by its shareholder, which 
was unanimously approval at the special meeting of the shareholders of Eden held on May 12, 2020. 

Common Shares are expected to be listed on the CSE under the symbol “EDEN”. Common Shares will 
entitle holders of Common Shares to receive notice of meetings of Common Shareholders and to one vote 
Common Share held.  

The Transaction is considered to be arm’s length and no valuation has been obtained in respect thereof. 

See Item 3 – General Development of the Business – The Transaction. 

Rosehearty 

Prior to completion of the Transaction, Rosehearty was a “reporting issuer” in British Columbia, Alberta, 
Saskatchewan, Ontario, Quebec, New Brunswick and Nova Scotia. While at the time of the Transaction 
Rosehearty’s shares were not listed for trading on any stock exchange or other market, its shares were 
previously listed for trading on the CSE under the symbol “RHX” and were delisted on January 27, 2016 as 
Rosehearty had disposed of all of its operating assets and no longer had an active business.  

Prior to the Transaction, Rosehearty was a development stage junior energy company engaged in the 
identification, acquisition, evaluation and exploration of energy properties in Canada but did not have an 
interest in any properties or an active business. 

See Item 3 – General Development of the Business – Rosehearty. 

Eden 

Prior to completion of the Transaction, Eden was a private company formed and existing in the province of 
British Columbia, was not a reporting issuer in any jurisdiction in Canada or elsewhere and its shares were 
not listed for trading on any stock exchange or other market. 

The business of Eden prior to the Transaction is now the business of Eden Empire, which is the business 
of investments and operations in the cannabis sector and engaging in retail cannabis sales in Canada and 
the United States. It is the intention that Eden becomes a fully integrated cannabis product company in 
Canada and the United States, expects to become involved in cultivation, processing and extraction of 
cannabis, and may consider expanding its operations to countries other than Canada and the United States. 
Eden holds a number of trademarks, some with common law rights and some registered trademarks, 
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agreements for the acquisition of licence applicants in various U.S. States and Canadian Provinces, and 
has acquired interests in land where it anticipates operating. Eden has an award winning and established 
nationwide brand, including a substantial intellectual property portfolio, and a dedicated management team 
with over 20 years of combined cannabis industry experience. 

Eden is expecting the approval of regulators in British Columbia, Ontario and Michigan for licenses to 
operate cannabis retail stores. Eden has also applied for licences to operate cannabis cultivation and 
processing and extraction facilities in Michigan.   

See Item 3 – General Development of the Business – Eden. 

Eden Empire 

Eden Empire is a “reporting issuer” in British Columbia, Alberta, Saskatchewan, Ontario, Quebec, New 
Brunswick and Nova Scotia with its common shares expected to be listed on the CSE under the symbol 
“EDEN”. Eden Empire carries on the businesses of Eden under the name “Eden Empire Inc.”  

Eden Empire’s business operates in Canada and Michigan through the operation of retail cannabis stores. 
It is also expected that Eden will expand its business to the cultivation, manufacturing, processing and 
extraction of cannabis and will sell its products through retail and wholesale channels. Eden also expects 
to provide management advisory and administrative services to licensed cannabis businesses as part of its 
ongoing business. 

See Item 4 – Narrative Description of the Business 

Mr. Kolten Taekema, President and a director of Eden Empire, and Mr. Gerry Trapasso, Chief Executive 
Officer and a director of Eden, have extensive experience in the retail cannabis industry and will be devoting 
a substantial amount of their time to Eden Empire. 

See Item 12.5 – Directors and Officers – Management of Eden Empire. 
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GLOSSARY 

The following is a glossary of certain general terms used in this Listing Statement, including the summary 
hereof. Terms and abbreviations used in the financial statements and management’s discussion and 
analysis included in, or appended to this Listing Statement are defined separately and the terms and 
abbreviations defined below are not used therein, except where otherwise indicated. Words importing the 
singular, where the context requires, include the plural and vice versa, and words importing any gender 
include all genders. 

“ACMPR” means the Access to Cannabis for Medical Purposes Regulations, SOR/2016-230 (Canada). 

“Actium” means Actium Botanicals, Incorporated. 

“Amalco” means the successor entity formed from the long form amalgamation between Eden and Subco. 

“Audit Committee” means the committee of the board of directors of Eden responsible, inter alia, for 
assisting the board of directors of Eden to fulfil its responsibilities for the oversight of the financial reporting 
process. 

“Bankruptcy and Insolvency Act” means the Bankruptcy and Insolvency Act, RSC 1985, c B-3. 

“BCBCA” means the Business Corporations Act, SBC 2002 c 57 (British Columbia), as amended, together 
with all regulations promulgated thereunder. 

“BCSC” means the British Columbia Securities Commission. 

“Bill 26” means the bill entitled, An Act to Control and Regulate Cannabis enacted by the Government of 
Alberta on November 30, 2017. 

“Board” means the board of directors of Eden Empire. 

“Broker Warrants” means the warrants for Common Shares issued to finders pursuant to the agency 
agreements, as described on page 33 of this Listing Statement. 

“Business Combination” means the three-cornered amalgamation whereby Eden on March 13, 2020 
completed a long-form statutory amalgamation with Subco, pursuant to which Amalco was formed and 
holders of Eden Shares exchanged their Eden Shares for Rosehearty Shares.  

“Business Day” means a day other than a Saturday, Sunday or any other day on which the principal 
chartered banks located in Vancouver, British Columbia are not open for business. 

“Canada Free Trade Agreement” means the Canadian Free Trade Agreement. 

 “cannabis” has the meaning given to the term “cannabis” in the Cannabis Act. 

“Cannabis Act” means An Act respecting cannabis and to amend the Controlled Drugs and Substances 
Act, the Criminal Code and other Acts, S.C. 2018, c. 16, which, when combined with An Act to Amend the 
Criminal Code, provides a framework for the deregulation of cannabis for adult use in Canada. 

“Cannabis Control (Saskatchewan) Act” means the Cannabis Control (Saskatchewan) Act, SS 2018 
c 2.111. 

“Cannabis Control Act” means the Cannabis Control Act, SO 2017 c 26. 

“Cannabis Control and Licensing Act” means the Cannabis Control and Licensing Act, SBC 2018 c 29. 
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“Cannabis Distribution Act” means the Cannabis Distribution Act, SBC 2018 c 28. 

“Cannabis Licensing Regulation” means the Cannabis Licensing Regulation, BC Reg 202/2018. 

“Cannabis Regulations” means the Cannabis Regulations, SOR/2018-144 (Canada). 

“Cannabis Statute Law Amendment Act” means the Cannabis Statute Law Amendment Act, SO 2018 
c 12.  

“CEO” means chief executive officer. 

“CFO” means chief financial officer. 

“Change of Control” means (i) any transaction (whether by purchase, merger or otherwise) whereby a 
person or persons acting jointly or in concert (within the meaning of NI 62-104 and the Securities Act (British 
Columbia)) directly or indirectly acquires the right to cast, at a general meeting of shareholders of Eden, 
more than 50% of the votes that may be ordinarily cast at a general meeting; (ii)  Eden’s amalgamation, 
consolidation or merger with or into any other person, any merger of another person into Eden, unless the 
holders of voting securities of Eden immediately prior to such amalgamation, consolidation or merger hold 
securities representing 50% or more of the voting control or direction in Eden or the successor entity upon 
completion of the amalgamation, consolidation or merger; or (iii) any conveyance, transfer, sale lease or 
other disposition of all or substantially all of Eden’s and Eden’s subsidiaries’ assets and properties, taken 
as a whole, to another arm’s length person. For greater clarity, a “Change of Control” does not include the 
Liquidity Event; 

“Cole Memo” means the United States Department of Justice Memorandum drafted by former 
Deputy Attorney General James Michael Cole in 2013, available at: U.S. Dept. of Justice, (2013), 
Memorandum for all United States Attorneys re: Guidance Regarding Marijuana Enforcement, 
Washington, DC: US Government Printing Office. Retrieved from 
<https://www.justice.gov/iso/opa/resources/3052013829132756857467.pdf>. 

“Common Shares” means the common shares in the capital of Eden Empire. 

“company” means unless specifically indicated otherwise, a corporation, incorporated association or 
organization, body corporate, partnership, trust, association or other entity other than an individual. 

“compensation securities” has the meaning given to that term under Form 51-102F6V – Statement of 
Executive Compensation – Venture Issuers. 

“connected issuer” has the meaning given to that term under National Instrument 33-105 – Underwriting 
Conflicts. 

“Consolidated Financial Statements” means the audited consolidated financial statements of Eden for 
the years ended July 31, 2020 and 2019, as appended to this Listing Statement at Schedule “A”. 

“Controlled Substances Act” means the U.S. Controlled Substance Act of 1970. 

“CSA” means the Controlled Substances Act. 

“CSE” means Canadian Securities Exchange. 

“CTLS” means the Cannabis Tracking and Licensing System. 

“Current Market Price” means the price per share of the Common Shares as determined by the board of 
directors of Eden. 
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“Debenture Agency” means the principal office of the Debenture Trustee in the city of Vancouver or such 
other place as may be designated in accordance with Section 3.5 of the Indenture. 

“Debentureholders” or “Debentureholder” means the holders of the Debentures collectively, or a holder 
of Debentures, respectively. 

“Debenture Trustee” has means Odyssey Trust Company. 

“Eden” means Eden Empire Inc. prior to the completion of the Transaction. 

“Eden Debenture Indenture” means the convertible debenture indenture entered into between Eden and 
the Debenture Trustee on May 17, 2019. 

“Eden Debentures” means the convertible debentures issued pursuant to the Convertible Debenture 
Indenture. 

“Eden Empire” means Eden Empire Inc. after the completion of the Transaction. 

“Eden Shares” means common shares of Eden, prior to giving effect to the Business Combination. 

“emerging issuer” has the meaning given to that term under National Policy 46-201 – Requirements 
Affecting Distributions by Certain Issuers. 

“Escrowed Securities” means the Common Shares subject to escrow pursuant to NP 46-201. 

“Food and Drugs Act” means the Food and Drugs Act, RSC 1985 c F-27. 

“IFRS” means the International Financial Reporting Standards as issued by the International Accounting 
Standards Board and its interpretations issued by the International Financial Reporting Interpretations 
Committee. 

“LCRB” means the Liquor & Cannabis Regulation Branch of the Government of the Province of British 
Columbia. 

“Listing Date” means the date on which the Common Shares begin trading on the CSE. 

“MD&A” means Management’s Discussion and Analysis. 

“MMAR Cultivation” means the cultivation of marijuana in accordance with the Marijuana Medical Access 
Regulations, SOR/2001-227, replaced by the Access to Cannabis for Medical Purposes Regulations, 
SOR/2016-230. 

“Name Change” means the change of name of Rosehearty, completed on May 13, 2020 following the 
Business Combination, to “Eden Empire Inc.” 

“Narcotic Control Regulations” means the Narcotic Control Regulations, C.R.C., c. 1041 (Canada). 

“NP 46-201” means National Policy 46-201 – Escrow for Initial Public Offering. 

“Obligations” means all indebtedness, liabilities and obligations, present and future, direct or indirect, 
absolute or contingent, of Eden to the Debenture Trustee and the registered holders of Debentures under 
or pursuant to the terms of the Indenture and each Debenture. 

“Ontario Cannabis Act” means the Cannabis Licence Act, S.O. 2018, c. 12, Sched. 2 (Ontario). 

“Ontario Regulations” means O. Reg. 468/18, enacted under the Ontario Cannabis Act. 
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“Person” means an individual, corporation, partnership, joint venture, limited liability company, 
governmental authority, unincorporated organization, trust, association or other entity. 

“Preferred Shares” means the preferred shares in the capital of Eden issued without par value. 

“promoter” has the meaning given to that term under the Securities Act, RSA 2000 c S-4 (Alberta). 

“related issuer” has the meaning given to that term under National Instrument 33-105 – Underwriting 
Conflicts. 

“Retail Subsidiary” and collectively “Retail Subsidiaries” have the meaning ascribed to them in item 2.4 
of this Listing Statement. 

“Resulting Issuer Shares” means common shares in the capital of Eden Empire following completion of 
the Transaction.  

“Rosehearty” means Rosehearty Energy Inc. prior to the completion of the Transaction; 

“Rosehearty Consolidation” means the consolidation of Rosehearty Shares on a 6:1 basis where each 
six pre-consolidation Rosehearty Shares were exchanged for one post-consolidation Rosehearty Share. 

“Rosehearty Shares” means the common shares in the capital of Rosehearty prior to fiving effect to the 
Vertical Amalgamation. 

“Spartan” means Spartan Pacific Financial Ltd. 

“Stronach” means the Stronach Township, a civil township of Manistee County in Michigan, U.S. 

“Subco” means 1246893 B.C. Ltd., an entity wholly-owned by Rosehearty formed for the purpose of 
completing the Business Combination. 

“Tondu” means Robert Joe Tondu. 

“Transaction” means the Business Combination, Name Change and Vertical Amalgamation. 

“U.S.” means the United States of America. 

“Vertical Amalgamation” means the short-form vertical amalgamation between Rosehearty (following 
giving effect to the Name Change) and Amalco completed on May 14, 2020, forming Eden Empire. 

"Wholly-Owned Subsidiary" has the meaning ascribed to it in item 3. 

2. CORPORATE STRUCTURE 

Eden Empire exists and carries on business under the name “Eden Empire Inc.” The head office of Eden 
Empire is located at 2300 - 1177 West Hastings Street, Vancouver, BC V6E 2K3, Canada, and its registered 
office is located at Suite 2800, 666 Burrard Street, Vancouver, British Columbia, V6C 2Z7. 

2.1 Not applicable. 

2.2 Jurisdiction of Incorporation 

Eden 

Eden was incorporated under the name of Pemberton Acquisition Corp. under the BCBCA on September 
25, 2018. Eden changed its name from Pemberton Acquisition Corp. to Eden Empire Inc. on April 26, 2019.  
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Rosehearty 

Rosehearty was incorporated under the name “Phoenix Matachewan Mines Inc.” under the laws of the 
Province of Ontario on September 1, 2000. Effective December 30, 2008, the company changed its name 
to Galahad Metals Inc. Effective July 31, 2014, Galahad Metals Inc. changed its name to Rosehearty 
Energy Inc. and was continued into the Province of British Columbia.  

While at the time of the Transaction Rosehearty’s shares were not listed for trading on any stock exchange 
or other market, its shares were previously listed for trading on the CSE under the symbol “RHX” and were 
delisted on January 27, 2016 as Rosehearty had disposed of all of its operating assets and no longer had 
an active business.  

Eden Empire  

Eden Empire was formed on May 14, 2020 by the Vertical Amalgamation whereby Amalco and Rosehearty 
amalgamated by way of short-form vertical amalgamation under the Business Corporations Act (British 
Columbia). 

2.3 Corporate Structure 

Eden 

The corporate structure of Eden consisted of the following, which structure is now the corporate structure 
of Eden Empire with the addition of two additional subsidiaries, Eden Empire Manitoba One Ltd. and 
1268495 B.C. Ltd.      

 

 

 
Rosehearty 

Rosehearty had no subsidiaries.  

Eden Empire 

 
Eden Empire was formed on May 14, 2020 as a result of the Transactions. The current structure of Eden 
Empire is as follows: 

BPK
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A summary of Eden and each of the material subsidiaries is set out in the table below. 
 

Entity  Date of Formation 
Jurisdiction of 
Incorporation 

Effective 
Ownership 

of Eden Status 

11943460 B.C. Ltd(1) January 17, 2019 British Columbia 100% Good Standing 

King Edward & Cambie 
Operations Ltd. 

January 9, 2019 
British Columbia 

100% Good Standing 

Peaceful Park Inc. August 12, 2018 British Columbia 
100% Good Standing 

1268495 B.C. Ltd. (2) October 2, 2020 British Columbia 
100% Good Standing 

Eden Empire US, Inc. August 7, 2019 Delaware 100% Good Standing 

Eden Empire Ontario 
One Inc. 

April 28, 2020 Ontario 100% Good Standing 

Eden Empire Manitoba 
One Inc. 

June 3, 2020 Manitoba 100% Good Standing 

Eden Empire Michigan, 
LLC 

August 7, 2019 Michigan 100% Good Standing 

Eden Empire Battle 
Creek RE, LLC 

August 7, 2019 Michigan 100% Good Standing 

 
(1) 1194360 B.C. Ltd (“1194360”) is a wholly owned subsidiary of Eden amalgamated on January 17, 2019 under the name 

“DKBT Holdings Ltd.” with a subsequent name change to 1194360 B.C. Ltd. on January 17, 2019.  

(2) 1268495 B.C. Ltd. was incorporated on October 2, 2020 for the purposes of applying for an LCRB license to operate a non-
medicinal cannabis store at the 348 Water Street, Vancouver B.C. location, see Section 3 - General Development of the 
Business - Status of Retail Applications.  

None of Eden Empire’s subsidiaries or the Retail Subsidiaries (as hereinafter defined) currently have active 
operations. 1194360 holds the majority of Eden Empire’s intellectual property. King Edward & Cambie 
Operations Ltd., Peaceful Park Inc. and the Retail Subsidiaries have applied to the LCRB for a license to 
operate non-medicinal cannabis stores, however at this time no such license has been approved and there 
is no assurance that approval will be obtained. 

BPK
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2.4 Anticipated Acquisitions 

On May 17, 2019, Eden entered into a share purchase agreement with 1175579 B.C. Ltd. (“1175579 B.C.”) 
to acquire all of the issued and outstanding common shares of seven private companies (the “Share 
Purchase Agreement”) each holding a retail lease for a dispensary location in British Columbia (each a 
“Retail Subsidiary” and collectively the “Retail Subsidiaries”). 

Retail Subsidiaries subject to  
the Share Purchase Agreement 

3109 30th Avenue Operations Ltd. Vernon, B.C. 

140 Terminal Avenue Operations Ltd. Nanaimo, B.C. 

171-191 Shuswap Street Operations Ltd. Salmon Arm, B.C. 

630 Victoria Street Operations Ltd.  Kamloops, B.C. 

Victoria Alpha Street Operations Ltd.1 Victoria, B.C. 

3441 Kingsway Operations Ltd. Vancouver, B.C. 

146 East Hastings Operations Ltd.2 Vancouver, B.C. 

Notes: 
(1) Eden Empire entered into a memorandum of understanding dated October 11, 2020 with 1175579 B.C. whereby Eden Empire 

permitted Victoria Alpha Street Operations Ltd. to sell substantially all of its assets to a third party purchaser and, as consideration 
for such waiver, Victoria Alpha Street Operations Ltd. agreed to pay Eden Empire $750,000 of the proceeds from this third party 
sale; consequently Eden Empire currently has no plans to exercise its right to acquire this Retail Subsidiary under the Share 
Purchase Agreement, see Section 3.4 Recent Dispositions - Sale of Victoria Alpha Street dispensary. 

(2) Pursuant to the Share Purchase Agreement, Eden Empire has a right to acquire all of the issued and outstanding shares of 146 
East Hastings Operations Ltd.; however Eden Empire currently has no plans to exercise its rights to acquire this Retail Subsidiary 
under the Share Purchase Agreement. 

Pursuant to the Share Purchase Agreement, Eden Empire has agreed to acquire all of the issued and 
outstanding shares of each Retail Subsidiary from 1175579 B.C. on a closing date applicable to each Retail 
Subsidiary (each an “SPA Closing Date” or “SPA Closing Time” as applicable, and each related to an 
“SPA Closing”). An SPA Closing Date occurs for the acquisition of each Retail Subsidiary within 15 
Business Days of the relevant Retail Subsidiary receiving (a) (i) a licence to operate a private non-medical 
cannabis retail store under the Cannabis Control and Licensing Act (“Licence”); or (ii) if Eden Empire, 
1175579 B.C., and the Retail Subsidiary mutually agree, regulatory approval from the LCRB of the transfer 
of such Retail Subsidiary from 1175579 B.C. to Eden pursuant to the Share Purchase Agreement; and (b) 
in the case of a Retail Subsidiary occupying a leased premises, approval from the applicable lessor. Eden 
has not yet acquired any Retail Subsidiary.  

One of the Retail Subsidiaries (146 East Hastings Operations Ltd.) has been denied the requisite municipal 
approval to proceed with the license application process and as such, Eden Empire has no further plans to 
exercise its rights under the Share Purchase Agreement in respect of this Retail Subsidiary.  

Eden Empire entered into a memorandum of understanding dated October 11, 2020 (an “MOU”) with 
1175579 B.C. and Victoria Alpha Street Operations Ltd. (“Victoria Alpha”) whereby Eden Empire waived 
certain rights under the Share Purchase Agreement and permitted Victoria Alpha to sell substantially all of 
its assets to a third party purchaser and, as consideration for such waiver, Victoria Alpha agreed to pay 
Eden Empire $750,000 of the proceeds from this third party sale in accordance with the MOU. Accordingly, 
Eden Empire currently has no plans to acquire this Retail Subsidiary under the Share Purchase Agreement.  
Please see Section 3.4 - Recent Dispositions - Sale of Victoria Alpha Street dispensary for more 
information.  
 
For further discussion of the Share Purchase Agreement, see Section 3.2 – Anticipated Acquisitions – 
Share Purchase Agreement.  
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It is anticipated that if the transactions contemplated in the Share Purchase Agreement are completed, that 
the organizational structure of the Company, including all subsidiaries, will be as follows:  

 

Notes:  
(1) Under a share purchase agreement between, inter alia, Eden and 1175579 BC Ltd. dated May 17, 2019 (the “Share Purchase 

Agreement”), Eden Empire has a right to acquire all of the issued and outstanding shares of these companies upon the 
occurrence of certain conditions. Such conditions in respect of these companies have not been met and the rights to acquire the 
shares of each of these companies have not been exercised by Eden Empire.  

(2) 3109 30th Avenue Operations Ltd. is a wholly owned subsidiary of 1175579 B.C. Ltd incorporated under the BCBCA on August 
11, 2018. If the transactions contemplated in the Share Purchase Agreement are completed, 3109 30th Avenue Operations Ltd. 
will become a wholly owned subsidiary of Eden Empire.  

(3) 630 Victoria Street Operations Ltd. is a wholly owned subsidiary of 1175579 B.C. Ltd incorporated under the BCBCA on August 
11, 2018. If the transactions contemplated in the Share Purchase Agreement are completed, 630 Victoria Street Operations Ltd. 
will become a wholly owned subsidiary of Eden Empire. 

(4) 140 Terminal Avenue Operations Ltd. is a wholly owned subsidiary of 1175579 B.C. Ltd incorporated under the BCBCA on 
August 11, 2018. If the transactions contemplated in the Share Purchase Agreement are completed, 140 Terminal Avenue 
Operations Ltd. will become a wholly owned subsidiary of Eden Empire. 

(5) 171-191 Shuswap Street Operations Ltd. is a wholly owned subsidiary of 1175579 B.C. Ltd incorporated under the BCBCA on 
August 11, 2018. If the transactions contemplated in the Share Purchase Agreement are completed, 171-191 Shuswap Street 
Operations Ltd. will become a wholly owned subsidiary of Eden Empire. 

(6) 3441 Kingsway Operations Ltd. is a wholly owned subsidiary of 1175579 B.C. Ltd incorporated under the BCBCA on August 11, 
2018. If the transactions contemplated in the Share Purchase Agreement are completed, 3441 Kingsway Operations Ltd. will 
become a wholly owned subsidiary of Eden Empire. 

Applications for non-medicinal cannabis store licenses for each of the Retail Subsidiaries have been 
submitted to the LCRB, however no licenses have yet been approved. 

2.5 Non-Corporate Corporations and Corporations Incorporated Outside of Canada 

Not applicable. 

3. GENERAL DEVELOPMENT OF THE BUSINESS 

Eden Empire’s authorized share capital consists of an unlimited number of common shares. Eden Empire’s 
outstanding share capital consists of 90,292,546 Common Shares. 

Eden Empire has received approval of the CSE to list its Common Shares, which are expected to trade on 
the CSE under the symbol “EDEN”.  
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Cannabis Retail Operations  

At the date of this Listing Statement, Eden Empire does not have retail operations, however the Company 
intends to begin operations at retail locations in the province of British Columbia, the province of Ontario, 
the province of Manitoba and in the U.S. state of Michigan, as soon as Eden Empire’s retail operations in 
such jurisdictions are approved.  

Eden Empire has, through its wholly-owned subsidiary, Eden Empire Ontario One Ltd., applied for a 
cannabis retail operator licence in the province of Ontario. Once this licence is granted, Eden Empire will 
be eligible to apply for a retail store licence to operate one or more retail cannabis stores in the province of 
Ontario. 

Eden Empire has also, through its wholly-owned subsidiary, Eden Empire Manitoba One Ltd., applied for a 
cannabis retail licence in the Province of Manitoba. 

In addition to applications by Eden Empire’s subsidiaries for cannabis retail licences in the provinces of 
Ontario and Manitoba, Eden Empire has entered into various agreements to commence retail operations 
in the province of British Columbia and the U.S. state of Michigan, subject to approval of the regulators in 
those jurisdictions.  

See Section 3.2 – Anticipated Acquisitions – Share Purchase Agreement – Proposed Acquisition of B.C. 
Retail Subsidiaries and Section 3.2 – Anticipated Acquisitions – Option Agreement for the Acquisition of 
Actium Botanicals. 

Status of Retail Applications 

British Columbia 

Eden Empire has three wholly owned subsidiaries, King Edward & Cambie Operations Ltd., Peaceful Park 
Inc. and 1268495 B.C. Ltd. (collectively, the “Wholly-Owned Subsidiaries”) through which Eden Empire 
anticipates operating retail cannabis stores in British Columbia.   

Eden Empire has entered into leases and has received municipal approval from the City of Vancouver in 
respect of each of the following locations (the "Wholly-Owned Locations"), owned by the following Wholly-
Owned Subsidiaries: 

 Peaceful Park Inc.     1674 Davie Street, Vancouver, B.C. 
 King Edward & Cambie Operations Ltd.  4060 Cambie Street, Vancouver, B.C.   

Eden Empire has also submitted applications to the LCRB for non-medicinal cannabis store licenses for 
each of these locations, however no licenses have yet been approved by the LCRB.  

Eden Empire has also entered into a lease and applied for municipal approval from the City of Vancouver 
in respect to the following location owned by the following Wholly-Owned Subsidiary.: 

 1268495 B.C. Ltd.    348 Water Street, Vancouver B.C.  

Once municipal approval from the City of Vancouver is obtained, Eden Empire anticipates submitting an 
application to the LCRB for a non-medicinal cannabis license for the above location.  

Eden Empire is a party to an agreement to acquire the following locations for its cannabis retail operations 
once the respective cannabis retail store licences have been approved (See Section 3.2 – Anticipated 
Acquisitions – Share Purchase Agreement – Proposed Acquisition of B.C. Retail Subsidiaries): 

3109 30th Avenue, Vernon, B.C. 
140 Terminal Avenue, Nanaimo, B.C. 
146 East Hastings Street, Vancouver, B.C. 
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171-191 Shuswap Street, Salmon Arm, B.C. 
630 Victoria Street, Kamloops, B.C. 
Victoria Alpha Street, Victoria B.C. 
3441 Kingsway, Vancouver, B.C. 
 

Eden Empire has a contractual right to acquire the entities which have an interest in the above locations. It 
is expected that Eden Empire will acquire the right to operate its business at these locations upon their 
approval by the LCRB. Eden Empire currently has no plans to acquire the Retail Subsidiaries in relation to 
the 146 East Hastings Street and Victoria Alpha Street locations, see Section 2.4 Corporate Structure - 
Anticipated Acquisitions.  

Applications have been submitted to the LCRB for non-medicinal cannabis store licenses for each of the 
Retail Subsidiaries, however no licenses have yet been approved by the LCRB.  

Michigan 

Eden Empire has acquired, and is currently, by and through its wholly-owned subsidiary, Eden Empire 
Michigan, LLC (“Eden Michigan”), the sole owner of real property at 1775 E Columbia Avenue, Battle 
Creek, Michigan, USA (the “Battle Creek Location”), where it intends to open a cannabis retail location.  

Eden Michigan has submitted an application to the Michigan Department of Licensing and Regulatory 
Affairs and its licensing board (“LARA”) for a retail cannabis store licence at the Battle Creek Location. On 
August 4, 2020, Eden Michigan completed the step 1 pre-qualification for a cultivation and processing 
licence in the State of Michigan issued by LARA. The second and last step of the two-step application 
process includes a review of Eden Michigan’s proposed retail establishment (including a physical inspection) 
as well as payment of the associated licensing fee, following which Eden Michigan will receive a licence to 
operate a cannabis retail store at the Battle Creek Location.  

Eden Empire also has an option to acquire Actium Botanicals (“Actium”), the holder of certain Marijuana 
Facility Permits (as such term is defined herein) in Michigan. It is expected that once Eden Michigan obtains 
a licence to operate a cannabis retail store at the Battle Creek Location, Eden Empire’s wholly-owned 
subsidiary, Eden Empire USA, Inc., will acquire Actium and Actium will become a wholly-owned indirect 
subsidiary of Eden Michigan. 

See Section 3.2 – Anticipated Acquisitions – Share Purchase Agreement – Option Agreement for the 
Acquisition of Actium Botanicals and Section 3.3 - Material Matters Related to Eden Empire’s Business – 
Michigan Regulatory Landscape. 
 
Ontario 

Eden Empire, through its wholly owned subsidiary, Eden Empire Ontario One Ltd., has applied for a retail 
operator licence for one or more locations in the province of Ontario. At this time Eden Empire has not yet 
received a licence in the province of Ontario. Following its approval for a cannabis retail store operator 
licence in Ontario, Eden Empire will identify strategic locations for cannabis retail stores in Ontario, however 
at this time Eden Empire has not identified any such locations. (See Material Matters Related to Eden 
Empire’s Business Licencing Regimes and Regulations – Canadian Provinces – Ontario).  

Manitoba 

Eden Empire, through its wholly owned subsidiary, Eden Empire Manitoba One Ltd., has applied for a 
licence to operate a cannabis retail store in the province of Manitoba.  

Upon obtaining approval in principle from the LGCA for a cannabis retail store operator licence, Eden 
Empire will be licensed to operate a retail cannabis store in the province of Manitoba once construction and 
final inspection of its proposed retail location is complete. Eden Empire is in the process of identifying 
strategic locations for cannabis retail stores in Manitoba, however at this time Eden Empire has not 
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identified any such locations. (See Item 3.3 - Material Matters Related to Eden Empire’s Business – 
Licencing Regimes and Regulations – Canadian Provinces – Manitoba).  

Florida 

Eden Empire has not applied for any licenses or approvals in the state of Florida, nor has it identified any 
locations for cannabis retail stores in Florida. However, Eden Empire has engaged assistance to locate 
strategic locations for a cannabis retail store in Florida and, if appropriate, will evaluate any such 
opportunities in the state. 

Initial Private Placements  

On April 26, 2019, Eden completed a non-brokered private placement offering (“Initial Private Placement”), 
pursuant to which Eden issued 10,000,000 units at a price of $0.05 per unit for gross proceeds of $500,000. 
Each unit is comprised of one Common Share and one-half of one warrant (a “Unit”). Each whole warrant 
entitles the holder to purchase one additional Common Share at an exercise price of $0.15 for a period of 
two years. The net proceeds from the offering were used for general corporate purposes. 

As consideration for their role as a finder in the Initial Private Placement, Intrynsyc Capital Corporation 
(“Intrynsyc”) was (i) paid $75,000 in cash, (ii) paid $150,000, satisfied by the issuance of 250,000 Eden 
Shares, and (iii) issued finder warrants to purchase up to 500,000 Common Shares at a price of $0.30 per 
Common Share for a period of two years from their date of issuance.  

Convertible Debenture Private Placements  

On May 15, 2019, June 6, 2019 and June 29, 2019, Eden completed non-brokered private placement 
offerings (“Debenture Private Placements”), pursuant to which Eden issued Convertible Debentures for 
gross proceeds of $5,904,000. The net proceeds from the offering were used for general corporate 
purposes. 

As consideration for their role as a finder in the Debenture Private Placements, Eden granted Intrynsyc 
finder warrants to purchase up to 161,630 Common Shares at a price of $0.30 per Common Share for a 
period of 18 months from their date of issuance.  

Promissory Note Financing 

On December 4, 2020, Eden Empire issued two promissory notes (together, the “Notes”) to two arms length 
parties for an aggregate proceeds of $800,000. The Notes have a term of fourteen (14) months ending 
February 4, 2022, following which the principal amount then outstanding will be due and payable by Eden 
Empire. The Notes are secured against Eden Empire’s interest in and to its present and after acquired 
personal property and its interest in and to the retail cannabis store located at 140 Terminal Avenue 
Operations Ltd., Nanaimo B.C. and the Retail Subsidiary in relation thereto.  

Board of Directors and Employees  

The board of directors of Eden is presently comprised of Dario Meli, Cale J. Moodie, Kolten Taekema, Gerry 
Trapasso and Robin Dow.  

Eden, including its subsidiaries, has more than 5 employees. 

Eden Change of Name 

Eden was incorporated under the name “Pemberton Acquisition Corp.” and subsequently amended its 
articles on April 26, 2019 to reflect its current name, “Eden Empire Inc.” 
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Transactions 

On May 15, 2020, and as party of the Transactions, Rosehearty and Amalco completed the Vertical 
Amalgamation, whereby Rosehearty (following giving effect to the Name Change) completed a short-form 
vertical amalgamation with Amalco, forming the resulting issuer, Eden Empire, which adopted the name 
“Eden Empire Inc.” and the articles and share structure of Rosehearty. 

On May 14, 2020, and as part of the Transactions, Rosehearty completed the Name Change whereby it 
changed its name to “Eden Empire Inc.” 

On May 13, 2020, and as part of the Transactions, Rosehearty, Eden and Subco completed the Business 
Combination, whereby Eden completed a long-form statutory amalgamation with Subco, pursuant to which 
Amalco was formed and holders of Eden Shares exchanged their Eden Shares for Rosehearty Shares. 

On April 18, 2019, Eden (Pemberton Acquisition Corp. at the time of the agreement) entered into the IP 
Share Purchase Agreement, pursuant to which Eden purchased all of the issued and outstanding shares 
in the capital of IP Holdco. The sellers of the IP Holdco shares were the IP Holdco Sellers, who were Gerry 
Trapasso, Kolten Taekema, and 1163353 B.C. Ltd. (controlled by Jeffrey Horricks). Pursuant to the IP 
Share Purchase Agreement, the IP Purchase Consideration payable by Eden to the IP Holdco Sellers for 
the shares of the IP Holdco was 45,000,000 Eden Shares. See Item 21 – Material Contracts – IP Share 
Purchase Agreement for more information on the IP Share Purchase Agreement. 

Intellectual Property Protection 

Eden Empire believes that trademarks and other intellectual property rights are important to its success 
and its competitive position, and, therefore, has devoted resources to the protection of its intellectual 
property rights. In particular, registered trademarks and designs are valuable assets that distinguish Eden 
Empire’s brand and reinforce customer’s positive perception its products and stores. 

A trademark is a name, logo, design or expression that is used as an identifier of a business or product. It 
is a distinctive sign that identifies the commercial goods of one enterprise from another. It can be used to 
establish ownership of an individual, their product, idea or design.  

Registered Trademarks  

A registered trademark is one that has gone through the trademark registration process and been registered 
with the Canadian Intellectual Property Office. Following registration, the trademark owner has the exclusive 
right to use of the trademark Canada wide. Unauthorized use can be dealt with through infringement actions 
in Federal Court. 

Unregistered Trademarks 

Denoted by a ™ or not denoted in any way, the logistics of unregistered trademarks are governed by 
Common Law. An unregistered trademark is not registered with the Office of the Registrar of Trademarks. 
Rather, the rights related to an unregistered trademark are based on use. Further, unregistered trademarks 
offer only limited and regional scope of protection. Unlike registered trademarks, they do not provide 
protection throughout Canada. An unregistered trademark does not possess the legal benefits of registered 
trademarks. 

A Brief Comparison 

The main difference between the two lies in the scope of protection. Registered trademarks have statutory 
remedies available, while unregistered trademarks are protected by common law resolution. With registered 
trademarks, the initial obligation to prove your assertion lies with the opponent who challenges its validity. 
Whereas in the case of unregistered trademarks, it is the owner who must bear the burden of proof. 
Registered trademarks expire 15 years from the date of issue and may be renewed again. However, for the 
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unregistered trademarks, the owner must show evidence regarding the length of time for which the 
reputation has lasted. As registered trademarks are legally recognized by the official body, they offer 
certainty in protection. Also, if you win the judiciary battle in an infringement case, it is much easier to claim 
profits and benefits as compared to unregistered trademarks. 

We cannot guarantee that any of the trademark applications owned by Eden will issue to registration, but 
Eden Empire will make best efforts to prosecute these applications diligently. 

The following is a complete list of trademarks of Eden that have been applied for and/or are registered in 
Canada with the Office of the Registrar of Trademarks of Canada:  

Trademark Date filed Status of 
Application(1) 

EDEN MEDICINAL 2016-02-09 Registered  

EDEN FARMS 2017-08-04 Registered 

EDEN EXTRACTS 2017-09-29 Pending 

EDEN LABS 2017-09-29 Pending 

EDEN LOGO  

 

2018-01-22 Pending 

EDEN(2) 2018-05-01 Registered 

COWBUDS 2018-03-21 Pending  

ICED THC 2017-09-08 Pending 

TOP SHELF 2017-09-08 Pending 

OMNI 2018-05-01 Pending 

HIGHBORN 2019-01-10 Pending 

EASTWOOD 2019-04-25 Pending 

RETROFIRE  2019-03-14 Pending 

 
Note: 

(1) Trademarks for which the status is listed as “Registered” have been admitted by the Canadian Intellectual Property Office. 
Trademarks for which the status is listed as “Pending” are not yet registered. 

(2) The EDEN trademark was also registered with the State of Michigan Trademark Registry on September 18, 2020 

In addition to any trademarks and other intellectual property, Eden and its Subsidiaries operate several 
website domain names, social media accounts and other related online content (including the intellectual 
property rights therein) which are valuable assets and may be protected. Standards, specifications and 
operating procedures are also maintained by Eden or its Subsidiaries as confidential proprietary business 
information. 

3.1 Not applicable. 

3.2 Anticipated Acquisitions 

Share Purchase Agreement – Proposed Acquisition of B.C. Retail Subsidiaries 

On May 17, 2019, Eden entered into a share purchase agreement with 1175579 B.C. Ltd. (“1175579 B.C.”) 
to acquire all of the issued and outstanding common shares of seven private companies (the “Share 
Purchase Agreement”) each holding a retail lease for a dispensary location in British Columbia (each a 
“Retail Subsidiary” and collectively the “Retail Subsidiaries”). 
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Retail Subsidiaries subject to  
the Share Purchase Agreement 

3109 30th Avenue Operations Ltd. Vernon, B.C. 

140 Terminal Avenue Operations Ltd. Nanaimo, B.C. 

146 East Hastings Operations Ltd. Vancouver, B.C. 

171-191 Shuswap Street Operations Ltd. Salmon Arm, B.C. 

630 Victoria Street Operations Ltd. Kamloops, B.C. 

Victoria Alpha Street Operations Ltd. Victoria, B.C. 

3441 Kingsway Operations Ltd. Vancouver, B.C. 

 

Pursuant to the Share Purchase Agreement, Eden has agreed to acquire all of the issued and outstanding 
shares of each Retail Subsidiary from 1175579 B.C. on a closing date applicable to each Retail Subsidiary 
(each an “SPA Closing Date” or “SPA Closing Time” as applicable, and each related to an “SPA 
Closing”). An SPA Closing Date occurs for the acquisition of each Retail Subsidiary within 15 Business 
Days of the relevant Retail Subsidiary receiving (a) (i) a licence to operate a private non-medical cannabis 
retail store under the Cannabis Control and Licensing Act (“Licence”); or (ii) if Eden, 1175579 B.C., and 
the Retail Subsidiary mutually agree, regulatory approval from the LCRB of the transfer of such Retail 
Subsidiary from 1175579 B.C. to Eden pursuant to the Share Purchase Agreement; and (b) in the case of 
a Retail Subsidiary occupying a leased premises, approval from the applicable lessor. Eden has not yet 
acquired any Retail Subsidiary. 

One of the Retail Subsidiaries (146 East Hastings Operations Ltd.) has been denied the requisite municipal 
approval to proceed with the license application process and as such, Eden has no further plans to exercise 
its rights under the Share Purchase Agreement in respect of this Retail Subsidiary.  

Eden Empire entered into a MOU dated October 11, 2020 with 1175579 B.C. and Victoria Alpha whereby 
Eden Empire waived certain rights under the Share Purchase Agreement and permitted Victoria Alpha to 
sell substantially all of its assets to a third party purchaser and, as consideration for such waiver, Victoria 
Alpha agreed to pay Eden Empire $750,000 of the proceeds of this third party sale in accordance with the 
MOU. Accordingly, Eden Empire currently has no plans to acquire this Retail Subsidiary under the Share 
Purchase Agreement.  See Section 3.4 - Recent Dispositions - Sale of Victoria Alpha Street Operations 
Ltd. dispensary.  

On each applicable SPA Closing Date, each Retail Subsidiary will be acquired for $65,000 payable in the 
form of cash or Common Shares in the authorized share structure of Eden Empire issued to 1175579 B.C. 
at a price of $0.30 per share (the “SPA Exercise Price”), at the option of 1175579 B.C. (the “SPA Option”). 
For every 30-day period following the first SPA Closing Date that the SPA Option is not exercised by 
1175579 B.C., the SPA Exercise Price increases by $0.10 per share, for an aggregate increase to $0.90 
per share over 180 days following the first SPA Closing Date. The SPA Option expires if it is not exercised 
by the day that is 180 days after the first SPA Closing Date, and is no longer available for any SPA Closings 
thereafter. In addition, the purchase consideration (the “SPA Purchase Consideration”) includes, for each 
Retail Subsidiary, an amount not exceeding $15,000 representing a reimbursement of documented 
expenses incurred by 1175579 B.C. in connection with the Licence applications for, or operation of, the 
Retail Subsidiaries or any such Retail Subsidiary’s business including legal expenses. The SPA Purchase 
Consideration for four of the Retail Subsidiaries also includes a cash payment of $350,000 on their 
respective acquisitions. The four Retail Subsidiaries subject to the additional cash payment are the Vernon 
location, the Salmon Arm location, the Victoria location, and the 3441 Kingsway location in Vancouver.  

As part of the SPA Purchase Consideration, Eden was required to issue to 1175579 B.C. or to such other 
person or entity which 1175579 B.C. may direct in writing, 855,000 Common Shares in the authorized share 
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structure of Eden Empire. This issuance was fully satisfied by Eden on April 24, 2019, as evidenced by the 
issuance of share certificate number C-13. 

Concurrent with the execution of the Share Purchase Agreement, Eden extended a bridge loan to 1175579 
B.C. (“SPA Bridge Loan”) for general working capital purposes and operating expenses of the Retail 
Subsidiaries, included outstanding expenses incurred in connection with the Licence applications. The SPA 
Bridge Loan is a secured loan in the principal amount of $1,100,000, which is advanced as and when 
needed, is subject to an interest rate of 8% per annum remains outstanding.  

Concurrently with the first SPA Closing, the amount set out in a schedule to the Share Purchase Agreement 
for the purpose of repaying all outstanding liabilities of 1175579 B.C., equal to $230,000, shall be first 
repaid, and the total amount of the SPA Bridge Loan then outstanding inclusive of all accrued and unpaid 
interest thereon shall be forgiven by Eden. At each SPA Closing Date, Eden will forgive the SPA Bridge 
Loan and all accrued and unpaid interest then outstanding on the SPA Bridge Loan. The SPA Bridge Loan 
is repayable in cash or in Common Shares of 1175579 B.C. at a deemed price per common share of $0.30 
at the sole discretion of the 1175579 B.C.. Eden has advanced $927,404 under the SPA Bridge Loan, 
inclusive of interest.  

In the event that 1175579 B.C. requires further capital loans for the operations of the Retail Subsidiaries, 
to cover its financial obligations or for any other business purpose as may be mutually agreed between 
1175579 B.C. and Eden, 1175579 B.C. is to deliver a written notice to Eden of its need for additional loans, 
which are to be made on substantially the same terms as the SPA Bridge Loan (“SPA Additional Loans”). 
If Eden Empire declines to make such SPA Additional Loans, 1175579 B.C. will have the right to undertake 
any debt and/or equity financing on any terms that 1175579 B.C. may consider reasonable in its absolute 
discretion, which may include the provision of security. 

Upon receipt of a notice or communication from any governmental authority that the relevant Licence for a 
Retail Subsidiary will not be granted (an “SPA Abandoned Closing”), the Retail Subsidiary subject to the 
SPA Abandoned Closing will be transferred to Eden in consideration for the payment of $1.00 paid by Eden 
to 1175579 B.C., and Eden Empire shall forgive the total amount of the SPA Bridge Loan and SPA 
Additional Loans then outstanding inclusive of all accrued and unpaid interest thereon. Should Eden (i) 
obtain a Licence in respect of any of the leased premises occupied by a Retail Subsidiary listed in a 
schedule to the Share Purchase Agreement, or (ii) assign, transfer, or sell a Retail Subsidiary to a person 
not a party to the Share Purchase Agreement, at any time following the transfer of such Retail Subsidiary 
from 1175579 B.C. to Eden pursuant to an SPA Abandoned Closing, Eden Empire shall pay to 1175579 
B.C. the SPA Purchase Consideration applicable to the relevant Retail Subsidiary upon Eden obtaining 
such Licence or transferring, assigning or selling such Retail Subsidiary to a person not a party to the Share 
Purchase Agreement. 

The Share Purchase Agreement contains representations and warranties from 1175579 B.C. and each 
Retail Subsidiary in relation to, among other things: their authority and power to transact, the validity and 
enforceability of the agreement against 1175579 B.C. and the Retail Subsidiaries, the title to the shares 
being purchased, the title to and condition of the property and assets of each Retail Subsidiary, the share 
structure of the respective Retail Subsidiaries, the ownership and use of intellectual property and personal 
information by each Retail Subsidiary, the required regulatory approvals, the absence of conflict with their 
constating documents, any other contract, applicable law, as well as other customary matters. The Share 
Purchase Agreement contains similar customary representations and warranties from Eden. 

The Share Purchase Agreement contains covenants in relation to the conduct of business by the Retail 
Subsidiaries during the period between the date of the Share Purchase Agreement and each respective 
closing date. These covenants include, among other things, carrying on the ordinary course of business, 
refraining from entering into contracts, real property leases, or communications with the LCRB or any other 
governmental authority in respect of any Licence application, engaging, terminating or transferring any 
employees or contractors, or taking any action to materially amend any contract with an employee or 
contractor, without Eden’s prior written consent, as well as other customary matters.  
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Covenants related to tax matters include Eden Empire’s responsibility to prepare and file all tax returns for 
each acquired Retail Subsidiary for any period that ends on or before the relevant SPA Closing Date and 
that have not yet been filed, as well as for any period that begins on or before each relevant SPA Closing 
Date and ends after such SPA Closing Date. Further, the parties to the Share Purchase Agreement agree 
and confirm that their collective intent is that no part of any consideration that is payable or receivable 
pursuant to the Share Purchase Agreement be allocated to any restrictive covenants (as defined in Section 
56.4 of the ITA) granted in or pursuant to the Share Purchase Agreement, and that any such covenants are 
integral to the Share Purchase Agreement and were granted in order to maintain or preserve the fair market 
value of the purchased shares. 

In addition, the Share Purchase Agreement contains covenants by Eden to advance the SPA Bridge Loan 
and any SPA Additional Loans to 1175579 B.C. should it require further capital loans for the operation of 
the Retail Subsidiaries, to cover its financial obligations, or for any other business purpose as may be 
mutually agreed between Eden and 1175579 B.C. The Share Purchase Agreement also contains covenants 
by Eden regarding the transfer of employees and contractors of 1175579 B.C. who perform their duties 
primarily in respect of the Retail Subsidiaries, and the payment of employment liabilities by Eden. 1175579 
B.C. shall not be responsible for any of the liabilities, debts or obligations resulting from the transfer or 
termination of any of its employees or contractors, and Eden shall indemnify and save harmless 1175579 
B.C. from and against all related costs, expenses, losses, claims or liabilities.  

The Share Purchase Agreement also provides for a covenant regarding Eden’s obligation to take all 
necessary corporate action prior to the first SPA Closing to ensure that its board of directors will be 
comprised of at least five directors, as well as its obligation to become a reporting issuer in Canada within 
a reasonable time after the execution of the Share Purchase Agreement. Further, following Eden becoming 
a reporting issuer, Eden Empire will adopt an incentive share compensation plan consisting of a Stock 
Option Plan and a restricted share unit plan which will be a rolling plan and will provide for the grant of stock 
options and restricted share units in an amount of up to 10% of the issued and outstanding Common Shares 
of Eden Empire at the time of grant. 

The following closing conditions are provided by the Share Purchase Agreement for the sole benefit of 
Eden Empire: the representations and warranties are true and accurate and the covenants are performed 
at the SPA Closing Time, the relevant Retail Subsidiary has received the applicable Licence or regulatory 
approval from the LCRB, and, for the first SPA Closing only, 1175579 B.C. has complied with the 
requirements of the SPA Bridge Loan, as well as other customary matters. As part of the closing conditions, 
the following documents are to be delivered to Eden for each SPA Closing: certificates signed by senior 
officers of 1175579 B.C. and of the relevant Retail Subsidiary confirming compliance with the applicable 
representations, warranties and covenants, original share certificates representing the purchased shares, 
copies of the Licence and all related correspondence, certified copies of resolutions of the directors of the 
relevant Retail Subsidiary, executed resignations for the directors and officers of such Retail Subsidiary, 
releases from 1175579 B.C. and such directors and officers of all claims they may have against the Retail 
Subsidiary, as well as all consents, books and records and relevant documentation and evidence requested 
by Eden.  

In addition to customary closing conditions similar to the ones described above, the Share Purchase 
Agreement also provides the following conditions for the sole benefit of 1175579 B.C.: Eden will have no 
outstanding liabilities at each SPA Closing other than costs related to the consummation of the transactions 
contemplated in the Share Purchase Agreement, and will have completed a financing to raise gross 
proceeds of between $2,000,000 and $5,000,000 (subject to Eden’s option to increase the offering in the 
context of the market at its sole discretion) (the “SPA Financing”) at a price per security of Eden Empire to 
be determined in the context of the market, which Eden and 1175579 B.C. agree is expected to be no less 
than $0.30 per security, convertible debenture, or subscription receipt (each convertible into one Common 
Share of Eden Empire at the closing of the SPA Financing). Other than industry standard fees paid to 
licensed dealers in connection with the SPA Financing, no other fees will have been paid in connection with 
the SPA Financing. 
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The mutual closing conditions provided by the Share Purchase Agreement include Eden Empire and 
1175579 B.C. being satisfied with the results of reasonable investigations and due diligence, all filings, 
notifications and consents being obtained from governmental authorities and third parties on terms 
acceptable to Eden and 1175579 B.C., their respective boards of directors giving the necessary approvals, 
and that no order of any governmental authority will be in force, and no action or proceeding will be pending 
or threatened by any person (i) to restrain or prohibit the completion of the transactions contemplated by 
the Share Purchase Agreement, including the sale and purchase of the purchased shares; (ii) to restrain or 
prohibit any of the relevant Retail Subsidiary from carrying on business; or (iii) which would have a material 
adverse effect. Any indemnity provided by 1175579 B.C. or its principal to any of the Retail Subsidiaries in 
respect of their leased premises shall have been validly assigned to and assumed by Eden without further 
recourse to 1175579 B.C. or its principal. On June 30, 2020, all of the SPA Closings which have not yet 
closed will close, provided that: (i) the relevant Licence application has not been absolutely rejected without 
recourse or appeal; and (ii) none of 1175579 B.C., its principal, or the relevant Retail Subsidiary will have 
received any notice or communication from any governmental authority that the relevant Licence will not 
be granted. 

The Share Purchase Agreement may be terminated: (i) by mutual written consent of Eden Empire and 
1175579 B.C.; (ii) by either Eden Empire or 1175579 B.C. if any of the conditions in the Share Purchase 
Agreement for its or their respective benefit has not been satisfied or waived at or before the SPA Closing 
Time, or is not capable of being satisfied by the June 30, 2020, provided that the failure to satisfy that 
conditions is not the result, directly or indirectly, of the that party’s breach of the Share Purchase Agreement; 
or (iii) by either Eden or 1175579 B.C. at any time after the first SPA Closing, when the last remaining 
Licence application is refused, or if the last SPA Closing has not occurred by 11:59 pm on June 30, 2020 
(the “SPA Outside Date”), whichever is later. Disputes relating to the Share Purchase Agreement are to 
be resolved by mediation.  

The Share Purchase Agreement also imposes certain restrictive covenants on Jeffrey Horricks, principal 
and director of 1175579 B.C., related to non-competition and non-solicitation obligations for a period of one 
year following the date of the Share Purchase Agreement, as well as non-disclosure obligations.  

On March 13, 2020, 1175579 B.C., Eden and Jeffrey Horricks entered into an amending agreement (the 
“SPA Amending Agreement”) whereby the SPA Outside Date was extended to June 30, 2021, and the 
SPA was amended so that Eden could assign its rights in the SPA in respect of the acquisition of a Retail 
Subsidiary to a third party (an “SPA Assignment”). Under the terms of the SPA, as amended by the SPA 
Amending Agreement, on an SPA Assignment any consideration paid by an assignee for a Retail 
Subsidiary in excess of the SPA Purchase Consideration for that particular Retail Subsidiary would be 
retained by Eden Empire. Eden expects that it will enter into SPA Assignments for one or more Retail 
Subsidiaries, which will provide an additional source of revenue for the Company.  

Option Agreement for the Acquisition of Actium Botanicals  

On October 7, 2019, Eden Empire Michigan, LLC (“Eden Michigan”) entered into an option agreement (the 
“Option Agreement”) with Robert Joe Tondu (“Tondu”) and Actium granting Eden Michigan the exclusive 
and irrevocable right and option (the “Michigan Option”) to purchase from Tondu all of the issued and 
outstanding shares of Actium (the “Option Shares”) on the terms and conditions described in the Option 
Agreement (the “Option Share Purchase”).  

The Michigan Option is granted in consideration of Eden Michigan’s payment to Tondu, concurrently with 
the execution of the Option Agreement, of US$20,000 (the “Option Payment”). If the Michigan Option is 
exercised and the Option Share Purchase is consummated, the Option Payment will be applied toward the 
initial Gross Receipts Payments which will be reduced accordingly.  

The Option Payment is provided in consideration for Tondu’s agreement to: (i) enter into the Option 
Agreement with Eden Michigan; (ii) not sell or in any way transfer any of the Option Shares while the Option 
Agreement is in effect, other than to Eden Michigan in accordance with the Option Agreement; and (iii) sell 
the Option Shares to Eden Michigan on the terms and conditions described in the Option Agreement, 
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provided that Eden Michigan has exercised the Michigan Option in the manner provided by the Option 
Agreement.  

The Option Payment made by Eden Michigan is non-refundable, except following termination of the Option 
Agreement by Eden Michigan in the event of a breach, inaccuracy in or failure to perform or fulfill any 
representation, warranty, covenant or conditions required in the Option Agreement, in accordance with its 
termination terms as discussed in more detail below. Upon such termination, Tondu is to immediately refund 
the entirety of the Option Payment to Eden Michigan.  

The term of the Michigan Option commences on the effective date of the Option Agreement and 
automatically expires at 12:01 a.m. on the one year anniversary of such effective date (the “Option 
Termination Date”), unless extended, exercised, or sooner terminated as provided in the Option 
Agreement. Eden Michigan has the right to extend the term of the Michigan Option for up to 12 successive 
periods of 30 days each (each, an “Option Extension”) by providing written notice to Tondu of Eden 
Michigan’s intention to extend the term of the Michigan Option and paying to Tondu an amount equal to 
1/12th of the Option Payment for each such Option Extension (each, an “Option Extension Payment”) on 
or before the then current Option Termination Date. Upon providing timely written notice of an Option 
Extension and payment of the associated Option Extension Payment, the Option Termination Date will be 
automatically extended to give full effect to the Option Extension. Each Option Extension Payment, when 
made, shall be non-refundable to Eden Michigan, except to the extent that the Option Payment would 
otherwise be refundable following a termination by Eden Michigan as mentioned above.  

On September 24, 2020, Eden Michigan elected to extend the Michigan Option for three successive periods 
of 30 days by paying Tondu an extension payment in the amount of US$5,000 and, as a result, the Option 
Termination Date is now January 5, 2021. Eden Micigan anticipates extending the Michigan Option for 
further periods in the event that the Michigan Option is not excercised prior to January 5, 2021.  

Eden Michigan may exercise the Michigan Option at any time during its term by sending a written notice of 
its intention to exercise the Michigan Option (the “Option Exercise Notice”). The Option Exercise Notice 
must specify the closing date (the “Option Closing Date”) for the consummation of the Option Share 
Purchase (the “Option Closing”), which specified Option Closing Date may not be sooner than three days, 
nor later than 30 days, after the date of the Option Exercise Notice, unless otherwise mutually agreed to by 
the parties. Eden Michigan has the right to extend the Option Closing Date specified in the Option Exercise 
Notice for up to 30 additional days by providing written notice to Tondu. 

Concurrently with the execution of the Option Agreement, Eden Michigan and Tondu are entering into a 
stock pledge agreement (the “Pledge Agreement”) pursuant to which Tondu will pledge all of the Option 
Shares to Eden Michigan as security for the prompt performance of all of Tondu’s and Actium’s obligations 
under the Option Agreement and all other documents, instruments, and agreements contemplated hereby 
(collectively, the “Option Transaction Documents”). The Pledge Agreement is one of the Option 
Transaction Documents. 

Upon exercise of the Michigan Option, and subject to the terms and conditions of the Option Agreement, 
Tondu shall sell to Eden Michigan, and Eden Michigan shall purchase from Tondu, the Option Shares at 
the Option Closing, free and clear of any mortgage, pledge, lien, charge, security interest, claim, community 
property interest, option, equitable interest, restriction of any kind (including any restriction on use, voting, 
transfer, receipt of income, or exercise of any other ownership attribute), or other encumbrance, for the 
consideration discussed in the following paragraph.  

As the purchase price for the Option Shares (the “Option Purchase Price”), and until such time as Eden 
Michigan makes the Option Termination Payment, Eden Michigan shall make payments to Tondu in an 
amount equal to 4% of the amount of all Battle Creek Gross Receipts and Stronach Gross Receipts actually 
received by Actium between the Option Closing Date and the date on which Eden Michigan pays the Option 
Termination Payment (the “Gross Receipts Payments”), which Gross Receipts Payments shall be due 
within 45 days after the end of each calendar quarter during which Actium receives Battle Creek Gross 
Receipts or Stronach Gross Receipts for which Gross Receipts Payments are payable. 
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The following are applicable to the calculation of the Option Purchase Price:  

(a) “Battle Creek Gross Receipts” is equal to (A) 50% of the amounts actually received by 
Actium, less all applicable state and local sales, use, and excise taxes, for products sold 
by Actium from the Battle Creek Facility that were produced or otherwise obtained from 
entities controlled or owned by Tondu or any of his affiliates (including Actium), plus (B) 
100% of the amounts actually received by Actium, less all applicable state and local sales, 
use, and excise taxes, for all other products sold by Actium from the Battle Creek Facility. 
The “Battle Creek Facility” is a provisioning center facility (as defined in the Michigan 
Medical Marihuana Facility Licensing Act (the “MMFLA”)) and/or marihuana retailer facility 
(as defined in the Michigan Regulation and Taxation of Marihuana Act (the “MRTMA”)) 
operated by Actium at 1775 E. Columbia Avenue, Battle Creek, Michigan 49014 for which 
Actium has all requisite licenses and permits under the MMFLA, MRTMA, and related 
ordinances of the City of Battle Creek, Michigan (the “Battle Creek Ordinances”).  

(b) “Stronach Gross Receipts” is equal to 100% of the amounts actually received by Actium, 
less all applicable state and local sales, use, and excise taxes, for all other products sold 
by Actium from the Stronach Facility, excluding any products that are made available for 
sale, ultimately sold at, or are ingredients, raw materials, or components for any products 
that are sold at, the Battle Creek Facility. The “Stronach Facility” is a grower facility (as 
defined in the MMFLA and/or MRTMA) operated by Actium for which Actium has all 
requisite licenses and permits under the MMFLA, MRTMA, and related ordinances of 
Stronach (the “Stronach Ordinances”), Michigan to grow at least 1,500 marijuana plants. 

Eden Michigan may terminate its obligation to make the abovementioned Gross Receipts Payments by 
making a one-time payment to Tondu in the amount of $5,000,000.00 (the “Option Termination 
Payment”). Upon payment of the Option Termination Payment, Eden Michigan shall cease to have any 
obligations to make such Gross Receipts Payments with respect to Battle Creek Gross Receipts and 
Stronach Gross Receipts received after payment of the Option Termination Payment. Gross Receipts 
Payments shall continue to be due and payable with respect to Battle Creek Gross Receipts and Stronach 
Gross Receipts actually received by Actium prior to payment of the Option Termination Payment. 

The deliveries required from Tondu at the Option Closing include stock certificates, duly executed 
resignations of all of Actium’s directors and officers dated as of the closing dates of the Option Share 
Purchase, as well as such other documents customarily required or requested by Eden Michigan.  

The Option Agreement provides that, concurrently with its execution, Eden Michigan and Actium will enter 
into a service agreement (the “Actium Service Agreement”) and a lease for the real estate owned by 
Actium and an affiliate of Tondu, on which the Stronach Facility is situation (the “Stronach Lease”). 
Pursuant to the Actium Service Agreement, Eden Michigan will provide certain services to support Actium’s 
operation of the Battle Creek and Stronach Facilities prior to the closing of the Option Share Purchase. 
Both the Actium Service Agreement and the Stronach Lease are Option Transaction Document.  

The Option Agreement contains representations and warranties from Tondu and Actium in relation to, 
among other things, their authority and power to transact, the validity and enforceability of the Option 
Agreement and the other Option Transaction Documents against Tondu and Actium, the validity, issuance 
and compliance with applicable laws of Option Shares, the fact that they are free and clear of any 
encumbrances, the title to, or interest in, all assets of Actium, and other customary matters. 

The Option Agreements contains the following representations and warranties from Tondu and Actium in 
relation to regulatory matters:  

(a) Actium has submitted an application (the “Actium State Prequalification Application”) 
to the Michigan Marijuana Regulatory Agency for, and has received, prequalification status 
under the MMFLA and associated Administrative Rule 5 (the “Actium State 
Prequalification”).  
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(b) As a supplemental applicant in connection with Actium State Prequalification Application 
or the application of any other applicant seeking a license under the MMFLA, Tondu has 
submitted a supplemental application (the “Tondu State Prequalification Application”) 
to the Michigan Marijuana Regulatory Agency for, and has received, prequalification status 
under the MMFLA and associated Administrative Rule 5 (the “Tondu State 
Prequalification”).  

(c) Actium has submitted a City of Battle Creek Medical Marihuana Facilities Permit 
Application (the “Battle Creek Application”) to the City of Battle Creek, Michigan for a 
medical marihuana facility permit under the Battle Creek Ordinances for the operation of 
the Battle Creek Facility (the “Battle Creek Final Permit”). Actium has received a 
conditional medical marihuana facility permit under the Battle Creek Ordinances with 
respect to the Battle Creek Facility (the “Battle Creek Conditional Permit”). 

(d) Actium has submitted an application to Stronach Township, Michigan for, and has received, 
a special land use permit, dated September 25, 2018 under the Stronach Ordinances for 
the operation of the Stronach Facility. 

(e) No representation, warranty, or statement made by Tondu or Actium in any of the 
abovementioned regulatory documents or any certificate or other document furnished or to 
be furnished to the Michigan Marijuana Regulatory Agency, the City of Battle Creek, or the 
Stronach Township, as applicable, in connection with the abovementioned regulatory 
documents, contains or will contain any untrue statement of a material fact, or omits to 
state a material fact necessary to make the statements contained therein, in light of the 
circumstances in which they are made, not misleading. True and complete copies of the 
abovementioned regulatory documents have been provided to Eden Michigan, as 
applicable. To Tondu’s knowledge, no event has occurred or circumstances exist that may 
give rise to, or serve as a basis for, any denial of the abovementioned licenses, permits, or 
their applications, or otherwise prevent Actium from receiving such licenses or permits, as 
applicable. These representations and warranties will apply, as applicable, to the Battle 
Creek Application and the State facility license application for Stronach when they are filed 
and submitted by Actium pursuant to the Option Agreement, following review and approval 
by Eden Michigan. 

(f) Other than the prequalifications, licenses, and permits specifically mentioned in the above 
paragraphs (collectively, the “Marijuana Facility Permits”), Actium has not obtained, and 
is not required under applicable law to obtain, any permits, licenses, franchises, approvals, 
authorizations, registrations, certificates, variances and similar rights obtained from 
governmental authorities in order to operate the Battle Creek Facility and the Stronach 
Facility. The Marijuana Facility Permits are (or will, be when received by Actium) valid and 
in full force and effect. All fees and charges with respect to such Marijuana Facility Permits 
have been paid in full. No event has occurred that, with or without notice or lapse of time 
or both, would reasonably be expected to result in the revocation, suspension, lapse, or 
limitation of any Marijuana Facility Permit.  

Pursuant to the Option Agreement, Tondu and Actium agree to use reasonable best efforts for Actium to 
obtain the State facility license for Battle Creek and the State facility license for Stronach and to take all 
actions as may be reasonably requested by Eden Michigan to obtain all consents and approvals from, and 
to give all notices to, the Michigan Marijuana Regulatory Agency, the City of Battle Creek, Stronach 
Township, and all other applicable governmental authorities as are required or advisable, as determined by 
Eden Michigan in Eden Michigan’s discretion, for the consummation of the transactions contemplated by 
the Option Agreement. 

The Option Agreement includes the following non-solicitation and non-competition provisions:  
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(a) Tondu shall not, and shall not authorize or permit any of its affiliates (including Actium) or 
any of its or their representatives to, directly or indirectly, (i) encourage, solicit, initiate, 
facilitate, or continue inquiries regarding an Acquisition Proposal; (ii) enter into discussions 
or negotiations with, or provide any information to, any third party concerning a possible 
Acquisition Proposal; or (iii) enter into any agreements or other instruments (whether or not 
binding) regarding an Acquisition Proposal. Tondu shall immediately cease and cause to 
be terminated, and shall cause its affiliates (including Actium) and all of its and their 
representatives to immediately cease and cause to be terminated, all existing discussions 
or negotiations with any third party conducted heretofore with respect to, or that could lead 
to, an Acquisition Proposal. For purposes of the Option Agreement, “Acquisition 
Proposal” means any inquiry, proposal or offer from any Person (other than Eden Michigan 
or any of its affiliates) concerning any of the following: (i) a merger, consolidation, 
liquidation, recapitalization, share exchange, or other business combination transaction 
involving Actium; (ii) the issuance or acquisition of shares of capital stock or other equity 
securities of Actium; (iii) the sale, lease, exchange, or other disposition of any significant 
portion of Actium’s properties or assets; or (iv) any other transaction that is similar to or 
has a similar end result as is intended by the transactions contemplated by the Option 
Agreement.  

(b) Tondu shall promptly (and in any event within three days after receipt thereof by Tondu) 
advise Eden Michigan orally and in writing of any Acquisition Proposal, any request for 
information with respect to any Acquisition Proposal, or any inquiry with respect to or which 
could reasonably be expected to result in an Acquisition Proposal, the material terms and 
conditions of such request, Acquisition Proposal or inquiry, and the identity of the Person 
making the same. 

(c) For a period beginning on the effective date and ending on the second anniversary of the 
Option Closing Date (the “Option Restricted Period”), Tondu shall not, and shall not 
permit any of its affiliates to, directly or indirectly, (i) engage in or assist others in engaging 
in any business for which a license is required under the MMFLA or MRTMA (the “Option 
Restricted Business”) in the State of Michigan (the “Option Territory”); (ii) have an 
interest in any entity, organization, or third party that engages directly or indirectly in the 
Option Restricted Business in the Option Territory in any capacity, including as a partner, 
shareholder, member, employee, principal, agent, trustee, or consultant; or (iii) intentionally 
interfere in any material respect with the business relationships (whether formed prior to or 
after the date of the Option Agreement) between Actium and customers or suppliers of 
Actium. Notwithstanding the foregoing, Tondu may own, directly or indirectly, solely as an 
investment, securities of any entity traded on any national securities exchange if Tondu is 
not a controlling person of, or a member of a group that controls, such entity and does not, 
directly or indirectly, own 5% or more of any class of securities of such entity. 

(d) During the Option Restricted Period, Tondu shall not, and shall not permit any of its 
affiliates to, directly or indirectly, hire or solicit any employee of Actium or encourage any 
such employee to leave such employment or hire any such employee who has left such 
employment, except pursuant to a general solicitation that is not directed specifically to any 
such employees; provided, that nothing in this agreement shall prevent Tondu or any of its 
affiliates from hiring (i) any employee whose employment has been terminated by Actium 
or Eden Michigan or (ii) after 180 days from the date of termination of employment, any 
employee whose employment has been terminated by the employee. 

(e) During the Option Restricted Period, Tondu shall not, and shall not permit any of its 
affiliates to, directly or indirectly, solicit or entice, or attempt to solicit or entice, any clients 
or customers of Actium or potential clients or customers of Actium for purposes of diverting 
their business or services from Actium. 



- 26 - 

 

The Option Agreement requires Tondu to indemnify and defend each of Eden Michigan and its affiliates 
(including the Actium) and their respective shareholders, members, partners, directors, managers, officers, 
employees, representatives, and agents against, and shall hold each of them harmless from and against, 
and shall pay and reimburse each of them for, any and all losses, damages, liabilities, deficiencies, actions, 
legal proceedings, judgments, interest, awards, penalties, fines, costs, or expenses of whatever kind, 
including reasonable attorneys’ fees and the cost of enforcing any right to indemnification hereunder and 
the cost of pursuing any insurance providers incurred or sustained by, or imposed upon, the indemnitees 
listed herein based upon, arising out of, with respect to, or by reason of: (a) any inaccuracy in or breach of 
any of the representations or warranties of Tondu or Actium contained in the Option Agreement or the other 
Option Transaction Documents; or (b) any breach or non-fulfillment of any covenant, agreement, or 
obligation to be performed by Tondu or Actium pursuant to the Option Agreement or the other Option 
Transaction Documents. The same obligation applies to Eden Michigan in favor of Tondu and its affiliates 
and their respective shareholders, members, partners, directors, managers, officers, employees, 
representatives, and agents. 

The Option Agreement will automatically terminate if the term of the Michigan Option expires without Eden 
Michigan have delivered the Option Exercise Notice. The Option Agreement may also be terminated at any 
time prior to the closing of the Option Share Purchase by:  

(a) mutual written consent of Tondu and Eden Michigan;  

(b) either Tondu or Eden Michigan by written notice if (i) there is a breach inaccuracy in, or 
failure to perform any representation, warranty, covenant, or agreement made pursuant to 
the Option Agreement that would give rise to the failure of any of the conditions specified 
in the agreement, and such breach, inaccuracy, or failure either has not been cured or 
cannot reasonably be cured within ten days after receipt of written notice; (ii) certain 
conditions set forth in the Option Agreement have not been, or it becomes apparent that 
such conditions will not be, fulfilled within 90 days after the closing date specified in the 
Option Exercise Notice, unless such failure is due to the failure of that party to perform or 
comply with any of the covenants, agreements, or conditions to be performed or complied 
with by it prior to the closing of the Option Share Purchase; or 

(c) either of the parties in the event that (i) there shall be any applicable law of the State of 
Michigan or any municipality located in the State of Michigan that makes consummation of 
the transactions contemplated by the Option Agreement illegal or otherwise prohibited; (ii) 
any governmental authority shall have issued a governmental order restraining or enjoining 
the transactions contemplated by the Option Agreement, and such governmental order 
shall have become final and non-appealable; or (iii) the United States federal government 
or any agency or instrumentality thereof (including, without limitation, law enforcement) 
with jurisdiction over Eden Michigan, Tondu, Actium, or any of their respective affiliates or 
representatives renders a mandate, decision, or other guidance that it will, or actually does, 
prosecute for violation of the federal Controlled Substances Act or related law any Person 
for operating a marijuana business even though such operation is in compliance with the 
MMFLA or MRTMA or similar law of any other state, as determined by Eden Michigan in 
its reasonable discretion. 

In the event of the termination of the Option Agreement by Eden Michigan under paragraph (b) above, 
unless otherwise agreed to in writing by Eden Michigan, Actium shall, and Tondu shall cause Actium to, 
forfeit, withdraw, relinquish, and abandon all marijuana facility licenses relating to the Battle Creek Facility 
and Stronach Facility and all efforts and applications to obtain such marijuana facility licenses, in a manner 
that permits Eden Michigan or its designee, to serve as a substitute for or replacement of Actium on all 
such marijuana facility licenses to the fullest extent permitted by applicable law and as promptly as possible 
following the termination of the Option Agreement.  

Except as otherwise expressly provided in the Option Agreement, all costs and expenses, including, without 
limitation, fees and disbursements of counsel, financial advisors, and accountants, incurred in connection 
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with the transactions contemplated by the Option Agreement will be paid by the party incurring such costs 
and expenses, whether or not the Option Closing has occurred. However, Eden Michigan will reimburse 
Tondu and/or Actium for their reasonable legal expenses in respect to the Option Agreement and the Option 
Transaction Documents up to Twenty-Five Thousand and 00/100 Dollars ($25,000). 

3.3 Material Matters Related to Eden Empire’s Business  

Canadian Regulatory Overview 

On April 13, 2017, the Government of Canada introduced Bill C-45 to amend the Controlled Drugs and 
Substances Act (which governs the Access to Cannabis for Medical Purposes Regulations) the Criminal 
Code (Canada), the Narcotic Control Regulations (“NCR”) and other related legislation to legalize and 
regulate the use of cannabis for recreational purposes. The Cannabis Act, the Cannabis Regulations and 
related ancillary amendments to other legislation, came into effect October 17, 2018. 

Pursuant to the Cannabis Act, individuals over the age of 18 are able to purchase fresh cannabis, dried 
cannabis, cannabis oil, and cannabis plants or seeds and are able to legally possess up to 30 grams of 
dried cannabis, or the dried flower equivalent in other products. The Cannabis Act also permits households 
to grow a maximum of four cannabis plants. This limit applies regardless of the number of adults that reside 
in the household. In addition, the Cannabis Act provides provincial, territorial and municipal governments 
the authority to prescribe regulations regarding retail and distribution, as well as the ability to alter some of 
the existing baseline requirements, such as increasing the minimum age for purchase and consumption. 

On July 11, 2018, the Federal Government published the Cannabis Regulations in the Canada Gazette, 
Part II, to support the coming into force of the Cannabis Act, along with amendments to the NCR and certain 
regulations under the Food and Drugs Act (Canada). The Cannabis Regulations, among other things, 
outline the rules for the legal cultivation, processing, research, testing, distribution, sale, importation and 
exportation of cannabis and hemp in Canada, including the various classes of licenses that can be granted, 
and set standards for cannabis and hemp products made available for legal sale subsequent to October 
17, 2018. Previously, medical cannabis was largely regulated by the ACMPR but, on October 17, 2018, the 
Cannabis Act and the Cannabis Regulations replaced this regime. 

On December 22, 2018, the Canadian federal government published the draft of the Regulations Amending 
the Cannabis Regulations (the “Further Regulations”). The Further Regulations amend the Cannabis Act 
and Cannabis Regulations to, among other things, allow the production of extracts (including concentrates), 
edibles and topicals in addition to the currently permitted product forms. The final version of the Further 
Regulations was published on June 13, 2019 and will come into force on October 17, 2019 (the “2019 
Amendments”). The 2019 Amendments include a proposed limit of 10 mg THC per package of any edible 
product in the edible cannabis category. Edible cannabis products will not be able to be processed at sites 
co-located with standard food manufacturing to avoid the risk of cross over, which could be particularly 
problematic with food destined for export. The 2019 Amendments regulate edible cannabis to include 
beverages, provided that no more than 30 mg of caffeine (which must be naturally present in the food 
ingredients and not added) or 0.5% alcohol (the same cutoff for dealcoholized beverage alcohol). Products 
that require refrigeration prior to being opened are excluded. 

In order to sell new cannabis products, federal cannabis licence holders will need to apply for an 
amendment to their licence and attest that all the regulatory requirements specific to the new cannabis 
products have been met before being authorized to sell them. Federal licence holders will need to provide 
Health Canada with written notice at least 60 days before making a new cannabis product available for 
sale. The Federal Government has indicated that Health Canada will begin approving amendments to 
licences to authorize the production and sale of the new cannabis products and reviewing notifications from 
federal licence holders of intent to sell new products once the 2019 Amendments come into force on 
October 17, 2019. The first regulatory approvals in respect of the new product forms authorized under the 
Further Regulations are expected to be issued a minimum of 60 days after October 17, 2019. 

Licenses, Permits and Authorizations 
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The Cannabis Regulations establish six classes of licenses: 

 Cultivation licenses; 

 Processing licenses; 

 Analytical testing licenses; 

 Sales for medical purposes licenses 

 Research and development licenses; and 

 Cannabis drug licenses. 

The Cannabis Regulations also create subclasses for cultivation licenses (standard cultivation, micro-
cultivation and nursery) and processing licenses (standard processing and micro-processing). Different 
licenses and each sub-class therein, carry differing rules and requirements that are intended to be 
proportional to the public health and safety risks posed by each license category and each sub-class. 
Licenses issued pursuant to the Cannabis Regulations are valid for a period of no more than five years. 
The Cannabis Regulations permit cultivation license to be issued for both outdoor and indoor cultivation of 
cannabis, however no licensed activities can take place in a “dwelling-house”. 

Security Clearances 

The Cannabis Act and Cannabis Regulations require several individuals to hold a valid security clearance, 
including directors, officers, and large shareholders of the licensee, including officers and directors of those 
companies who can exert direct control over the licensee, those who hold key positions, including the 
Responsible Person in Charge, the Head of Security, the Master Grower and the Quality Assurance Person 
and anyone else specified by the Minister of Health (the “Minister”). Under the Cannabis Regulations, the 
Minister may refuse to grant security clearances to individuals with associations to organized crime or with 
past convictions for, or an association with, drug trafficking, corruption or violent offences. Individuals who 
have histories of nonviolent, lower-risk criminal activity (for example, simple possession of cannabis, or 
small-scale cultivation of cannabis plants) are not precluded from participating in the legal cannabis 
industry, and the grant of security clearance to such individuals is at the discretion of the Minister and such 
applications are reviewed on a case-by-case basis. 

Cannabis Tracking System 

Under the Cannabis Act, the Minister is authorized to establish and maintain a national cannabis tracking 
and licensing system (the “CTLS”). The CTLS has since been established to create a seed to sale tracking 
system to track cannabis throughout the supply chain to help prevent diversion of cannabis into, and out 
of, the illegal market. Under this tracking system, certain limited partnerships are required to submit monthly 
reports to Health Canada, among other things. The information required to be reported is extensive. 

Products 

The Cannabis Regulations set out the requirements for the sale of cannabis products at the retail level and 
permit the sale of dried cannabis, cannabis oil, fresh cannabis, cannabis plants and cannabis seeds, 
including in such forms as “pre-rolled” and in capsules. The THC content and serving size of cannabis 
products is limited by the Cannabis Regulations. The sale of edibles containing cannabis, topicals and 
cannabis concentrates is not currently permitted, however, they will be permitted to be sold after the Further 
Regulations come into force and the necessary notice periods are satisfied. 

Advertising and Promotion 

The Cannabis Act prohibits the promotion of cannabis, cannabis accessories or services related to 
cannabis, including, but not limited to: 

 by communicating information about its price or distribution; 
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 by doing so in a manner that there are reasonable grounds to believe could be appealing to young 
persons; 

 by means of a testimonial or endorsement, however displayed or communicated; 

 by means of the depiction of a person, character or animal, whether real or fictional; or 

 by presenting it or any of its brand elements in a manner that associates it or the brand element 
with, or evokes a positive or negative emotion about or image of, a way of life such as one that 
includes glamour, recreation, excitement, vitality, risk or daring. 

The Cannabis Act does provide exceptions to these prohibitions in limited circumstances, including when 
the promotion is by means of an informational or brand-preference promotion and as long as that promotion 
is displayed in a manner that it cannot be viewed by people under the age of 18. Various provinces and 
territories have added additional restrictions on the promotion of cannabis which are significantly more 
strict, including increasing the age restrictions. 

Packaging and Labelling 

The Cannabis Regulations set out requirements pertaining to the packaging and labelling of cannabis 
products. Cannabis package labels must include specific information, such as: 

 product source information, including the class of cannabis and the name, phone number, and 
email of the cultivator;  

 a mandatory health warning, rotating between Health Canada’s list of standard health warnings; 

 the Health Canada standardized cannabis symbol; and 

 information specifying THC and CBD content. 

A cannabis product’s brand name may only be displayed once on the principal display panel, or if there are 
separate principal display panels for English and French, only once on each principal display panel. It can 
be in any font style and any size, so long as it is equal to or smaller than the health warning message. The 
font must not be in metallic or fluorescent colour. In addition to the brand name, only one other brand 
element can be displayed. 

All-over packaging wraps must be clear, and the interior surface and exterior surface of any container in 
which a cannabis product is packaged cannot have any embossing, texture, foil, or cut outs. Additionally, 
packages must be child-resistant and tamper-proof. 

Cannabis for Medical Purposes 

Part 14 of the Cannabis Regulations sets out the regime for medical cannabis, which include rules for non-
medical use, to improve patient access, and reduce the risk of abuse within the medical access system. 
Patients who have the authorization of their healthcare provider have access to cannabis, either purchased 
directly from a federally licensed producer, or by registering to produce a limited amount of cannabis for 
their own medical purposes, or designating someone to produce cannabis for them. 

Canadian Banking and Financial Services 

As the cannabis industry expands in Canada, management of Eden Empire expects cannabis-related 
businesses to increasingly seek banking and financial services from Canadian financial institutions. 
However, banks and financial institutions may consider cannabis-related businesses to be high-risk clients 
under the Canadian anti-money laundering regime. Accordingly, opening and maintaining accounts for 
cannabis-related businesses will require substantial resources and diligence on the part of financial 
institutions, especially in light of the obligation imposed on financial institutions under anti-money laundering 
legislation to engage in ongoing monitoring of clients and their activities. 

Provincial and Territorial Regulatory Framework for Adult-Use Cannabis  
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Pursuant to the regulatory framework, each province and territory in Canada is also permitted to adopt its 
own laws governing the distribution, sale, and consumption of adult-use cannabis and cannabis accessory 
products within the province or territory. As a result, provincial and territorial governments may choose to 
set lower maximum permitted quantities for individuals and higher age requirements. Currently, each of the 
Canadian provincial and territorial jurisdictions has established a minimum age of 19 years old for the 
consumption of adult-use cannabis, except for Québec and Alberta, where the minimum age is 18. 

Retail-distribution models vary nationwide from one province and territory to another. All Canadian 
provinces and territories have implemented or announced proposed mechanisms for the distribution and 
sale of cannabis for adult-use purposes within their jurisdictions. Quebec, New Brunswick, Nova Scotia and 
Prince Edward Island have adopted government-run models for retail and distribution. Ontario, British 
Columbia, Alberta, Manitoba and Newfoundland have adopted hybrid models, with some aspects, including 
stores, distribution and online retail being government-run, while allowing for private retail. Saskatchewan 
has announced a predominantly private retail system. Yukon, Northwest Territories and Nunavut have 
adopted a model that resembles their government-run liquor distribution model. As the laws continue to 
evolve, and the distribution models mature, there is no assurance that provincial and territorial legislation 
enacted for the purpose of regulating adult-use cannabis will continue to allow, or be conducive to, Eden’s 
business model. Differences in provincial and territorial regulatory frameworks could result in, among other 
things, increased compliance and supply costs. 

Municipal and regional governments may also choose to impose additional requirements and regulations 
on the sale of adult-use cannabis, adding further uncertainty and risk to Eden’s business. Municipal by-
laws may restrict the number of adult-use cannabis retail outlets that are permitted in a certain geographical 
area, or restrict the geographical locations wherein such retail outlets may be opened. 

There is no assurance that if and when provincial, territorial, regional and municipal regulatory frameworks 
and distribution models are finalized, Eden will be able to navigate such regulatory frameworks and 
distribution models or conduct Eden’s intended business thereunder. (See Item 16 – Risk Factors) Any 
failure on Eden’s part to comply with applicable regulations could prevent Eden from being able to carry on 
Eden’s business, and there may be additional costs associated with any such failure.” 

The Government of Canada introduced new penalties under the Criminal Code (Canada) in connection 
with the coming into effect of the Cannabis Act and the Cannabis Regulations, including penalties for the 
illegal sale of cannabis, possession of cannabis over the prescribed limit, production of cannabis beyond 
personal cultivation limits, taking cannabis across the Canadian border, giving or selling cannabis to a youth 
and involving a youth to commit a cannabis-related offence. 

Licencing Regimes and Regulations – Canadian Provinces 

British Columbia 

British Columbia has a hybrid retail and distribution model that would allow private retail distribution of 
cannabis through storefronts, with public distribution of cannabis through an online platform and storefronts. 
The Cannabis Control and Licensing Act and the Cannabis Licensing Regulation regulate private 
storefronts. The Cannabis Control and Licensing Act includes provisions to limit relationships between 
federal producers and licensed retailers by preventing licensing of entities that in the opinion of the Liquor 
& Cannabis Regulation Branch (the “LCRB”) are likely to favour the products of one federal producer to the 
exclusion of another, or who is likely to promote sale of the federal producer’s products because of a 
connection to the federal producer. These provisions have no history of enforcement and it is unclear how 
the LCRB will make a subjective determination about connections between federal producers and licensed 
retailers. 

On April 26, 2018, the Government of British Columbia introduced Bill C-30, the Cannabis Control and 
Licensing Act and Bill C-31, the Cannabis Distribution Act, which along with the Cannabis Licensing 
Regulation provide the legal framework for adult use cannabis sales in British Columbia. The Cannabis 
Control and Licensing Act and the Cannabis Licensing Regulation, among other things: 
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 establish rules governing cannabis retail stores similar in some respects to rules currently in place 
for liquor retail stores; 

 allow public and private retailers to have similar operating rules; 

 prohibit co-location of cannabis retail stores with any other businesses, such as liquor stores or 
pharmacies. 

 set the minimum age to purchase, sell or consume adult use cannabis in British Columbia as 19; 

 stipulate that adults will be allowed to possess up to 30 grams of cannabis in a public space; 

 prohibit the use of cannabis on school properties and in vehicles; 

 prohibit promotion of cannabis without a licence to promote cannabis; and 

 authorize adults to grow up to four cannabis plants per household, other than in properties that are 
used as day-cares, and requires that such plants not be visible from public spaces off the property. 

The Cannabis Control and Licensing Act was passed on May 17, 2018 and subsequently received royal 
assent on May 31, 2018. On October 17, 2018, the Cannabis Control and Licensing Interim Regulations 
(British Columbia) and the Cannabis Transitional Regulation (British Columbia) were repealed. 

In their place, three new regulations came into force on October 17, 2018: the Cannabis Licensing 
Regulation (British Columbia), Cannabis Control Regulation (British Columbia), and the Cannabis Control 
and Licensing Transitional Regulation (British Columbia). 

The Cannabis Licensing Regulation (British Columbia) establishes the regime governing the sale of 
recreational cannabis in British Columbia, including the licensing of privately-owned cannabis retail outlets. 
These regulations: 

 do not set a maximum number of licenses to be awarded, but stipulate that an applicant for a retail 
store licence or group of related persons must not hold more than 8 retail store licences; 

 set out the two classes of licences; retail store licences and marketing licences; 

 authorize the security manager to carry out investigations and background checks; 

 set out general rules and requirements with respect to licences; 

 establish the framework for compliance and enforcement, including the schedule for administrative 
monetary penalties and suspensions for non-compliance by licensees; and 

 prohibit the opening of cannabis or consumption of cannabis in licenced retail stores and 
government cannabis stores. 

Ontario 

On September 8, 2017, the Government of Ontario announced its proposed plan to give the existing Liquor 
Control Board of Ontario the oversight of retail sales of adult use cannabis in Ontario, upon the legalization 
of adult use cannabis in Canada. On December 12, 2017, the Ontario government passed the Ontario 
Cannabis Act, 2017 (Ontario), to regulate the lawful use, sale and distribution of adult use cannabis by 
October 17, 2018. 

On August 31, 2018, the Government of Ontario changed course on its original plans by announcing a 
hybrid system to allow adult use cannabis to be sold in private retail stores while the province administers 
online sales. On September 27, 2018, the Government of Ontario introduced Bill 36 to amend the Cannabis 
Act, 2017, including a name change to the Cannabis Control Act, 2017 and to introduce the Cannabis 
Licence Act, 2018.  

On October 17, 2018, the Cannabis Statute Law Amendment Act, 2018 came into force and amended 
several aspects of Ontario’s cannabis regulatory regime, including the Cannabis Control Act, and enacted 
the Ontario Cannabis Act. 

The Ontario Cannabis Act sets out the licensing scheme for private cannabis retail stores in Ontario and 
will be administered by the Alcohol and Gaming Commission of Ontario (“AGCO”).  
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Retailers will be required to hold a general retail operator licence, as well as a retail store authorization for 
each premises. Certain employees occupying positions of authority at retail stores will be required to hold 
cannabis retail manager licences. Licences and authorizations will not be transferable. Licensees under the 
Cannabis Act (Canada) who are authorized to produce cannabis for commercial purposes, and their 
affiliates, will be collectively limited to a single retail store authorization. While there will be no arbitrary cap 
placed on the number of licences and authorizations available, the province may impose a limit in the future. 

On November 14, 2018, the Government of Ontario enacted O. Reg. 468/18 under the Cannabis Licence 
Act, 2018 (the “Ontario Regulations”). The Ontario Regulations provide a licensing and regulatory regime 
for privately- owned and operated cannabis retail stores in Ontario. Authorized cannabis retail outlets may 
sell cannabis accessories, such as certain smoking accessories, in the same location as cannabis is sold. 
The Ontario Regulations and the Ontario Cannabis Act together provide that federally licensed producers 
of cannabis and their affiliates cannot obtain more than one cannabis retail store license in Ontario. 

Eden has submitted an application for a retail store operator license in Ontario, however has not yet been 
approved for any licenses in the province of Ontario. 

Manitoba 

The Liquor, Gaming & Cannabis Authority of Manitoba (“LGCA”) licenses all retail cannabis stores in 
Manitoba. A retail cannabis store also must have a cannabis store retailer agreement in place with Manitoba 
Liquor & Lotteries (“MLL”). 

Eden Empire’s wholly owned subsidiary, Eden Empire Manitoba One Ltd. (“Eden Manitoba”) has applied 
for a cannabis store retailer agreement with the MLL and has also applied to the LGCA for an age-restricted 
cannabis store license, which, when licensed, will allow Eden Empire to sell cannabis to persons 19 years 
of age or older.  

There are two types of retail cannabis licences that the LGCA issues: 

1. Age-Restricted Store – People younger than 19 years old are prohibited from entering the store. 
This is the type of licence that Eden Empire has applied for in the province of Manitoba. 

2. Controlled-Access Store – A retailer is able to sell cannabis within a larger retailer store that sells 
other products as long as the cannabis products are not visible. 

Manitoba’s framework for retail cannabis has consisted of three phases. In 2017, the province of Manitoba 
conducted a request for proposals for retail cannabis stores and conditionally accepted four proposals from 
the submissions. Further expansion occurred in 2018 when the province of Manitoba conducted pre-
qualifications seeking potential retailers interested in operating retail cannabis stores in Manitoba. 

On May 22, 2020, the third phase of Manitoba’s retail cannabis framework was announced by the province 
of Manitoba. Starting on June 1, 2020, businesses were able to apply to MLL for a cannabis store retailer 
agreement which will allow approved businesses to establish a store in any Manitoba community that allows 
the retail sale of cannabis. The business is required to apply to the LGCA for licensing when MPP has 
approved the business and indicates that it will enter into an agreement. 

Applications for cannabis retail store agreements are administered by MLL and the LGCA is not involved 
in the process. Once MLL indicates that it will enter into an agreement, the business must apply to the 
LGCA for licensing. 

At this time Eden Empire has applied to the MLL to enter into a cannabis retail store agreement and a 
license to obtain a retail cannabis store license from the LGCA.  

Regulatory Matters Regarding U.S. Operations 
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In accordance with the Staff Notice 51-352, please see the table of concordance below that is intended to 
assist readers in identifying those parts of this Listing Statement that address the disclosure expectations 
outlined in Staff Notice 51-352. 

Note that Eden Empire does not currently have any operations in the United States, however it is expected 
that upon Eden Michigan receiving a licence under the Michigan Cannabis Regulations, that Eden Empire 
will derive a significant part of its revenue from cannabis operations in the United States (See Item 21 – 
Material Contracts – Michigan Option Agreement). 

 

Industry 
Involvement 

Specific Disclosure Necessary to Fairly 
Present all Material Facts, Risks and 

Uncertainties 

Listing Statement Cross 
Reference 

All Issuers 
with U.S. 
Marijuana-
Related 
Activities 

Describe the nature of the issuer’s 
involvement in the U.S. marijuana industry 
and include the disclosures indicated for at 
least one of the direct, indirect and ancillary 
industry involvement types noted in this 
table. 

Regulatory Matters Regarding 
U.S. Operations – Anticipated 
Michigan Licence 
 
Material Contracts – Michigan 
Option Agreement  

Prominently state that marijuana is illegal 
under U.S. federal law and that enforcement 
of relevant laws is a significant risk. 

Risk Factors 

Discuss any statements and other available 
guidance made by federal authorities or 
prosecutors regarding the risk of 
enforcement action in any jurisdiction where 
the issuer conducts U.S. marijuana-related 
activities. 

Risk Factors 

Outline related risks including, among others, 
the risk that third party service providers 
could suspend or withdraw services and the 
risk that regulatory bodies could impose 
certain restrictions on the issuer’s ability to 
operate in the U.S. 

Risk Factors 

Given the illegality of marijuana under U.S. 
federal law, discuss the issuer’s ability to 
access both public and private capital and 
indicate what financing options are / are not 
available in order to support continuing 
operations. 

Risk Factors 

Quantify the issuer’s balance sheet and 
operating statement exposure to U.S. 
marijuana-related activities. 

Listing Statement – Section [] 

Disclose if legal advice has not been 
obtained, either in the form of a legal opinion 
or otherwise, regarding (a) compliance with 
applicable state regulatory frameworks and 
(b) potential exposure and implications 
arising from U.S. federal law. 

Legal advice has been obtained. 
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U.S. 
Marijuana 
Issuers with 
direct 
involvement 
in cultivation 
or 
distribution 

Outline the regulations for U.S. states in 
which the issuer operates and confirm how 
the issuer complies with applicable licensing 
requirements and the regulatory framework 
enacted by the applicable U.S. state. 

Regulatory Matters Regarding 
U.S. Operations – Anticipated 
Michigan Licence 
 
Regulatory Matters Regarding 
U.S. Operations – Regulatory 
Overview 
 
Regulatory Matters Regarding 
U.S. Operations – Michigan 
Regulatory Landscape 
 

Discuss the issuer’s program for monitoring 
compliance with U.S. state law on an ongoing 
basis, outline internal compliance 
procedures and provide a positive statement 
indicating that the issuer is in compliance 
with U.S. state law and the related licensing 
framework. Promptly disclose any non-
compliance, citations or notices of violation 
which may have an impact on the issuer’s 
licence, business activities or operations. 

 

Regulatory Matters Regarding 
U.S. Operations – Michigan 
Regulatory Landscape 
 

U.S. Marijuana 
Issuers with 
indirect 
involvement in 
cultivation or 
distribution 

Outline the regulations for U.S. states in 
which the issuer’s investee(s) operate. 

 

Regulatory Matters 
Regarding U.S. Operations 
– Regulatory Overview 

Regulatory Matters 
Regarding U.S. Operations 
– Michigan Regulatory 
Landscape 

 

Provide reasonable assurance, through 
either positive or negative statements, that 
the investee’s business is in compliance with 
applicable licensing requirements and the 
regulatory framework enacted by the 
applicable U.S. state. Promptly disclose any 
non-compliance, citations or notices of 
violation, of which the issuer is aware, that 
may have an impact on the investee’s 
licence, business activities or operations. 

 

Eden Empire is not aware of any 
non-compliance. 

Eden Empire does not 
currently have any 
operations in the United 
States, however it is 
expected that upon Eden 
Michigan receiving a licence 
under the Michigan 
Cannabis Regulations, that 
Eden Empire will derive a 
significant part of its 
revenue from cannabis 
operations in the United 
States (See Item 21 –  
Material Contracts – 
Michigan Option 
Agreement). 

U.S. Marijuana 
Issuers with 
material ancillary 
involvement 

Provide reasonable assurance, through 
either positive or negative statements, that 
the applicable customer’s or investee’s 
business is in compliance with applicable 
licensing requirements and the regulatory 

Not applicable. 



- 35 - 

 

framework enacted by the applicable U.S. 
state. 

 
Regulatory Overview 

The cultivation, sale and use of cannabis is illegal under federal law pursuant to the U.S. Controlled 
Substance Act of 1970 (the “CSA”). Under the CSA, the policies and regulations of the U.S. Federal 
Government and its agencies are that cannabis has no medical benefit and a range of activities including 
cultivation and the personal use of cannabis is prohibited. The Supremacy Clause of the U.S. Constitution 
establishes that the U.S. Constitution and federal laws made pursuant to it are paramount and in case of 
conflict between federal and state law, the federal law shall apply. 

On January 4, 2018, U.S. Attorney General Jeff Sessions issued a memorandum to U.S. district attorneys 
which rescinded previous guidance from the U.S. Department of Justice specific to cannabis enforcement 
in the U.S., including the Cole Memo. With the Cole Memo rescinded, U.S. federal prosecutors have been 
given discretion in determining whether to prosecute cannabis related violations of U.S. federal law. If the 
Department of Justice policy was to aggressively pursue financiers or equity owners of cannabis-related 
business, and U.S. Attorneys followed such Department of Justice policies through pursuing prosecutions, 
then Eden could face (i) seizure of its cash and other assets used to support or derived from its cannabis 
subsidiaries, and (ii) the arrest of its employees, directors, officers, managers and investors, who could face 
charges of ancillary criminal violations of the CSA for aiding and abetting and conspiring to violate the CSA 
by virtue of providing financial support to state-licensed or permitted cultivators, processors, distributors, 
and/or retailers of cannabis. Additionally, as has recently been affirmed by U.S. Customs and Border 
Protection, employees, directors, officers, managers and investors of Eden Empire who are not U.S. 
citizens face the risk of being barred from entry into the U.S. for life. 

On December 20, 2018, U.S. President Donald Trump signed the Agriculture Improvement Act of 2018, 
which removed some cannabis products from the CSA for the first time. This Act descheduled hemp from 
the CSA and classified hemp as a supplemental and alternative crop, allowing commercial production and 
permitting federal agencies to conduct research into its viability and sale. Hemp-derived cannabinoids, 
including CBDV, CBN, and CBG, were also descheduled by this Act. However, hemp and hemp-derived 
products with a THC content greater than 0.3% by dry weight remain regulated by the CSA. 

Unless and until the U.S. Congress amends the CSA with respect to medical and/or adult-use cannabis 
(and as to the timing or scope of any such potential amendments there can be no assurance), there is a 
significant risk that federal authorities may enforce current U.S. federal law. If the U.S. federal government 
begins to enforce U.S. federal laws relating to cannabis in states where the sale and use of cannabis is 
currently legal, or if existing applicable state laws are repealed or curtailed, Eden’s business, results of 
operations, financial condition and prospects would be materially adversely affected. 

Despite the current state of the federal law and the CSA, the States of Alaska, California, Colorado, Illinois, 
Maine, Massachusetts, Michigan, Nevada, Oregon, Vermont, Washington, and the District of Columbia, 
have legalized recreational use of cannabis. Recreational cannabis commercial operations are legal in 
Alaska, California, Colorado, Massachusetts, Michigan, Nevada, Oregon, and Washington. Recreational 
cannabis commercial operations are scheduled to begin in Illinois and Maine in 2020. In early 2018, 
Vermont became the first state to legalize recreational cannabis by passage in a state legislature, and is 
scheduled to begin commercial sales of recreational cannabis in 2021. Although District of Columbia voters 
passed a ballot initiative in November 2014, no commercial recreational operations exist because of a 
prohibition on using funds for regulation within a federal appropriations amendment to local District of 
Columbia spending powers. 

In addition, over half of the U.S. states have enacted legislation to legalize and regulate the sale and use 
of medical cannabis, provided that certain states have legalized and regulate the sale and use of medical 
cannabis with strict limits on the levels of THC. However, there is no guarantee that state laws legalizing 
and regulating the sale and use of cannabis will not be repealed or overturned, or that local governmental 
authorities will not limit the applicability of state laws within their respective jurisdictions. 
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Eden Empire believes that its U.S. operations can benefit from the opportunities presented as a result of 
the changing regulatory environment governing the cannabis industry in the U.S. Accordingly, there are a 
number of significant risks associated with the U.S. business of Eden. Unless and until the U.S. Congress 
amends the CSA with respect to medical and/or adult-use cannabis (and as to the timing or scope of any 
such potential amendments there can be no assurance), there is a significant risk that federal authorities 
may enforce current federal law, and the business of Eden may be deemed to be involved in acts in violation 
of federal law in the U.S. See Item 16 – Risk Factors. 

Ability to Access U.S. Public and Private Capital 

Eden Empire and its subsidiaries are Canadian-incorporated companies which have historically relied on 
the Canadian capital markets to raise the funds required for its business needs. Should Eden Empire seek 
to rely on U.S.-based capital markets in the future, its ability to do so could be adversely impacted by Eden 
Empire’s current operations which may be ancillary to the cannabis industry in certain U.S. states. 

Relationship with Third Parties 

Eden Empire and its subsidiaries rely on relationships with numerous business partners and third party 
service providers located in the U.S. Unless and until the U.S. Congress amends the CSA with respect to 
medical and/or adult-use cannabis (and as to the timing or scope of any such potential amendments there 
can be no assurance), there is a significant risk that business partners and third party service providers 
may be required to suspend or withdraw services and business relationships to avoid prosecution by U.S. 
federal authorities under U.S. federal laws. 

Michigan Regulatory Landscape 

In November 2008, Michigan residents approved the Michigan Medical Marihuana Act (the “MMMA”) to 
provide a legal framework for a safe and effective medical marijuana program. In September 2016, the 
Michigan Senate passed the Medical Marihuana Facilities Licensing Act (the “MMFLA”) and the Marihuana 
Tracking Act (the “MTA” and together with the MMMA and the MMFLA, the “Michigan Cannabis 
Regulations”) to provide a comprehensive licensing and  tracking  scheme,  respectively,  for  the  medical  
marijuana  program.  Additionally,  LARA has supplemented the Michigan Cannabis  Regulations  with  
“Emergency  Rules”  to  further  clarify  the  regulatory  landscape  surrounding  the  medical  marijuana 
program. LARA is the main regulatory authority for the licensing of marijuana businesses.   

Under the MMFLA, LARA administrates five types of “state operating licenses” for medical marijuana 
businesses: (a) a “grower” license, (b) a “processor” license, (c) a “secure transporter” license, (d) a 
“provisioning center” license and (e) a “safety compliance facility” license. There are no stated limits on the 
number of licenses that can be made available on a state level; however, LARA has discretion over the 
approval of applications and municipalities can pass additional restrictions.  

On November 6, 2018, Michigan voters approved Proposal 1, to make marijuana legal under state and 
local law for adults 21 years of age or older and to control the commercial production and distribution of 
marijuana under a system that licenses regulates, and taxes the businesses involved.  The act will be 
known as the Michigan Regulation and Taxation of Marihuana Act. According  to Proposal 1, LARA is 
required to start accepting applications for retail (recreational) dispensaries within 12 months of the 
measure’s effective date. 

On November 13, 2019, the state’s Marijuana Regulatory Agency announced that any existing medically  
licensed businesses would be allowed to sell recreational use cannabis beginning December 1, 2019. 

In December 2019, the state’s Marijuana Regulatory Agency adopted rules for adult-use cannabis.  
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Anticipated Michigan License 

Eden Michigan is currently applying for a licence to sell, cultivate and process cannabis products under the 
Michigan Cannabis Regulations.  

On August 4, 2020, Eden Michigan completed step one of the two-step application process under the 
Michigan Cannabis Regulations. The step 1 pre-qualification is the most comprehensive portion of 
Michigan’s application process and represents the authorization for Eden Michigan to move forward with 
the licensing process for its intended facilities in Michigan and will prequalify Eden Michigan for a cultivation 
and processing license issued by the Department of Licensing and Regulatory Affairs Medical Marihuana 
Licensing Board. The second and last step of the two-step application process includes a review of the 
proposed retail establishment (including a physical inspection) as well as payment of the licensing fee.  

Once Eden Michigan is granted a licence under the Michigan Cannabis Regulations, state operating 
licenses for marijuana businesses have a 1 year term and are annually renewable if certain conditions are 
met: (a) the renewal application is submitted prior to the date the license expires, or within sixty (60) days 
of expiration if all other conditions are met and a late fee is paid, (b) the licensee pays the regulatory 
assessment fee set by LARA and (c) the licensee continues to meet the requirements to be a licensee 
under the Michigan Cannabis Regulations. Each renewal application is reviewed by LARA, but there is no 
guarantee of a timely renewal. There is no ultimate expiry after which no renewals are permitted.  

It is expected that Eden Michigan will receive a licence for a cannabis retail store in Battle Creek, Michigan 
and that Eden Empire will commence retail cannabis operations at that location while Eden Michigan 
continues to develop its objective to obtain a licence and build out the premises for a cannabis cultivation, 
processing and extraction facility in Stronach. 

Michigan Regulations  

Products may be purchased in a retail setting from a provisioning center by registered qualified patients or 
registered primary caregivers connected to a registered qualifying patient (each, a “Michigan Qualified 
Purchaser”); in each case, Michigan Qualified Purchasers must present a valid registry identification card 
issued by LARA (a “Michigan Registry ID”). For a Michigan Qualified Purchaser to receive Products, 
provision centers must deploy an inventory control  and  tracking  system  that  is  capable  of  interfacing  
with  the  statewide  monitoring  system  to  determine  (a)  whether a Michigan Qualified Purchaser holds 
a Michigan Registry ID and (b) whether the sale or transfer will exceed the then-current daily and monthly 
purchasing limit for the holder of the Michigan Registry ID. In order to receive a Michigan Registry ID, an 
applicant must provide: a completed application dated within one year of submission, a written certification 
from a physician with a bona-fide physician-patient relationship to the underlying patient, the application or 
renewal fee, contact information for the patient, caregiver (if applicable) and physician, as well as proof of 
Michigan residency. 

For registered qualifying patients, the daily purchasing limit is 2.5 ounces, and for registered primary 
caregivers, the daily purchasing limit is 2.5 ounces per underlying registered qualifying patient that the 
registered primary caregiver is connected with through the registration process. Finally, the licensee shall 
verify in the statewide monitoring system that  the  sale  or  transfer  does  not  exceed  the  monthly  
purchasing  limit  of  ten  (10)  ounces  of  marijuana  product  per  month to a qualifying patient, either 
directly or through the qualifying patient’s registered primary caregiver. 

Allowable forms of medical marijuana includes smokable dried flower, dried flower for vaporizing and 
marijuana infused products, which are defined under the Act to include topical formulations, tinctures, 
beverages, edible substances or similar products containing usable marijuana that is intended for human 
consumption in a matter other than smoke inhalation. Under the Michigan Cannabis Regulations, 
marijuana-infused products shall not be considered food. Qualifying conditions for the medical marijuana 
program in Michigan are the following:  
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 cancer, glaucoma, positive status for human immunodeficiency virus, acquired immune deficiency 
syndrome, hepatitis C, amyotrophic lateral sclerosis, Crohn’s disease, agitation of Alzheimer’s 
disease, nail patella or the treatment of these conditions;   

 a chronic or debilitating disease or medical condition or its treatment that produces one or more of 
the following: cachexia or wasting syndrome; severe and chronic pain; severe nausea; seizures, 
including but not limited to those characteristic of epilepsy; or severe and persistent muscle 
spasms, including but not limited to those characteristic of multiple sclerosis;  

 post-traumatic stress disorder (PTSD); and/or   

 any other medical condition or its treatment approved by the department under the Michigan 
Cannabis Regulations.  

In the state of Michigan, only cannabis that is grown and manufactured in the state can be sold in the state.   

Reporting Requirements  

Pursuant to the requirements of the MTA, Michigan selected Franwell’s METRC software as the state’s 
third-party solution for integrated marijuana industry verification.  Using  METRC,  regulators  re able to 
track third party inventory, permissible sales and seed-to -sale information. Additionally, provisioning 
centers can use the METRC API to connect their own inventory management and/or point-of-sale systems 
to verify the identity as well as permissible sales for Michigan Qualified Purchasers. 

Storage and Security   

To ensure the safety and security of cannabis business premises and to maintain adequate controls against 
the diversion, theft, and loss of cannabis or cannabis products, a provisioning center is required to:   

Maintain and submit a security operations plan that includes the following at a minimum: 

 Escorts for all non-employee personnel in limited access areas.  

 Secure  locks  for  all  interior  rooms,  windows  and  points  of  entry  and  exits  with  commercial  
grade,  non-residential door locks. 

 An alarm system. Licensees will make all information related to the alarm system including 
monitoring and alarm activity available to LARA.   

 A video surveillance system that, at a minimum, consists of digital or network video recorders, 
cameras, video monitors, digital archiving devices and a color printer capable of delivering still 
photos.   

 24-hour surveillance footage with fixed, mounted cameras, tamper/theft proof secured storage 
mediums and a notification system for interruption or failure of surveillance footage or storage of 
surveillance footage. All surveillance footage must be of sufficient resolution to identify individuals, 
have accurate time/date stamps and be stored for a minimum of 14 days unless state regulators 
notify that such recordings may be destroyed. Surveillance footage must cover:  

o All activity within 20 feet of all points of entry and exit to a facility.   
o Any areas where marijuana products are weighed, packed, stored loaded, and unloaded 

for transportation, prepared or moved within the marijuana facility.   
o Limited-access areas and security rooms. Transfers between rooms must be recorded.   
o Areas storing a surveillance system storage device with at least 1 camera recording the 

access points to the secured surveillance recording area.   
o All entrances and exists to the building must be recorded from both indoor and outdoor 

vantage points. The areas of entrance and exit between marijuana facilities at the same 
location if applicable, including any transfers between marijuana facilities. 

o Point of sale areas where Michigan marijuana products are sold and displayed for sale. 
o State access to view and obtain copies of any surveillance footage through LARA or related 

investigators, agents, auditors and/or state police. A facility shall also provide copies of 
recordings to LARA upon request.  
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o Logs of the following:  
 The identities of the employee or employees responsible for monitoring the video 

surveillance system.   
 The identity of the employee who removed the recording from the video 

surveillance system storage device and the time and date removed.   
 The identity of the employee who destroyed any recording.   

 Maintain marijuana storage plan for provisioning centers that includes the following at a minimum:  

o A secured limited access area for inventories of Products.  
o Clearly labeled containers (a) marked, labeled or tagged, (b) enclosed on all sides and (c) 

latched or locked to keep all contents secured within.  All such containers must be identified 
and tracked in accordance with the MTA.  

o A locked area for chemical and solvents separate from Products.   
o Separation of marijuana-infused products from toxic or flammable materials. 
o A sales or transfer counter or barrier separated from stock rooms to ensure registered 

qualifying  patients or registered primary caregivers do not have direct access to Products 

3.4 Recent Dispositions 

Sale of Victoria Alpha Street dispensary   

Eden Empire entered into a MOU dated October 11, 2020 with 1175579 B.C. and Victoria Alpha, the Retail 
Subsidiary holding the Victoria Alpha Street, Victoria B.C. location, whereby Eden Empire waived certain 
rights under the Share Purchase Agreement, including its exclusive right (the “Purchase Right”) to 
purchase all of the outstanding shares of Victoria Alpha and certain covenants (the “Restrictive Covenant”) 
restricting Victoria Alpha from selling its assets outside of normal course, and permitted Victoria Alpha to 
sell substantially all of its assets to a third party purchaser. As consideration for its waiver of the Purchase 
Right and Restrictive Covenant, Victoria Alpha paid Eden Empire $750,000 of the proceeds from such sale 
(the “Victoria Alpha Proceeds”) in accordance with the MOA. Accordingly, Eden Empire currently has no 
plans to acquire Victoria Alpha under the Share Purchase Agreement.   

Sale of 4317 Fraser Street Operations Ltd. 

Pursuant to a purchase and sale agreement dated March 31, 2020 between Eden and an arm’s length 
party to Eden Empire, Eden sold all of its interest in its wholly-owned subsidiary, 4317 Fraser Street 
Operation Ltd. (“4317”), for $1,000,000 cash on closing and an additional $250,000 in cash upon the annual 
revenue of the store operated by 4317 reaching $1,500,000 and further additional $250,000 in cash upon 
the annual revenue of the store operated by 4317 reaching $3,500,000. Among the assets held by 4317 
was an interest in a lease for premises at 4317 Fraser Street, Vancouver, BC, which premises had received 
municipal approval for use as a non-medicinal cannabis retail store. Eden and the purchaser of 4317 also 
entered into a management services agreement and licencing agreement pursuant to which Eden Empire 
will provide management services to 4317 and 4317 will use Eden branding at the cannabis store location, 
respectively.   

4. NARRATIVE DESCRIPTION OF THE BUSINESS 

4.1 General  

Eden Empire is in the business of investments and operations in the cannabis sector and engaging in retail 
cannabis sales. It is expected that Eden Empire will expand its business to cannabis cultivation, extraction 
and processing. It is the intention that Eden Empire becomes a fully integrated cannabis product company 
in Canada and the United States. Eden Empire holds a number of trademarks, some with common law 
rights and some registered trademarks (see Item 21 – Material Contracts), agreements for the acquisition 
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of licence applicants in various U.S. States and Canadian Provinces, and has acquired interests in land 
where it anticipates operating.   

Eden’s existing and intended future retail operations are focused on business to consumer markets, and it 
is expected that intended future cultivation, processing and related operations will be focused on sales to 
businesses that provide products directly to consumers. In jurisdictions where vertical integration is 
permitted by legislation, it is expected that Eden with produce, process and sell cannabis products through 
their various subsidiaries to maximize profit and the ability to capitalize on opportunity, including brand 
awareness. 

From their respective dates of incorporation to the date of this Listing Statement, none of the subsidiaries 
of Eden Empire have any active business operations and are not expected to have any active business 
operations until such time as they receive approval for their respective cannabis operations in the particular 
jurisdiction in which they intend to operate. 

The Nascent Cannabis Industry 

Eden Empire believes that a global paradigm shift is underway with respect to consumer perspectives of 
the cannabis industry, transforming the multibillion dollar cannabis industry from a state of prohibition to a 
state of deregulation for adult use; however, the legal market is still in its early stages. We expect the 
number of countries with deregulated recreational cannabis regimes to continue to increase, creating 
numerous and sizable opportunities for market participants, including Eden Empire. Among these 
opportunities will be domestic sales of cannabis and cannabis products, as well as export of such products 
to countries with deregulated medical and recreational cannabis regimes.  

According to the United Nations, approximately 3.9% of the global adult population, or approximately 192.2 
million people, are estimated to be cannabis users. The current total (legal and illegal) American cannabis 
market is estimated to be worth $50 billion dollars annually. In a 2016 publication by Deloitte, the size of 
the Canadian adult use recreational market was projected to range from $4.9 billion to $8.7 billion annually. 

In 2018, Canada became the first major industrialized nation to deregulate adult use cannabis. With the 
deregulation of cannabis for adult use, most illicit cannabis consumption is expected to transition to the 
legal market. Eden Empire, through its retail outlets, intends to capture a portion of the projected cannabis 
retail market in such jurisdictions of Canada where the private sale of cannabis is permitted. 

Additionally, while the legality of the cannabis industry in the United States is uncertain (See “Additional 
disclosure for U.S. Operations – Marijuana Remains Illegal Under U.S. Federal Law”), Eden Empire, 
through its retail outlets, intends to capture a portion of the projected cannabis retail market, both to 
recreational adult-use customers and medicinal marijuana customers, in those U.S. states where such 
sales are permitted. 

Strategic Plan 

Eden Empire’s current goal is to become one of the largest and most prominent cannabis companies in the 
world by expanding its cannabis business operations in Canada, the United States and internationally 
where permitted by law. Eden Empire intends to accomplish this goal through organic growth and expansion, 
including acquisitions to allow it to grow vertically, horizontally and to increase market share. Eden Empire 
intends to make acquisitions and investments in other entities for the strategic growth of its business 
operations. 

Eden Empire intends to grow domestically and potentially enter new markets such as the U.S. and 
internationally. Eden Empire is assessing several jurisdictions in which it intends to pursue licencing for 
cannabis cultivation, processing and retail sales activities.  

Given the rapidly evolving regulatory landscape in relation to the deregulation of cannabis for medical and 
adult recreational use, Eden Empire’s plans with respect to future acquisitions or investments are not 
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definitive as the Company needs to maintain agility to quickly react to new opportunities if, as and when 
they become available. 

Consequently, the Company will continue to evaluate such opportunities as the regulatory landscape 
evolves and will consider strategic investments in third parties or acquisitions that allow Eden Empire to 
enter into new markets, and the direction that Eden Empire takes with respect to such investments and 
acquisitions is partly dependent on the regulatory landscape and the opportunities available at that time. 

It is expected that Eden will achieve various milestones over the next twelve months, including the following:  

 By approximately January 2021, Eden Empire expects to have received a license(s) from:  

o LGCA to operate a cannabis retail store in the Province of Manitoba; and 

o LCRB to operate retail cannabis store(s) in British Columbia at one or more locations 
owned by the Wholly-Owned Subsidiaries or Retail Subsidiaries. 

 By approximately February 2021, Eden Empire expects:  

o to have received approval from the AGCO for a retail cannabis operator licence in the 
Province of Ontario; and 

o to have identified strategic locations for cannabis retail stores in Manitoba and Ontario, and 
to submit applications to the respective provincial regulators and municipalities for approval 
of a cannabis retail store at such locations.  

 By approximately March 2021, Eden Empire expects to have received a license(s) from:  

o LARA to operate a cannabis retail store in the state of Michigan at the Battle Creek Location; 
and 

o LCRB to operate retail cannabis store(s) in British Columbia at additional locations owned 
by the Wholly-Owned Subsidiaries or Retail Subsidiaries. 

It is not expected that Eden Empire will incur any capital expenses in obtaining the respective licences, as 
set out below. Eden Empire has not yet identified all costs associated with the build-out, development and 
opening of cannabis retail stores at each locations as it has not yet determined which locations will be 
developed and opened first. Eden Empire expects to obtain commercial financing, including construction 
financing and operating credit facilities, to satisfy any costs associated with the development of its retail 
cannabis stores. In the event such credit facilities are insufficient to meet the required expenses of 
developing its cannabis stores, Eden Empire expects to sell one of the Eden Wholly-Owned Locations, or 
to assign the right to purchase one or more Retail Subsidiaries.  

OPERATING SUBSIDIARIES 

British Columbia  

Eden Empire has entered into leases and has received municipal approval from the City of Vancouver in 
respect of two of the Wholly-Owned Locations, and has submitted applications to the LCRB for non-
medicinal cannabis stores in Vancouver, B.C. in respect of two of the Wholly-Owned Subsidiaries. 

The Wholly-Owned Locations are at the following locations: 

 1674 Davie Street, Vancouver, B.C.  (to be operated by Peaceful Park Inc.) 
 4060 Cambie Street, Vancouver, B.C. (to be operated by King Edward & Cambie Operations Ltd.) 
 348 Water Street, Vancouver, B.C. (to be operated by 1268495 B.C. Ltd.) 1   
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Notes: 
(1) Eden Empire has entered into a lease and applied for municipal approval from the City of Vancouver in respect to the 348 Water 

Street, Vancouver B.C. location and anticipates submitting an application to the LCRB for a non-medicinal cannabis license at 
this location once municipal approval is obtained.  

Eden has also entered into the Share Purchase Agreement, pursuant to which it expects to acquire, or 
assign its interest in, the Retail Subsidiaries, as follows (See Item 21 – Material Contracts – Share Purchase 
Agreement for the Acquisition of B.C. Retail Subsidiaries): 

3109 30th Avenue Operations Ltd. 
140 Terminal Avenue Operations Ltd. 
East Hastings Operations Ltd. 
171-191 Shuswap Street Operations Ltd. 
630 Victoria Street Operations Ltd. 
Victoria Alpha Street Operations Ltd. 
3441 Kingsway Operations Ltd. 

Ontario 

Eden Empire does not yet have operations in Ontario, however its subsidiary, Eden Empire Ontario One 
Ltd., has submitted a cannabis retail operator licence application to the AGCO. Upon successfully obtaining 
such retail operator licence application, Eden Empire expects, both through Eden Empire Ontario One Ltd. 
and through other subsidiaries, to apply for a cannabis retail store authorization in respect of one or more 
retail cannabis stores in the province of Ontario.  

Manitoba 

Eden Empire does not yet have operations in Manitoba, however its subsidiary, Eden Empire Manitoba 
One Ltd., has submitted a cannabis retail operator licence application to the LGCA and the MLL. Upon 
obtaining approval in principle from the LGCA for a cannabis retail store operator licence, Eden Empire will 
be licensed to operate a retail cannabis store in the province of Manitoba once construction and final 
inspection of its proposed retail location is complete.  

Michigan, U.S.A. 

Eden Empire does not yet have operations in Michigan, however its subsidiary, Empire Battle Creek RE, 
LLC (“Eden RE”) has obtained a property in Battle Creek, Michigan for the purpose of operating a retail 
cannabis store, and has entered into a lease agreement with Actium whereby Eden RE leased the entire 
building located at 1775 East Columbia Avenue, Battle Creek, Michigan (the “Leased Premises”) to 
Actium, as tenant (the “Lease Agreement”). Actium took possession of the Leased Premises on the same 
day, August 27, 2019, (the “Lease Commencement Date”).  

On August 4, 2020, Eden Michigan completed the step 1 pre-qualification for a cultivation and processing 
licence in the State of Michigan issued by LARA. The second and last step of the two-step application 
process includes a review of Eden Michigan’s proposed retail establishment (including a physical inspection) 
as well as payment of the associated licensing fee, following which Eden Michigan will receive a licence to 
operate a cannabis retail store at the Leased Premises.  

It is expected that once Eden Michigan obtains a license to operate as a cannabis retail store at the Leased 
Premises, Eden Empire’s wholly-owned subsidiary, Eden Empire USA, Inc., will acquire Actium and Actium 
will become a wholly-owned indirect subsidiary of Eden Michigan.  

Eden also expects to expand its operations in Michigan, at a later date, to include cannabis cultivation, 
processing and extraction operations located in Stronach.  

See Item 3 - General Development of the Business - Anticipated Michigan License and Item 21 – Material 
Contracts – Michigan Option Agreement. 
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COMPETITIVE CONDITIONS 

Competitive Conditions of Eden 

Competitive conditions vary significantly among the Subsidiaries. Certain competitive conditions applicable 
to the retail cannabis operations to be operated by Eden due to new operations are outlined below. See 
Item 16 – Risk Factors. 

Competitive Conditions of Retail Cannabis Operations of Eden 

In the legal recreational cannabis market in Canada, Eden Empire’s retail cannabis operations will face 
intense competition from other retailers, some of which can be expected to have greater financial resources, 
market access and manufacturing and marketing experience than Eden Empire. 

Increased competition by numerous independent cannabis retail outlets and larger and better financed 
competitors could materially and adversely affect the business, financial condition and results of the 
proposed operations of Eden Empire’s retail operations. Because of the preliminary stage of the 
recreational cannabis market in which Eden intends to operate, Eden expects to face additional competition 
from new entrants. To remain competitive, Eden Empire will require a continued high level of investment in 
research and development, marketing, sales and client support. Eden Empire may not have sufficient 
resources to maintain research and development, marketing, sales and client support efforts on a 
competitive basis which could materially and adversely affect the business, financial condition and 
operating results of Eden Empire. 

It is anticipated that Eden Empire will face intense competition from current producers and retailers of 
medical cannabis, some of which have been operating for several years. Such producers and retailers 
possess established cannabis supply sources, supply chain frameworks, retail outlets and consumer bases. 
Additionally, current producers and retailers of medical cannabis have more experience in complying with 
current applicable federal regulatory frameworks than Eden Empire. 

Future Developments 

If federal, provincial and/or municipal regulations relating to the deregulation of adult recreational use of 
cannabis are not implemented in a timely manner or in a manner which would permit the proposed 
businesses of Eden Empire to be economic, the Company will continue to operate and re-focus its 
expansion efforts towards the businesses its other Subsidiaries and other potential retail and franchise 
opportunities. 

Total Funds Available  

The total funds expected to be available to Eden Empire for the 12 month period following the Transaction, 
respectively, and Eden Empire’s intended uses of such funds for such 12 month period with respect to the 
significant events and milestones set forth above, are set forth below:  

Forecast 12 Month Budget Funds Available ($) 

Expected Available Funds 

Net Working Capital1 $ 980,0002 

Total Available Funds $ 980,000 

12 Month Commitments 

Payments under SPA Bridge Loan3 $ 312,000 

Salaries and Fees to Officers, Directors and Employees4 $ 300,000 

Professional Fees (Legal and Audit)5 $ 110,000 
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General and Administrative Expenses6 $ 60,000 

12 Month Commitments $ 782,0007 

Excess Funds Available to Eden Empire  $ 198,0008 

Notes:  
(1) Net Working Capital is as of December 29, 2020, which includes cash on hand of $758,000 plus incoming cash of $750,000 from 

the Victoria Alpha Proceeds for a total amount of $1,508,000, less accounts payable of approximately $600,000.  
(2) Net Working Capital does not consider as a current liability such lease payments in the amount of $180,000, which may be 

terminated by Eden Empire on 30 days notice as Eden may terminate or renegotiate these obligations. 
(3) Eden Empire is obligated to make certain payments under the SPA Bridge Loan to satisfy lease payments for the Retail 

Subsidiaries until such Retail Subsidiaries are acquired by Eden Empire. 
(4) Salaries and Fees to Officers and Directors of Eden Empire pursuant to various executive compensation agreements and 

employment, consulting and management agreements (See Section 14 – Executive Compensation). 
(5) Professional Fees are expected to cover legal and accounting costs associated with the application by Eden Empire for various 

cannabis retail licences, ongoing regulatory costs and transaction matters related to Eden Empire’s acquisition strategy.  
(6) General and Administrative Expenses includes $15,000 in fees to Eden Empire’s transfer agent; $10,000 in fees in respect of 

shareholder relations activities and news dissemination services; and $24,000 in expenses related to the general operation of 
Eden Empire including marketing and promotional materials as well as licence fees and related expenses. 

(7) 12 Month Commitments does not include lease payments which may be terminated by Eden Empire on 30 days notice as Eden 
may terminate or renegotiate these obligations.  

(8) It is expected that excess funds will be used as needed for: (i) build out of the Leased Premises for its operation following the 
acquisition by Eden Empire of Actium (See Section 3.2 – Anticipated Acquisitions - Option Agreement for the Acquisition of 
Actium Botanicals); and (ii) build out of the locations to be operated upon the acquisition of one or more Retail Subsidiaries (See 
Section 3.2 – Anticipated Acquisitions – Share Purchase Agreement – Proposed Acquisition of B.C. Retail Subsidiaries), however 
it is not expected that Eden will commence the build-out of the Leased Premises or any of the locations to be operated upon the 
acquisition of a Retail Subsidiary within the next 12 months. 

4.2 Companies with Asset-backed Securities Outstanding 

Eden Empire does not have any asset backed securities. 

4.3 Companies with Mineral Projects 

Eden Empire does not have any mineral projects. 

4.4 Companies with Oil and Gas Operations  

Rosehearty was a development stage junior energy company engaged in the identification, acquisition, 
evaluation and exploration of energy properties in Canada however has not owned any properties and had 
no operations in the 12 months prior to this Listing Statement. 

Eden Empire does not have any oil and gas operations. 

5. SELECTED CONSOLIDATED FINANCIAL INFORMATION  

5.1 Annual Information  

Eden  

The following table sets forth selected financial information for Eden for the twelve month period ended July 
31, 2020 and for the initial period of the company beginning on September 25, 2018 and ending at the 
Company’s fiscal year end of July 31, 2019. Such information is derived from the financial statements of 
Eden and should be read in conjunction with such financial statements. See Schedule “A” – Financial 
Statements of Eden.  
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 As at and for the 
twelve month 
period ended 
July 31, 2020 

As at and for the 
period from 
incorporation to 
July 31, 2019  

Total Revenue - - 

Loss from Operations $4,361,078 $1,467,454 

Net Loss $4,795,054 $1,573,960 

Net Loss Per Share – Basic $0.07 $0.08 

Net Loss Per Share – Diluted $0.07 $0.08 

Total Assets $4,766,750 $5,842,923 

Total Non-Current Liabilities $1,296,505 $5,522,449 

Cash Dividends Declared per 
Share 

- - 

 
Rosehearty Annual Information 

The following table sets forth selected financial information for Rosehearty for the three month period ended 
March 31, 2020 and for the years ended December 31, 2019, 2018 and 2017. Such information is derived 
from the financial statements of Rosehearty and should be read in conjunction with such financial 
statements. See Schedule “C” – Financial Statements of Rosehearty. 

 As at and for the 
three month 
period ended 
March 31, 2020 

As at and for the 
year ended 
December 31, 
2019  

As at and for the 
year ended 
December 31, 
2018 

As at and for the 
year ended 
December 31, 
2017 

Total Revenue - - - - 

Income (Loss) from 
Operations 

- - - - 

Net Income (Loss) (5,996) (116,836) (75,933) (2,738) 

Net Income (Loss) Per Share 
– Basic 

- 
(0.006) (0.006) - 

Net Income (Loss) Per Share 
– Diluted 

- 
(0.006) (0.006) - 

Total Assets 10,048 34,218 70,276 12,785 

Total Non-Current Liabilities - - - - 

Cash Dividends Declared per 
Share 

- - - - 
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5.2 Quarterly Information  

Eden Empire 

 July 31, 
2020 

April 31, 
2020 

January 
31, 2020 

October 31, 
2019 

July 31, 
2019 

April 31, 
2019 

January 31, 
2019 

October 
31, 2019 

Total Revenue - - - - - - - - 

Income (Loss) from 
Operations 

($1,079,950) $(1,012,907) ($983,927) ($1,284,294) ($1,194,678) ($272,776) - - 

Net Loss ($2,818,726) 97,533 ($811,109) ($1,262,752) ($1,024,498) ($549,462) -  -  

Net Income (Loss) 
Per Share – Basic 

($0.04) ($0.00) ($0.01) ($0.02) ($0.02) ($0.20) ($0.000) ($0.000) 

Net Income (Loss) 
Per Share – Diluted 

($0.04) ($0.00) ($0.01) ($0.02) ($0.02) ($0.20) ($0.000) ($0.000) 

 

Rosehearty 

 December 
31, 2019 

September 
30, 2019 

June 30, 
2019 

March 31, 
2019 

December 
31, 2018 

September 
30, 2018 

June 30, 
2018 

March 31, 
2018 

Total Revenue - - - - - - - - 

Income (Loss) from 
Operations 

- - - - - - - - 

Net Loss ($11,746) ($6,896) ($26,714) ($71,480) ($75,933) ($73,379) ($9,738) ($610) 

Net Income (Loss) Per 
Share – Basic 

($0.001) ($0.000) ($0.001) ($0.004) ($0.001) ($0.006) ($0.001) ($0.000) 

Net Income (Loss) Per 
Share – Diluted 

($0.001) ($0.000) ($0.001) ($0.004) ($0.001) ($0.006) ($0.001) ($0.000) 

 
 
5.3 Dividends 

Eden Empire has not declared dividends on the Common Shares. 

There are no restrictions in Eden Empire’s articles or elsewhere, other than customary general solvency 
requirements, which would prevent Eden Empire from paying dividends. All of the Common Shares are 
entitled to an equal share in any dividends declared and paid on such Common Shares. It is anticipated 
that all available funds will be invested to finance the growth of Eden Empire’s business and accordingly it 
is not contemplated that any dividends will be paid on Common Shares in the immediate or foreseeable 
future. 

The directors of Eden Empire will determine if, and when, dividends will be declared and paid in the future 
from funds properly applicable to the payment of dividends based on Eden Empire’s financial position at 
the relevant time. 

6. MANAGEMENT’S DISCUSSION AND ANALYSIS 

Eden’s MD&A for the year ended July 31, 2019 and for the year ended July 31, 2020 are attached to this 
Listing Statement as Schedule “B” – MD&A for Eden. 

Rosehearty’s MD&A for the year ended December 31, 2019 and for the three month period ending March 
31, 2020 are attached to this Listing Statement as Schedule “D” – MD&A for Rosehearty. 
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7. MARKET FOR SECURITIES 

No securities of Eden Empire are currently listed on a stock exchange or other market, and there is currently 
no market for the Common Shares. Eden Empire expects that Common Shares will be traded on the CSE 
under the symbol “EDEN”. 

8. CONSOLIDATED CAPITALIZATION 

The following table summarizes the consolidated share capital of Eden Empire. The table should be read 
in conjunction with the financial statements of Eden and Rosehearty and the pro-forma financial statements 
of Eden Empire, including the notes thereto, included elsewhere in this Listing Statement. 

Designation of Securities  Number of Underlying 
Common Shares  

Percentage  
(Fully Diluted) 

Common Shares 90,292,546 98.35% 

Warrants 1,511,166  1.65% 

Total Fully Diluted Capital 91,803,712   100.0% 

 

9. OPTIONS TO PURCHASE SECURITIES 

Eden Options 

There were no options to purchase Eden Shares outstanding immediately prior to the closing of the 
Transaction. 

Rosehearty Options 

There were no options to purchase Rosehearty Shares outstanding immediately prior to the closing of the 
Transaction. 

Eden Empire Compensation Securities 

The board of directors of Eden will adopt a share compensation plan (the “Share Compensation Plan”) 
concurrent with or prior to its listing on the CSE. The principal terms of the Share Compensation Plan are 
described under Item 14.3 - Executive Compensation – Eden Empire Executive Compensation. 

The Share Compensation Plan is a 10% “rolling” plan pursuant to which the number of Common Shares 
which may be issued pursuant to Options and restricted share units granted under the Share Compensation 
Plan shall not exceed 10% of the number of issued and outstanding Common Shares from time to time, 
with Options totalling no more than 5% of the issued and outstanding Common Shares being issued to any 
one individual in a 12 month period. The issuance of Options and restricted share units pursuant to the 
Share Compensation Plan must at all times be compliant with applicable securities laws and the policies of 
the CSE in all respects. At no time may any Options be issued if, following such issuance, the aggregate 
number of compensation securities would exceed 10% of the issued and outstanding Common Shares of 
the Company. 

The number of Common Shares which will be available for purchase pursuant to the Share Compensation 
Plan, plus any other outstanding incentive stock options of Eden Empire granted pursuant to a previous 
stock option plan or agreement, will not exceed 10% of the number of Common Shares that are outstanding 
on a fully-diluted basis immediately prior to the Common Share issuance or grant of a stock option 
(“Option”). Under the Share Compensation Plan, Options and restricted share units may be granted to 
directors, officers, consultants, and employees of Eden Empire or its subsidiaries. 
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10. DESCRIPTION OF THE SECURITIES 

Eden 

Eden Shares 

Prior to the closing of the Transaction, the authorized capital of Eden consisted of an unlimited number of 
Eden Shares and an unlimited number of preferred shares without par value. Immediately prior to the 
closing of the Transaction, there were a total of 65,222,500 Eden Shares outstanding, and no preferred 
shares issued and outstanding.  

Rights of the Eden Shares  

The holders of the Eden Shares were entitled to: (a) vote at all meetings of shareholders; (b) receive 
dividends, including (in the discretion of the directors) dividends exclusive of other classes of shares of 
Eden; and (c) to receive on a share-for-share basis, all remaining property and assets of Eden upon 
dissolution. 

Holders of the Eden Shares were not entitled to pre-emptive rights and the Eden Shares were not subject 
to redemption. 

Eden currently has no rights (a) to repurchase the Eden Shares, (b) providing for the redemption, retraction, 
purchase for cancellation or surrender of the Eden Shares, (c) providing for sinking or purchase fund 
provisions, (d) restricting the issuance of additional securities, or (e) allowing it to require additional 
contributions of capital. 

Eden Warrants 

Eden completed a private placement of 10,000,000 Eden Units at a price of $0.05 per Eden Unit for gross 
proceeds of $500,000. Each Eden Unit was comprised of one Eden Share and one-half of one Eden Share 
purchase warrant (“Eden Warrant”). Each whole Eden Warrant entitles the holder to purchase one 
additional Eden Share at an exercise price of $0.15 for a period of two years. The Eden Warrants were 
converted into Eden Shares on June 24, 2019. Immediately prior to the closing of the Transaction, there 
were no Eden Warrants outstanding  

Broker Warrants 

Prior to the closing of the Transaction, Eden had outstanding 661,630 broker warrants to purchase Eden 
Shares as follows: 

Issue Date Expiry Date Exercise 
Price 

Number of 
Broker 

Warrants 

May 17, 2019 November 17, 2020 $0.30 115,850 

May 31, 2019 May 31, 2021 $0.30 500,000 

June 6, 2019 November 17, 2020 $0.30 44,730 

July 29, 2019 November 17, 2020 $0.30 1,050 

TOTAL   661,630 

 
Each of the Broker Warrants in the above table became an obligation of Eden Empire upon the completion 
of the Transactions. 
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Convertible Debentures 

Eden completed three private placements of convertible debentures of Eden (the “Eden Debentures”) on 
May 15, 2019, June 6, 2019 and July 29, 2019.  The Eden Debentures were issued pursuant to the terms 
of a convertible debenture indenture (the “Eden Debenture Indenture”) between Eden and Odyssey Trust 
Company, as trustee. Pursuant to the Eden Debenture Indenture, the Eden Debentures bear interest from 
the date of issue at a rate of 10% per annum, and mature on November 17, 2020. The Eden Debentures 
were convertible into Eden Shares at a price of $0.30 per Eden Share.   

Upon completion of the Transaction and Eden obtaining conditional approval of the CSE for the Listing, the 
principal amount of the approximately $5.9 million Eden Debentures plus interest accrued thereon was 
converted into 20,779,952 Eden Shares at a conversion price of $0.30 per Eden Share in accordance with 
their terms and, as a result, there are no longer any Eden Debentures outstanding. 

Eden Options 

Prior to the closing of the Transaction, Eden had no stock options outstanding. 

Rosehearty 

Rosehearty Shares 

Prior to the closing of the Transaction, the authorized capital of Rosehearty consisted of an unlimited 
number of Rosehearty Shares and an unlimited number of preferred shares. Immediately prior to the closing 
of the Transaction, there were a total of 3,690,094 Rosehearty Shares outstanding (on a post-Consolidation 
basis, see Share Consolidation below), and no preferred shares issued and outstanding.  

Rights of the Rosehearty Shares  

Each Rosehearty Share entitles the holder to receive notice of and attend all meetings of the shareholders 
of Rosehearty. Each Rosehearty Share carries the right to one vote. The holders of Rosehearty Shares are 
entitled to receive any dividends declared by Rosehearty in respect of the Rosehearty Shares at such time 
and in such amount as may be determined by the board of directors of  Rosehearty, in its discretion. In the 
event of liquidation, dissolution, or winding up of Rosehearty, whether voluntary or involuntary, holders of 
Rosehearty Shares are also entitled to participate in the distribution of the residual assets of Rosehearty. 

Rosehearty may, by resolution of the directors and in compliance with the Business Corporations Act 
(British Columbia), purchase or otherwise acquire any of its shares at the price and upon the terms specified 
in such resolution, or redeem any of its shares which have a right of redemption attached to them, subject 
to the special rights and restrictions attached to any class or series of Rosehearty Shares. Any shares 
purchased or redeemed by Rosehearty may cancel or sell the shares, or if cancelled but still in Rosehearty’s 
authorized share structure may be reissued. Rosehearty Shares cancelled but held by Rosehearty shall 
not exercise any vote or receive any dividend. Rosehearty may, via special resolution, alter its shares or 
authorized share structure as provided by the Business Corporations Act (British Columbia). Rosehearty 
may also, by special resolution, add or delete any special rights or restrictions attached to any shares of 
any class. 

Share Consolidation 

Pursuant to a condition of the Business Combination Agreement, Rosehearty was required to complete the 
Rosehearty Consolidation whereby Rosehearty consolidated its outstanding common shares on a 6:1 basis 
where each six pre-consolidation common shares were exchanged for one post-consolidation common 
shares. Following giving effect to the Rosehearty Consolidation, and immediately prior to giving effect to 
the Transactions, there were 3,690,094 Rosehearty Shares issued and outstanding. 
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Rosehearty Warrants 

Prior to the closing of the Transaction, Rosehearty had outstanding 6,067,000 (1,011,166 on a post-
Consolidation basis) warrants to purchase Rosehearty Shares as follows: 

Issue Date Expiry Date Exercise Price Number of 
Warrants 

Exercise Price 
(Post-

Consolidation) 

Number of 
Warrants (Post-
Consolidation) 

February 1, 2019 February 1, 2021 $0.10 5,067,000 $0.60 844,500 

August 19, 2019 August 19, 2021 $0.10 1,000,000 $0.60 166,666 

 

Rosehearty Options 

Under the terms of Rosehearty’s stock option plan (the “Rosehearty Stock Option Plan”) all options are 
granted with an exercise price equal to the closing market price on the day immediately preceding the date 
of grant. The term of options is determined by the board of directors of Rosehearty and is typically three or 
five years with a maximum term of 10 years.  

Options vest at the discretion of the board of directors of Rosehearty. Rosehearty Options issued to 
consultants who perform investor relations activities will be subject to a vesting schedule whereby no more 
than 25% of the options granted may vest in any three-month period. The maximum number of options 
authorized for issue shall be 10% of the outstanding shares in issue at the date of the option grant. 

Prior to the closing of the Transaction, Rosehearty had no Rosehearty Options outstanding. 

Eden Empire 

Common Shares 

Eden Empire is authorized to issue an unlimited number of Common Shares and an unlimited number of 
preferred shares. The outstanding capital of Eden Empire consists of 90,292,546 Common Shares. 

Rights of Common Shares  

Each Common Share entitles the holder to receive notice of and attend all meetings of the shareholders of 
Eden Empire. Each Common Share carries the right to one vote. The holders of Common Shares are 
entitled to receive any dividends declared by Eden Empire in respect of the Common Shares at such time 
and in such amount as may be determined by the Board, in its discretion. In the event of liquidation, 
dissolution, or winding up of Eden Empire, whether voluntary or involuntary, holders of Common Shares 
are also entitled to participate in the distribution of the residual assets of Eden Empire. 

Eden Empire may, by resolution of the directors and in compliance with the Business Corporations Act 
(British Columbia), purchase or otherwise acquire any of its shares at the price and upon the terms specified 
in such resolution, or redeem any of its shares which have a right of redemption attached to them, subject 
to the special rights and restrictions attached to any class or series of Common Shares. Any shares 
purchased or redeemed by Eden Empire may cancel or sell the shares, or if cancelled but still in Eden 
Empire’s authorized share structure may be reissued. Shares cancelled but held by Eden Empire shall not 
exercise any vote or receive any dividend. Eden Empire may, via special resolution, alter its shares or 
authorized share structure as provided by the Business Corporations Act (British Columbia). Eden Empire 
may also, by special resolution, add or delete any special rights or restrictions attached to any shares of 
any class. 

Eden Empire Warrants 
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Eden Empire has outstanding 1,511,166 warrants to purchase Common Shares as follows:  

Issue Date Expiry Date Exercise 
Price 

Number of 
Warrants 

May 14, 2020 February 1, 2021 $0.60 844,500 

May 14, 2020 May 31, 2021 $0.30 500,000 

May 14, 2020 August 19, 2021 $0.60 166,666 

TOTAL   1,511,166 

 

Eden Empire Options 

Eden Empire has no options outstanding. 

10.1 Not applicable. 

10.2 Debt securities  

Debt securities are not being listed by Eden Empire. 

10.3 Not applicable. 

10.4 Other securities 

Not applicable. 

10.5 Modification of terms 

Not applicable. 

10.6 Other Attributes 

Not applicable.  

The rights attaching to Common Shares are not limited or qualified by the rights of any other class of 
securities and Common Shares may not be partially redeemed or repurchased. 

10.7 Prior Sales  

Eden 

There have been no Eden Shares or securities exercisable for or exchangeable into Eden Shares issued 
within the 12 months prior to the date of this Listing Statement. 

Rosehearty 

There have been no Rosehearty Shares or securities exercisable for or exchangeable into Rosehearty 
Shares issued within the 12 months prior to the date of this Listing Statement. 
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Eden Empire  

On the closing of the Transaction, Rosehearty issued the following securities: 

Eden Empire Shares 

The following tables set forth the issuances of Common Shares on the closing of the Transaction: 

Date Issued Number of Eden 
Empire Shares 

Nature of Consideration 

May 14, 2020 3,690,094 

 

Reclassification of the Rosehearty 
Shares (on a post-Consolidation basis) 

May 14, 2020 65,222,500 Consideration for acquiring 65,222,500 
Eden Shares pursuant to the Business 

Combination. 

 
 
Eden Empire Warrants 
 
The following tables set forth the issuances of Eden Empire Warrants on the closing of the Transaction: 

Date Issued Number of Eden Empire 
Warrants 

Nature of Consideration Issue Price 

May 14, 2020 1,011,166 Reclassification of the 
Rosehearty Warrants (on a 
post-Consolidation basis) 

N/A 

May 14, 2020 661,630(1) Consideration for acquiring 
661,630 Eden Warrants in 
the Transaction 

N/A 

Notes: 
(1) A total of 161,630 former Eden Warrants expired on November 17, 2020 and, consequently, there are 500,000 former Eden 

Warrants currently outstanding 

In addition to the issuance of securities of Eden Empire issued on closing of the Transaction, this table sets 
out particulars of the Common Shares and securities exercisable for or exchangeable into Common Shares 
issued within the 12 months prior to the date of this Listing Statement: 

Date of Issuance/Grant  Type of Security  Number of Securities Issue/Exercise Price  

May 20, 2020 Common Shares 500,000(1) - 

May 29, 2020 Common Shares 100,000(2) - 

July 22, 2020 Common Shares 20,779,952(3) $0.30 

  
Notes: 
(1) Issued to an employee of the company at an issue price of $0.10 per share to satisfy bonus consideration in the amount of 

$50,000.  
(2) Issued pursuant to an exercise of common share purchase warrants at an exercise price of $0.05. 
(3) Issued to former holders of Eden Debentures in connection with the conversion of the Eden Debentures. 

10.8 CSE Price 

Not applicable.  
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11. ESCROWED SECURITIES 

Escrow under NP 46-201 

Eden Empire is classified as an “emerging issuer” under NP 46-201. An “emerging issuer” is an issuer that 
after its initial public offering is not an “exempt issuer” or an “established issuer” (as such terms are defined 
in NP 46-201). Based on Eden Empire being an “emerging issuer” (as defined in NP 46¬201), all securities 
held by Principals (as defined in NP 46-201) are held in escrow. All such escrowed securities will be subject 
to a 36 month escrow period. Ten percent of each Principal’s escrowed securities were exempt from escrow 
effective on the receipt of notice confirming the listing of Common Shares on the CSE. Thereafter, the 
balance of the escrowed securities will be released over 36 months in six month intervals in equal tranches 
of 15% from the date of the listing of Common Shares on the CSE. 

An aggregate of 41,165,000 Common Shares are subject to escrow in accordance with NP 46-201, a non-
diluted and fully diluted basis, being approximately 44.8% of Eden Empire’s capitalization on a fully diluted 
basis. 

On the Listing Date, 1/10 of the Escrowed Securities will be released, and the remainder of the Escrowed 
Securities will be released on the following schedule: 

6 months after the Listing Date 1/6 of the remaining escrow securities 
12 months after the Listing Date 1/5 of the remaining escrow securities 
18 months after the Listing Date 1/4 of the remaining escrow securities 
24 months after the Listing Date 1/3 of the remaining escrow securities 
30 months after the Listing Date 1/2 of the remaining escrow securities 
36 months after the Listing Date the remaining escrow securities 

 
Principal Shareholders  

To the knowledge of the directors and officers of Eden Empire, the following persons beneficially own, 
directly or indirectly, or exercise control or direction over voting securities carrying more than 10% of the 
voting rights attached to any class of voting securities of Eden Empire: 

On a Non-Diluted Basis 

Name  Number of 
Common Shares 

Percentage of 
Class 

Kolten Taekema 
 

23,795,000 26.4% 

Gerry Trapasso 
 

11,750,000 13.0% 

 
On a Fully-Diluted Basis 

Name  Number of 
Common Shares 

Percentage of 
Class 

Kolten Taekema 23,795,000 25.9% 

Gerry Trapasso  11,750,000 12.8% 

 
Contractual Escrow 

Certain holders of Common Shares are subject to a contractual restricted period on their Common Shares, 
pursuant to which such holders will not be able to trade their Common Shares for a fixed period of time.  
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The total number of Common Shares subject to the contractual restricted period is: (i) 16,327,500 on a non-
diluted basis, representing approximately 18.1% of Eden Empire’s capitalization on a non-diluted basis and 
17.8% on a fully diluted basis, as follows:  

 11,327,500 Common Shares are subject to a contractual restricted period pursuant to which the 
holders of such Common Shares shall not be able to trade the escrowed Common Shares for a 
period of 6 months after the Listing Date; and 

 5,000,000 Common Shares are subject to a contractual restricted period pursuant to which the 
holders of such Common Shares shall not be able to trade the escrowed Common Shares for a 
period of 36 months after the Listing Date, with 10% of such Common Shares released on the 
listing date, and 15% of the Common Shares released every six months following the Listing Date. 

Voting Trusts 

To the knowledge of Eden Empire, no voting trust exists within Eden Empire such that more than 10% of 
any class of voting securities of Eden Empire are held, or are to be held, subject to any voting trust or other 
similar agreement. 

Associates and Affiliates 

To the knowledge of Eden Empire none of the principal shareholders is an Associate or Affiliate of any 
other principal shareholder. 

12. DIRECTORS AND OFFICERS 

12.1 Directors and Officers 

The following table lists the names, municipalities of residence of the directors and officers of Eden Empire, 
their positions and offices to be held with Eden Empire, their principal occupation during the past five years, 
and the number of securities of Eden Empire that are beneficially owned, directly or indirectly, or over which 
control or direction will be exercised by each. 

Name and 
Location of 
Residence Position(s)  

Director 
Start 
Date 

Principal Occupation During 5 
Preceding Years 

Number of 
Common 
Shares 
Owned or 
Controlled 

(Fully 
Diluted) 

Percentage 
of 
Common 
Shares 
(Fully 
Diluted) 

Dario Meli (1)(2) 
Vancouver, 
British Columbia, 
Canada  

Director May 14, 
2020 

Director of Eden Empire Inc.; 
Founder & CEO of Quietly; 
CoFounder of HootSuite; Co-
Founder of Foodee; Co-Founder 
of Brightkit; Producer for Come 
Roll With Us. 

500,000 

(500,000) 

0.55% 

(0.54%) 
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Name and 
Location of 
Residence Position(s)  

Director 
Start 
Date 

Principal Occupation During 5 
Preceding Years 

Number of 
Common 
Shares 
Owned or 
Controlled 

(Fully 
Diluted) 

Percentage 
of 
Common 
Shares 
(Fully 
Diluted) 

Cale J. Moodie (1) 
Vancouver, 
British Columbia, 
Canada  

Director, 
Chief 
Financial 
Officer 

May 14, 
2020 

CFO & Director of Eden Empire 
Inc.; President & CFO of Spartan 
Pacific Financial Ltd; President & 
CEO of Neptune Dash 
Technologies Corp.; Founder & 
CFO of Brixton Metals Corp.; 
CFO of Minaurum Gold, Inc.; 
CFO & Director of Insight 
Automation International, Canada 
and USA; Director & Audit 
Committee Chair for Bee 
Vectoring Technology 
International Inc; CFO of Full 
Metal Minerals. 

750,000 

(750,000) 

0.83% 

(0.82%) 

Kolten Taekema  
North Saanich, 
British Columbia, 
Canada  

Director, 
President, 
Promoter 

May 14, 
2020 

President and Director of Eden 
Empire Inc.; Founder & CEO of 
Eden Medicinal Society. 

23,795,000 

(23,795,000) 

26.35% 

(25.92%) 

Gerry Trapasso  
Vancouver, 
British Columbia, 
Canada  

Director, 
Chief 
Executive 
Officer, 
Promoter 

May 14, 
2020 

CEO and Director of Eden 
Empire Inc. 

11,750,000 

(11,750,000) 

13.01% 

(12.80%) 

 

Robin Dow 
Richmond, British 
Columbia, 
Canada(1)(3) 

Director December 
29, 2020 

CEO and Director of Rosehearty 
Energy Inc.; CEO of Desirée 
Resources Inc.; Director of Focus 
Graphite Inc.; Director of Stria 
Lithium Inc. 

573,326 

(573,326) 

0.63% 

(0.62%) 

Notes: 
(1) Member of the audit committee. 
(2) Chairperson of the audit committee. 

All of the directors of Eden Empire will be appointed to hold office until the next annual general meeting of 
shareholders or until their successors are duly elected or appointed, unless their office is earlier vacated. 

The directors, officers and promoters, as a group, directly or indirectly own 37,368,326 Common Shares, 
representing 41.4% of the 90,292,546 issued and outstanding Common Shares on an undiluted basis (40.7% 
on a fully-diluted basis). 

Committees of the Board of Directors  

Eden Empire currently has an audit committee. The composition and responsibilities of the audit committee 
is described below. Members will serve on the Audit Committee until their resignation or until otherwise 
determined by the Board.  

Audit Committee  

The text of the audit committee charter is attached hereto as Schedule “E” – Audit Committee Charter. 
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Composition of Audit Committee 

The audit committee assists the Board in fulfilling its responsibilities of oversight of financial and accounting 
matters. The audit committee reviews the financial reports and other financial information provided by Eden 
Empire to regulatory authorities and its shareholders and reviews Eden Empire’s system of internal controls 
regarding finance and accounting including auditing, accounting and financial reporting processes.  

The members of the audit committee include the following three directors. Also indicated is whether they 
are “independent” and “financially literate” within the meaning of National Instrument 52-110 – Audit 
Committees. 

Name  Independent1 Financially Literate2 

Dario Meli 3 5 Yes Yes 

Robin Dow 5 Yes Yes 

Cale Moodie4 No Yes 

Notes: 
(1) A member of the audit committee is independent if he or she has no direct or indirect material relationship with the Company. A 

material relationship is a relationship which could, in the view of the Board, reasonably interfere with the exercise of a member’s 
independent judgment. An executive officer of Eden Empire, such as the President or Secretary, is deemed to have a material 
relationship with Eden Empire. Please see Item 19 – Interest of Management and Others in Material Transactions for further 
details. 

(2) A member of the audit committee is financially literate if he or she has the ability to read and understand a set of financial  
statements that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth and 
complexity of the issues that can reasonably be expected to be raised by Eden Empire’s financial statements 

(3) Mr. Meli is the chair of the Audit Committee effective as of December 29, 2020.  
(4) Mr. Moodie is the Company’s CFO. 
(5) A majority of the members of the audit committee must not be executive officers, employees or control persons of the Company 

or of an affiliate of the Company. Neither Mr. Meli nor Mr. Dow are executive officers, employees or control persons of the 
Company or of an affiliate of the Company. 

12.2 Other Directorships 

The following table sets out the directors, officers and promoter(s) of Eden Empire that are, or have been 
in the past 10 years, directors, officers or promoters of other issuers that are or were reporting issuers in 
any Canadian jurisdiction: 

Name Name of Reporting Issuer Exchange or 
Market 

Position From To 

Cale J. 
Moodie 

Neptune Dash Technologies 
Corp. 

TSX-V:DASH Director Jan-18 Present 

Brixton Metals Corp. TSX-V:BBB CFO, Director Sep-09 Present 

Minaurum Gold Inc. TSX-V:MGG CFO Mar-11 Present 

Full Metal Minerals TSX-V:FMM CFO, Director Jan-08 Present 

Block X Capital Corp. CSE: BXX Director Dec-16 Sep-18 

Vendetta Mining Corp. TSX-V: VTT CFO Aug-14 Nov-17 

Bee Vectoring Technologies 
International Inc. 

TSX-V: BEE Director Feb-12 Jul-15 

Aftermath Silver Ltd. TSX-V:AAG Director Jul-11 Jul-15 
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Entourage Metals Ltd. TSX-V:EMT CFO Dec-10 May-14 

Valhalla Resources Ltd. TSX-V:VH CFO Jul-11 Jul-13 

Tinkerine Studios Ltd. TSX-V:TTD CFO Nov-11 Mar-12 

Dario Meli Neptune Dash Technologies 
Corp. 

TSX-V:DASH Director Nov-17 Present 

Robin 
Dow 

Focus Graphite Inc. TSX-V:FMS Director Mar-19 Present 

Rosehearty Energy Inc. 
(delisted January 27, 2016) 

CSE:THX CEO; Director 2000 Present 

Stria Lithium Inc. TSX-V:SRA Director Apr-19 Present 

 

12.3 Corporate Cease Trade Orders or Bankruptcies; Penalties or Sanctions; Personal 
Bankruptcies 

Cease Trade Orders 

To Eden Empire’s knowledge and other than as disclosed herein, no existing or proposed director or 
executive officer of Eden Empire is, or was within 10 years before the date hereof, a director, chief executive 
officer or chief financial officer of any company, including Eden Empire, that: 

(a) was subject to a cease trade order, an order similar to a cease trade order, or an order that 
denied the company access to any exemption under securities legislation, in each case for 
a period of more than 30 consecutive days, that was issued while the director or executive 
officer was acting in the capacity of a director, the chief executive officer or the chief 
financial officer thereof; or 

(b) was subject to a cease trade order, an order similar to a cease trade order, or an order that 
denied the company access to any exemption under securities legislation, in each case for 
a period of more than 30 consecutive days, that was issued after the director or executive 
officer ceased to be a director, the chief executive officer or the chief financial officer thereof 
and which resulted from an event that occurred while that person was acting in such 
capacity. 

Robin Dow 

On May 14, 2010, the Ontario Securities Commission issued a temporary management cease trade order 
against Mr. Dow in his capacity of Chief Executive Office of Diamond International Exploration Inc. (“DIX”). 
The order was imposed due to the failure of DIX to file its annual audited financial statements, management 
discussion and analysis and related certifications for the year ended December 31, 2009 within the 
prescribed time for filing. The required filings were completed and filed on SEDAR on June 30, 2010 and 
the order was subsequently lifted. 

Mr. Dow was the Chief Executive Officer of Galahad Metals Inc. (“Galahad”) when the Ontario Securities 
Commission, the Autorité des marchés financiers and the British Columbia Securities Commission issued 
temporary cease trade orders and/or cease trade orders  against Galahad. On May 3, 2013, the Ontario 
Securities Commission issued a temporary cease trade order against Galahad, which was extended on 
May 15, 2013. On May 6, 2013, the Autorité des marchés financiers issued a temporary cease trade order 
against Galahad, which was extended on May 21, 2013. On May 8, 2013, the British Columbia Securities 
Commission issued a cease trade order against Galahad. The cease trade orders were imposed due to the 
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failure of Galahad to file its annual audited financial statements, its management discussion and analysis 
and related certifications for the year ended December 31, 2012 within the prescribed time (collectively, the 
“2012 Annual Filings”). On August 2, 2013, Galahad filed its 2012 Annual Filings and its interim financial 
statements, its management discussion and analysis and related certifications for the 3 month period 
ending March 31, 2013.  On October 31, 2013, each of the Ontario Securities Commission, the Autorité 
des marchés financiers and the British Columbia Securities Commission revoked their cease trade orders. 

Mr. Dow was a director and officer of Rosehearty Energy Inc. when the British Columbia Securities 
Commission, the Ontario Securities Commission, the Autorité des marchés financiers and the Alberta 
Securities Commission issued cease trade orders against Rosehearty. On May 8, 2015 the British Columbia 
Securities Commission issued a cease trade order against Rosehearty. On May 25, 2015, the Ontario 
Securities Commission issued a cease trade order against Rosehearty. On May 28, 2015, the Autorité des 
marchés financiers issued a cease trade order and on August 7, 2015, the Alberta Securities Commission 
issued a cease trade order against Rosehearty. The cease trade orders were imposed due to the failure of 
Rosehearty to file its annual audited financial statements, its management discussion and analysis and 
related certifications for the year ended December 31, 2014 (collectively, the “Required Annual Filings”). 
The Company filed all Required Annual Filings, and its annual audited financial statements, its management 
discussion and analysis and related certificates for the subsequent years and the Cease Trade Orders were 
revoked on January 30, 2019. 

Gallahad Metals Inc. changed its name to Rosehearty Energy Inc., and is a predecessor company to Eden 
Empire, which was formed as a result of the Business Combination. See Section 3 – General Development 
of the Business – Transactions.  

Mr. Dow was a director and officer of Red Ore Gold Inc. (“Red Ore”) (now called Osoyoos Cannabis Inc. 
(“OSO”)) when the British Columbia Securities Commission, the Ontario Securities Commission, and  the  
Alberta Securities Commission issued cease trade orders against OSO. On September 8, 2014, the British 
Columbia Securities Commission issued a cease trade order against Red Ore. On September 11, 2014, 
the Ontario Securities Commission issued a temporary cease trade order against Red Ore and extended it 
on September 24, 2014. On December 9, 2014, the Alberta Securities Commission issued a cease trade 
order against Red Ore. The cease trade orders were imposed due to the failure of Red Ore to file its annual 
audited financial statements, its management discussion and analysis and related certifications for the year 
ended April 30, 2014 (collectively, the “Required Annual  Filings”). On May 3, 2016 Red Ore filed its 2014 
and 2015 Annual audited financial statements, its management discussion and analysis and related 
certifications for the years ended April 30, 2014 and April 30, 2015 (collectively the “Annual Filings”) 
together with the quarterly financial statements and management discussion and analysis to the period 
ending January 31, 2016.  The Cease Trade Orders issued by the Ontario, British Columbia and Alberta 
Securities Commissions were revoked on May 12, 2016 in Ontario, and on May 16, 2016 in British Columbia 
and Alberta. On October 4, 2017 the British Columbia Securities Commission commenced a review into 
the Red Ore’s continuous disclosure and upon completion of the continuous disclosure review by the B.C. 
Securities Commission, Red Ore was removed from the Default list on September 17, 2018. 

Bankruptcies 

To Eden Empire’s knowledge and other than as disclosed herein, no existing or proposed director or 
executive officer of Eden Empire or a shareholder holding a sufficient number of securities of Eden Empire 
to affect materially the control of Eden Empire: 

(a) is, or has been within the 10 years before the date hereof, a director or executive officer of 
any company, including Eden Empire, that, while that person was acting in that capacity, 
or within a year of that person ceasing to act in that capacity, became bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency or was subject to or 
instituted any proceedings, arrangement or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold its assets; or 
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(b) has, within the 10 years before the date of this Listing Statement, become bankrupt, made 
a proposal under any legislation relating to bankruptcy or insolvency, or became subject to 
or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, 
receiver manager or trustee appointed to hold the assets of the director, executive officer 
or shareholder. 

Penalties or Sanctions 

To Eden Empire’s knowledge, no director or executive officer of Eden Empire or a shareholder holding 
sufficient securities of Eden Empire to affect materially the control of Eden Empire, has been subject to: 

(a) any penalties or sanctions imposed by a court relating to securities legislation or by a 
securities regulatory authority or has entered into a settlement agreement with a securities 
regulatory authority; or 

(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be 
considered important to a reasonable investor making an investment decision. 

12.4 Conflicts of Interest 

The directors of Eden Empire are required by law to act honestly and in good faith with a view to the best 
interests of Eden Empire and to disclose any interests which they have in any project or opportunity outside 
of Eden Empire. If a conflict of interest arises, any director in a conflict will disclose their interest and abstain 
from voting on such matter at a meeting of the Board. To the best of Eden Empire’s knowledge, and other 
than as disclosed in this Listing Statement, there are no known existing or potential conflicts of interest 
among Eden Empire, its promoters, directors and officers or other members of management of Eden 
Empire or any proposed promoter, director, officer or other member of management as a result of their 
outside business interests. Certain directors and officers of Eden Empire serve as directors and officers of 
other companies, and therefore it is possible that a conflict may arise between their duties to Eden Empire 
and their duties as a director or officer of such other companies (see Item 12.2 – Other Directorships). 

12.5 Management of Eden Empire 

Brief descriptions of the biographies for all of the officers and directors of Eden Empire are set out below: 

Executive Officers  

Kolten Taekema – President, Director. 

Kolten Taekema, age 35, has served as a director and the President of Eden Empire since May 2020. 

In his employment as President and director, he devotes approximately 90% of his time to the business 
and affairs of Eden Empire on a full time basis. 

Mr. Taekema was the Founder and CEO of the Eden Medicinal Society from 2011 until 2019, where he 
created the Eden brand, developed its intellectual property assets and successfully used them as tools in 
developing a brand image. His background in MMAR Cultivation compelled him to found Eden Empire. 
Originating as the first employee, he grew the brand to 17 locations. His invaluable industry knowledge 
gained through more than a decade of operating a cannabis company from the ground up, starting with two 
employees and growing to 200. This operational experience provides him with an understanding of the 
market, aligning him to propel Company innovation. His successes have proven him a natural business 
leader with the ability to achieve Company goals.  

Gerry Trapasso – Chief Executive Officer, Director. 

Gerry Trapasso, age 38, has served as a director and Chief Executive Officer of Eden since May, 2020.  
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As CEO for Eden Empire, Mr. Trapasso oversees senior management and all facets of Eden Empire’s 
operations. He is also involved in promoting Eden Empire and its businesses to the investment community 
and negotiating all forms of financing with investment dealers and the public. In his employment as CEO 
and director, he devotes approximately 90% of his time to the business and affairs of Eden Empire on a full 
time basis. 

Mr. Trapasso is a lifelong entrepreneur, with a history of operation and ownership in customer service and 
retail businesses such as restaurant and mobile. He transitioned early on to become a pioneer in dispensary 
services, opening multiple locations throughout Vancouver and Toronto over the past four years. Gerry has 
experience consulting with organizations to guide them in the development of a strong network, reaching 
out to care givers, social workers, physicians, and individuals in the cannabis industry.  

Cale J. Moodie (BSF, CPA, CA) – Chief Financial Officer, Director. 

Cale J. Moodie, age 44, has been a director and CFO of Eden Empire since May, 2020. 

Mr. Moodie holds a Bachelor of Science (1999) from the University of British Columbia, and received his 
Chartered Accountant Designation (2006) from the CA School of Business. 

As CFO for Eden Empire, through his wholly owned corporation Spartan Pacific Financial, Mr. Moodie is 
responsible for financial matters, including providing monthly, quarterly and annual financial reports to the 
Board and senior management of Eden Empire. He is also responsible for other special projects as directed 
by the Board of Directors and senior management of Eden Empire. Mr. Moodie, through his wholly owned 
corporation Spartan Pacific Financial, is an independent contractor of Eden Empire. In his capacity as CFO 
and director, he devotes approximately 90% of his time to the business and affairs of Eden Empire on a 
part time basis. 

Mr. Moodie has extensive experience in executive positions throughout the public and private issuer 
industry. He holds the position of President & Chief Executive Officer at Spartan Pacific Financial Ltd. He 
is the Founder, CFO, and a director of Brixton Metals Corp. a precious metal exploration and development 
company. He is also the founder, President, CEO, and a director of Neptune Dash Technologies Corp., a 
blockchain technology company. He is the CFO at Minaurum Gold, Inc., a leading Mexican silver & gold 
exploration company. He is a director of Full Metal Minerals Ltd., a mineral exploration company, and 
Member of the Canadian Institute of Chartered Accountants, as well as a Treasurer & director of the STAND 
Foundation, a public foundation which supports the enhancement of skills and knowledge in marginalized 
young adults in the Greater Vancouver area. 

From 2015-2016 Mr. Moodie was a director and CFO of Insight Automation International, a home 
automation company. He was also a director and audit committee chair of Bee Vectoring Technologies 
International Inc., a company that uses bee vectoring to deliver targeted crop controls through pollination, 
from 2012-2015. 

Mr. Moodie has been involved in over $120M in financings and has been instrumental in numerous 
transactions including IPOs, RTOs, and mergers and acquisitions over a multitude of industries. Prior to 
working in the capital markets industry, he worked as Auditor Senior for KPMG LLP in Vancouver, British 
Columbia. He is a CPA, CA in good standing with CPABC and CPA Canada. 

Directors  

Dario Meli – Board Member and Chairperson of Audit Committee 

Dario Meli, age 43, has served as a director of Eden Empire since May, 2020.  

Mr. Meli holds a Diploma of Commerce (1997) from Camosun College and a Diploma in Digital Media (1998) 
from the Vancouver Film School. 
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As a director and employee of Eden Empire, Mr. Meli devotes approximately 15% of his time to the business 
and affairs of Eden Empire.  

Mr. Meli is the founder and CEO of Quietly, a company that helps brands and publishers create great 
content. He is also a Co-Founder of HootSuite, a leading social media dashboard, Foodee, a food delivery 
service tailored for corporate culture, and Brightkit, a media marketing company. Mr. Meli is also on the 
board of Pacific Ballet British Columbia Society and Neptune Dash Technologies Corp., a blockchain 
technology company. Dario’s expertise in the marketing and media industry helps Eden Empire fill its 
distribution channels with exceptional content backed by strategy, data, distribution, and (proprietary) 
analytics. At the end of the equation, Eden Empire increases its traffic, reach, and revenue while providing 
consumers with value in the form of enriching and meaningful content. 

Robin Dow – Director 

Robin Dow, age [], has served as a director of Eden Empire since May, 2020. 

As a director of Eden Empire, Mr. Dow devotes approximately 15% of his time to the business and affairs 
of Eden Empire.  

Mr. Dow was the CEO of Rosehearty and is currently CEO of Desirée Resources Inc, a director of Stria 
Lithium Inc. and Focus Graphite Inc. Mr. Dow started as a retail and institutional broker, a research analyst 
and a branch manager and Vice President of brokerage houses in Calgary, Alberta. In 1988, Mr. Dow 
began the Dow Group, leading to a successful string of public companies. 

Kolten Taekema – Director 

See Item 12.5 – Management of Eden Empire – Executive Officers. 

Gerry Trapasso – Director 

See Item 12.5 – Management of Eden Empire – Executive Officers. 

Cale Moodie – Director 

See Item 12.5 – Management of Eden Empire – Executive Officers. 

Dario Meli, Cale J. Moodie, Kolten Taekema, Gerry Trapasso and Robin Dow have entered into indemnity 
agreements with Eden Empire. None of Dario Meli, Cale J. Moodie, Kolten Taekema, Gerry Trapasso or 
Robin Dow have entered into confidentiality agreements, non-competition agreements, or non-disclosure 
agreements with Eden Empire. 

13. CAPITALIZATION 

13.1 Float and Security Holder Disclosure  

Issued Capital 
 Number of 

Securities 
(non-diluted) 

Number of 
Securities 
(fully-diluted) 

%of Issued 
(non-diluted) 

% of 
Issued  
(fully diluted) 

Public Float 
 

    

Total outstanding (A)  90,292,546 91,803,712 100 100 

     
Held by Related Persons or 
employees of the Issuer or 
Related Person of the Issuer, or 
by persons or companies who 
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beneficially own or control, directly 
or indirectly, more than a 5% 
voting position in the Issuer (or 
who would beneficially own or 
control, directly or indirectly, more 
than a 5% voting position in the 
Issuer upon exercise or 
conversion of other securities 
held) (B) 

 
37,368,326 

 
37,368,326 

 
41.4 

 
40.7 
 

     
Total Public Float (A-B) 52,924,220 54,435,386 58.6 59.3 

     
Freely-Tradeable Float 
 

    

Number of outstanding securities 
subject to resale restrictions, 
including restrictions imposed by 
pooling or other arrangements or 
in a shareholder agreement and 
securities held by control block 
holders (C)  

57,492,500 60,319,466 63.7 65.7 

     

Total Tradeable Float (A-C) 32,800,046 31,484,246 36.3 34.3 

 
 
Public Securityholders (Registered) 

 

    

Size of Holding   Number of holders  Total number of securities 

     
1 – 99 securities  44  1,464 

     
100 – 499 securities  25  5,693 

     
500 – 999 securities  15  9,986 

     
1,000 – 1,999 securities  8  13,355 

     
2,000 – 2,999 securities  32  79,166 

     
3,000 – 3,999 securities  9  30,999 

     
4,000 – 4,999 securities  10  44,334 

     
5,000 or more  securities  164  52,739,223 

     
  307  52,924,220 
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Public Securityholders (Beneficial) 
 

     

Size of Holding   Number of holders  Total number of securities 

     
1 – 99 securities  44  1,464 

     
100 – 499 securities  25  5,693 

     
500 – 999 securities  15  9,986 

     
1,000 – 1,999 securities  8  13,355 

     
2,000 – 2,999 securities  32  79,166 

     
3,000 – 3,999 securities  9  30,999 

     
4,000 – 4,999 securities  10  44,334 

     
5,000 or more  securities  164  52,739,223 

     
  307  52,924,220 

 
 
Non-Public Securityholders (Registered) 
 

Class of Security 

 

    

Size of Holding   Number of holders  Total number of securities 

     
1 – 99 securities  0  0 

     
100 – 499 securities  0  0 

     
500 – 999 securities  0  0 

     
1,000 – 1,999 securities  0  0 

     
2,000 – 2,999 securities  0  0 

     
3,000 – 3,999 securities  0  0 

     
4,000 – 4,999 securities  0  0 

     
5,000 or more  securities  5  37,368,326 

     
  5  37,368,326 

 
13.2 Convertible/Exchangeable Securities 

To the best knowledge of Eden Empire, the following table sets out the number of outstanding convertible 
securities of Eden Empire: 

Designation of Securities Expiry Date Exercise 
Price 

Number of 
underlying 

Common Shares 

Warrants February 1, 2021 $0.60 844,500 



- 64 - 

 

Warrants May 31, 2021 $0.30 500,000 

Warrants August 19, 2021 $0.60 166,666 

TOTAL   1,511,166 

 
13.3 Provide details of any listed securities reserved for issuance that are not included in section 

19.2. 

Not Applicable.  

14. EXECUTIVE COMPENSATION 

14.1 Eden Executive Compensation 

Compensation Discussion and Analysis 

In this section “Eden Named Executive Officer” (“Eden NEO”) means each individual who acted as chief 
executive officer (“CEO”) of Eden, or acted in a similar capacity, for any part of the most recently completed 
financial year, each individual who acted as chief financial officer (“CFO”) of Eden, or acted in a similar 
capacity, for any part of the most recently completed financial year, and the most highly compensated 
executive officer, other than the CEO and CFO, at the end of the most recently completed financial year 
whose total compensation was more than $150,000, as well as any individual for whom disclosure would 
have been provided except that the individual was not serving as an executive officer of Eden, as applicable, 
at the end of the most recently completed financial year. 

During the fiscal year ended July 31, 2019, the Named Executive Officers of Eden consisted of: Gerry 
Trapasso, CEO; Cale J. Moodie, CFO; and Kolten Taekema, President. 

Director and Named Executive Officer Compensation 

Table of compensation excluding compensation securities 

The following table sets forth compensation for each Eden NEO and director of Eden for the two most 
recently completed financial years, excluding compensation securities: 

Name and Position 
Fiscal 
Year 

Salary, 
consulting fee, 

retainer or 
commission  

Bonus 
 

Committee 
or meeting 

fees 
 

Value of 
perquisites 

 

Value of all 
other 

compensation  
 

Total 
 

Gerry Trapasso  

CEO and Director  

2020 $120,000 1) - - - $0 $120,000 

2019 $23,570(2) - - - $7,500 $31,070 

Cale J. Moodie (3) 

CFO and Director 

2020 $120,000  (1) - - - $0 $120,000 

2019 $30,000(2) - - - $7,500 $37,500 

Kolt Taekema  
President and 
Director 

2020 $120,000  (1) - - - $0 $120,000 

2019 $23,570(2) - - - $7,500 $31,070 

Dario Meli, 

Director 

2020 - - - - - - 

2019 - - - - - - 

Notes: 
(1) For the financial year ended July 31, 2020.  
(2) For the financial year ended July 31, 2019. 
(3) Providing services through Spartan Pacific Financial Ltd. 
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Compensation Securities 

There were no compensation securities granted or issued to any Eden NEO or director by Eden for services 
provided or to be provided, directly or indirectly, to Eden in the year ended July 31, 2020.  

Exercise of Compensation Securities by Directors and Eden NEOs 

No compensation securities were exercised by a director or Eden NEO during the course of the current 
financial year ending on July 31, 2020.  

Employment, Consulting and Management Agreements 

Spartan Pacific Financial Ltd. 

Eden entered into an amended and restated consulting agreement dated May 14, 2020 with Spartan Pacific 
Financial Ltd. (“Spartan”), a corporation controlled by Cale Moodie, the CFO and a director of Eden, in 
connection with the role of Chief Financial Officer (“Spartan Consultation Agreement”), pursuant to which 
Spartan as an independent contractor is paid a monthly fee of $10,000 by Eden for their consulting services. 
The Spartan Consultation Agreement also entitles Spartan to a 5% compounded increase in its fee for each 
license granted to Eden and any of its subsidiaries to a maximum of 30 licenses. Additionally, Spartan is 
entitled to bonuses in the following amounts upon hitting certain performance targets: 

(a) When Eden has $5M-$9.99M gross margin, a bonus payable to Spartan equal to 25% of 
its annual fees, less applicable deductions. 

(b) When Eden has $10M-$14.99M gross margin, a bonus payable to Spartan equal to 50% 
of its annual fees, less applicable deductions. 

(c) When Eden has $15M-$25M gross margin, a bonus payable to Spartan equal to 75% of 
its annual fees, less applicable deductions. 

(d) When Eden has $25M gross margin, a bonus payable to Spartan equal to 100% of its 
annual fees, less applicable deductions. 

Kolt Taekema 

Eden entered into an employment agreement dated May 14, 2020 with Kolt Taekema in connection with 
the position of President of Eden (“Taekema Employment Agreement”), pursuant to which Mr. Taekema 
receives an annual base salary of $120,000. The Taekema Employment Agreement also entitles Mr. 
Taekema to a 5% compounded increase in base salary for each license granted to Eden or any of its 
subsidiaries to a maximum of 30 licenses. Additionally, Mr. Taekema is entitled to bonuses in the following 
amounts upon hitting certain performance targets: 

(a) When Eden has $5M-$9.99M gross margin, a bonus payable to the executive equal to 25% 
of annual base salary, less applicable deductions. 

(b) When Eden has $10M-$14.99M gross margin, a bonus payable to the executive equal to 
50% of annual base salary, less applicable deductions. 

(c) When Eden has $15M-$25M gross margin, a bonus payable to the executive equal to 75% 
of annual base salary, less applicable deductions. 

(d) When Eden has $25M gross margin, a bonus payable to the executive equal to 100% of 
annual base salary, less applicable deductions. 
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Gerry Trapasso 

Eden entered into an employment agreement dated May 14, 2020 with Gerry Trapasso in connection with 
the position of Chief Executive Officer of Eden (“Trapasso Employment Agreement”), pursuant to which 
Mr. Trapasso receives an annual base salary of $120,000. The Trapasso Employment Agreement also 
entitles Mr. Trapasso to a 5% compounded increase in base salary for each license granted to Eden or any 
of its subsidiaries to a maximum of 30 licences. Additionally, Mr. Trapasso is entitled to bonuses in the 
following amounts upon hitting certain performance targets: 

(a) When Eden has $5M-$9.99M gross margin, a bonus payable to the executive equal to 25% 
of annual base salary, less applicable deductions. 

(b) When Eden has $10M-$14.99M gross margin, a bonus payable to the executive equal to 
50% of annual base salary, less applicable deductions. 

(c) When Eden has $15M-$25M gross margin, a bonus payable to the executive equal to 75% 
of annual base salary, less applicable deductions. 

(d) When Eden has $25M gross margin, a bonus payable to the executive equal to 100% of 
annual base salary, less applicable deductions. 

Oversight and Description of Director and NEO Compensation 

Eden Empire’s compensation program is intended to attract, motivate, reward and retain the management 
talent needed to achieve Eden Empire’s business objectives of improving overall corporate performance 
and creating long- term value for Eden Empire’s shareholders. The compensation program is intended to 
reward executive officers on the basis of individual performance and achievement of corporate objectives, 
including the advancement of the exploration and development goals of Eden Empire. Eden Empire’s 
current compensation program is comprised of base salary or fees, short term incentives such as 
discretionary bonuses and long term incentives such as stock options. 

The Board has not created or appointed a compensation committee given Eden Empire’s current size and 
stage of development. All tasks related to developing and monitoring Eden Empire’s approach to the 
compensation of Eden Empire’s NEOs and directors are performed by the members of the Board. The 
compensation of the Eden NEOs, directors and Eden Empire’s employees or consultants, if any, is 
reviewed, recommended and approved by the Board without reference to any specific formula or criteria. 
Eden NEOs that are also directors of Eden Empire are involved in discussion relating to compensation, and 
disclose their interest in and abstain from voting on compensation decisions relating to them, as applicable, 
in accordance with applicable corporate legislation. 

In making compensation decisions, the Board strives to find a balance between short‐term and long-term 
compensation and cash versus equity incentive compensation. Base salaries or fees and discretionary cash 
bonuses primarily reward recent performance, and incentive stock options encourage Eden NEOs and 
directors to continue to deliver results over a longer period of time and serve as a retention tool. The annual 
salary or fee for each Eden NEO, as applicable, is determined by the Board based on the level of 
responsibility and experience of the individual, the relative importance of the position to Eden, the 
professional qualifications of the individual and the performance of the individual over time. The Eden 
NEOs’ performances and salaries or fees are reviewed periodically. Increases in salary or fees are to be 
evaluated on an individual basis and are performance and market based. The amount and award of cash 
bonuses to key executives and senior management is discretionary, depending on, among other factors, 
the financial performance of Eden and the position of a participant. 

Pension Plan Benefits 

Eden does not have any pension, defined benefit, defined contribution or deferred compensation plans in 
place. 
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14.2 Rosehearty Executive Compensation 

In this section Rosehearty Named Executive Officer (“Rosehearty NEO”) means each individual who acted 
as chief executive officer (“CEO”) of Rosehearty, or acted in a similar capacity, for any part of the most 
recently completed financial year, each individual who acted as chief financial officer (“CFO”) of Rosehearty, 
or acted in a similar capacity, for any part of the most recently completed financial year, and the most highly 
compensated executive officer, other than the CEO and CFO, at the end of the most recently completed 
financial year whose total compensation was more than $150,000, as well as any individual for whom 
disclosure would have been provided except that the individual was not serving as an executive officer of 
Rosehearty, as applicable, at the end of the most recently completed financial year. 

During the fiscal year ended December 31, 2019, the “Rosehearty Named Executive Officers” or 
“Rosehearty NEOs” consisted of: Robin Dow, CEO; and Douglas Wallis, CFO. 

Director and Named Executive Officer Compensation 

Table of compensation excluding compensation securities 

The following table sets forth compensation for each Rosehearty NEO and director of Rosehearty for the 
two most recently completed financial years, excluding compensation securities: 

Name and Position Fiscal Year 

Salary, consulting 
fee, retainer or 
commission ($) Bonus ($) 

Committee or 
meeting fees 

($) 

Value of 
perquisites 

($) 

Value of all other 
compensation  

($) 
Total Maximum 
Compensation 

 Robin Dow,  

 CEO and Director 2019 

2018 

16,859 

10,000 

- 

- 

- 

- 

- 

2,000 

- 

- 

16,859 

12,000 

Douglas Wallis,  

CFO and Director 

2019 

2018 

14,775 

- 

- 

- 

- 

- 

- 

- 

- 

- 

14,775 

- 
 

Compensation Securities and Exercise of Compensation Securities by Directors and NEOs 

Neither Rosehearty, nor any subsidiary thereof, granted or issued any compensation securities to any 
Rosehearty NEO or director in the year ended December 31, 2019. As at December 31, 2019 no 
Rosehearty NEO or director held any compensation securities. 

Stock Option Plans and Other Incentive Plans 

Rosehearty had in effect a 10% rolling stock option plan (the “Rosehearty Stock Option Plan”) in order 

to provide effective incentives to directors, officers, senior management personnel and employees of 

Rosehearty and to enable Rosehearty to attract and retain experienced and qualified individuals in those 

positions by permitting such individuals to directly participate in an increase in per share value created for 

Rosehearty’s shareholders. Under the terms of the Rosehearty Stock Option Plan, the aggregate number 

of Shares reserved for issuance, together with any other Shares reserved for issuance under any other 

plan or agreement of Rosehearty, shall not exceed 10% percent of the total number of issued Shares 

(calculated on a non-diluted basis) at the time an option is granted. Prior to the Business Combination, 

there were no options outstanding under the Rosehearty Stock Option Plan. 

 
Securities Authorized For Issuance Under Equity Compensation Plans 

The Rosehearty Stock Option Plan is Rosehearty’s only equity compensation plan. There were no 
outstanding options as at December 31, 2019. 
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Pension Plan Benefits 

Rosehearty did not have any pension, defined benefit, defined contribution or deferred compensation plans 
in place. 

14.3 Eden Empire Executive Compensation 

The following tables sets forth the anticipated compensation to be paid or awarded to the directors and the 
following executive officers of Eden Empire (each, a “Eden Empire NEO”): (i) the President and CEO; (ii) 
the CFO; (iii) the next most highly compensation individual whose total compensation will be more than 
$150,000; and (iv) directors. For the purpose of this Listing Statements, the Eden Empire NEOs are 
expected to be Kolten Taekema, President; Gerry Trapasso, CEO; and Cale Moodie, CFO. 

Name and Position 

Salary, 
consulting fee, 

retainer or 
commission 

($) Bonus ($) 

Committee 
or meeting 

fees 
($) 

Value of 
perquisites 

($) 

Value of all 
other 

compensation  
($) 

Total 
Maximum 

Compensation 

Gerry Trapasso 

CEO and Director 

$120,000 - - - - $120,000 

Kolt Taekema  
President and 
Director 

$120,000 - - - - $120,000 

Cale J. Moodie (1) 

CFO and Director 

$120,000 - - - - $120,000 

Dario Meli 
Director 

- - - - - - 

Robin Dow 
Director 

- - - - - - 

Notes: 
(1) Providing services through Spartan Pacific Financial Ltd. 

Compensation of Executives 

Eden Empire’s executive compensation is intended to be consistent with Eden Empire’s business plans, 
strategies and goals while taking into account various factors and criteria, including competitive factors and 
Eden Empire’s performance. Eden’s executive compensation is intended to provide an appropriate overall 
compensation package that permits Eden Empire to attract and retain highly qualified and experienced 
senior executives and to encourage superior performance by Eden Empire. Eden Empire’s compensation 
policies are intended to motivate individuals to achieve and to award compensation based on corporate 
and individual results. Compensation for the Eden Empire NEOs is intended to reflect a fair evaluation of 
overall performance. 

Benchmarking 

The executive team is expected to establish an appropriate comparator group for purposes of setting the 
future compensation of the Eden Empire NEOs. 

Elements of Compensation 

The compensation of the Eden Empire NEOs is expected to be comprised of three major elements: (i) base 
salary; (ii) annual short term incentives; and (iii) long term incentives consisting of awards under the Share 
Compensation Plan (described below) and any other equity plan that may be approved by the Board from 
time to time. These principal elements of compensation are described below. 
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Base Salary 

Base salary recognizes the value of an individual to Eden Empire based on his or her role, skill, performance, 
contributions, leadership and potential. It is critical in attracting and retaining executive talent in the markets 
in which Eden Empire competes for talent. Base salaries for the Eden Empire NEOs are reviewed annually. 
Any change in base salary of an Eden Empire NEO is generally determined by an assessment of such 
executive’s performance, a consideration of competitive compensation levels in companies similar to Eden 
Empire (in particular, companies in the cannabis industry) and a review of the performance of Eden Empire 
as a whole and the role such executive officer played in such corporate performance. 

Annual Cash Bonus 

Annual bonuses may be awarded based on qualitative and quantitative performance standards, and will 
reward performance of the Eden Empire NEO individually. The determination of an Eden Empire NEO’s 
performance may vary from year to year depending on economic conditions and conditions in the cannabis 
industry, and may be based on measures such as stock price performance, the meeting of financial targets 
against budget (such as adjusted funds from operations), the meeting of acquisition objectives and balance 
sheet performance. 

Incentive Plan Awards 

Eden Empire intends to grant restricted share units and options to acquire Common Shares (“Options”) 
upon completion of the Listing. See below “Share Compensation Plan” for more detail on Eden Empire’s 
Share Compensation Plan (the “Share Compensation Plan”). 

Eden Empire will likely grant future option based and share based awards by granting stock options or 
restricted share units to its directors, officers, employees, consultants pursuant to its Share Compensation 
Plan. The timing, amounts, exercise price of these future option based and share based awards are not yet 
determined.   

Incentive Plan Awards 

The Company intends to grant restricted share units and Options upon completion of the Listing. See below 
“Share Compensation Plan” for more detail on the Company’s Share Compensation Plan. 

The Company will likely grant future option based and share based awards by granting stock options or 
restricted share units to its directors, officers, employees, consultants pursuant to its Share Compensation 
Plan.  The timing, amounts, exercise price of these future option based and share based awards are not 
yet determined.  See “Forward Looking Statements”. 

Share Compensation Plan 

The Share Compensation Plan is a 20% “rolling” plan pursuant to which the number of Common Shares 
which may be issued pursuant to RSUs and Options granted under the Share Compensation Plan. 

The Share Compensation Plan provides participants (each, a “Participant”), who may include participants 
who are citizens or residents of the United States (each, a “US Participant”), with the opportunity, through 
RSUs and Options, to acquire an ownership interest in Eden Empire. The RSUs will rise and fall in value 
based on the value of the Common Shares. Unlike the Options, the RSUs will not require the payment of 
any monetary consideration to Eden Empire. Instead, each RSU represents a right to receive one Common 
Share following the attainment of vesting criteria determined at the time of the award. See “Restricted Share 
Units – Vesting Provisions” below. The Options, on the other hand, are rights to acquire Common Shares 
upon payment of monetary consideration (i.e., the exercise price), subject also to vesting criteria determined 
at the time of the grant. See “Options – Vesting Provisions” below. 
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Purpose of the Share Compensation Plan 

The stated purpose of the Share Compensation Plan is to advance the interests of Eden Empire and its 
subsidiaries, and its shareholders by: (a) ensuring that the interests of Participants are aligned with the 
success of Eden Empire and its subsidiaries; (b) encouraging stock ownership by such persons; and (c) 
providing compensation opportunities to attract, retain and motivate such persons. 

The following people are eligible to participate in the Share Compensation Plan: any officer or employee of 
Eden Empire or any officer or employee of any subsidiary of Eden Empire and, solely for purposes of the 
grant of Options, any director of Eden Empire or any director of any subsidiary of Eden Empire, and any 
Consultant (defined under the Share Compensation Plan as an individual (other than an employee or a 
director of Eden Empire) or a corporation that is not a U.S. Person that: (A) is engaged to provide on an 
ongoing bona fide basis, consulting, technical, management or other services to Eden Empire or to an 
affiliate of Eden Empire, other than services provided in relation to an offer or sale of securities of Eden 
Empire in a capital raising transaction, or services that promote or maintain a market for Eden Empire’s 
securities; (B) provides the services under a written contract between Eden Empire or the affiliate and the 
individual or Eden Empire, as the case may be; (C) in the reasonable opinion of Eden Empire, spends or 
will spend a significant amount of time and attention on the affairs and business of Eden Empire or an 
affiliate of Eden Empire; and (D) has a relationship with Eden Empire or an affiliate of Eden Empire that 
enables the individual to be knowledgeable about the business and affairs of Eden Empire. 

Administration of the Share Compensation Plan 

The Share Compensation Plan is administered by the Board or such other persons as may be designated 
by the Board (the “Administrators”) based on the recommendation of the Board or the compensation 
committee of the Board, if applicable. The Administrators determine the eligibility of persons to participate 
in the Share Compensation Plan, when RSUs and Options will be awarded or granted, the number of RSUs 
and Options to be awarded or granted, the vesting criteria for each award of RSUs and grant of Options 
and all other terms and conditions of each award and grant, in each case in accordance with applicable 
securities laws and the requirements of the CSE. 

Restrictions on the Award of RSUs and Grant of Options 

The awards of RSUs and grants of Options under the Share Compensation Plan is subject to a number of 
restrictions: 

(a) the total number of Common Shares issuable to insiders under the Share Compensation 
Plan and any other share compensation arrangements of Eden Empire cannot exceed 20% 
of the Common Shares then outstanding; and 

(b) the aggregate sales price (meaning the sum of all cash, property, notes, cancellation of 
debt, or other consideration received or to be received by Eden Empire for the sale of the 
securities) or amount of Common Shares issued during any consecutive 12-month period 
will not exceed the greatest of the following: (i) U.S.$1,000,000; (ii) 15% of the total assets 
of Eden Empire, measured at Eden Empire’s most recent balance sheet date; or (iii) 15% 
of the outstanding amount of the Common Shares, measured at Eden Empire’s most 
recent balance sheet date. 

In the event of any declaration by Eden Empire of any stock dividend payable in securities (other than a 
dividend which may be paid in cash or in securities at the option of the holder of Common Shares), or any 
subdivision or consolidation of the Common Shares, reclassification or conversion of the Common Shares, 
or any combination or exchange of securities, merger, consolidation, recapitalization, amalgamation, plan 
of arrangement, reorganization, spin off involving Eden Empire, distribution (other than normal course cash 
dividends) of Eden Empire assets to holders of Common Shares, or any other corporate transaction or 
event involving Eden Empire or the Common Shares, the Administrators may in their sole discretion make 
such changes or adjustments, if any, as the Administrators consider fair or equitable to reflect such change 
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or event including, without limitation, adjusting the number of Options and RSUs outstanding under the 
Share Compensation Plan, the type and number of securities or other property to be received upon exercise 
or redemption thereof, and the exercise price of Options outstanding under the Share Compensation Plan, 
provided that the value of any Option or RSU immediately after such an adjustment shall not exceed the 
value of such Option or RSU prior thereto. 

Mechanics for RSUs 

RSUs awarded to Participants under the Share Compensation Plan are credited to an account that 
is established on their behalf and maintained in accordance with the Share Compensation Plan. 
After the relevant date of vesting of any RSUs awarded under the Share Compensation Plan, a 
Participant shall be entitled to receive and Eden Empire shall issue or pay (at its discretion): (i) a 
lump sum payment in cash equal to the number of vested RSUs recorded in the Participant’s 
account multiplied by the volume weighted average price of the Common Shares traded on the 
CSE for the five consecutive trading days prior to the payout date; (ii) the number of Common 
Shares required to be issued to a Participant upon the vesting of such Participant’s RSUs in the 
Participant’s account will be, duly issued as fully paid and non-assessable shares and such 
Participant shall be registered on the books of Eden Empire as the holder of the appropriate number 
of Common Shares; or (iii) any combination of thereof.  

Vesting Provisions 

The Share Compensation Plan provides that: (i) at the time of the award of RSUs, the 
Administrators will determine the vesting criteria applicable to the awarded RSUs; (ii) vesting of 
RSUs may include criteria such as performance vesting; (iii) each RSU shall be subject to vesting 
in accordance with the terms set out in an agreement evidencing the award of the RSU attached 
as Exhibit A to the Share Compensation Plan (or in such form as the Administrators may approve 
from time to time) (each an “RSU Agreement”); and (iv) all vesting and issuances or payments in 
respect of an RSU shall be completed no later than December 15 of the third calendar 
year commencing after the award date for such RSU. 

It is the current intention that RSUs may be awarded with both time based vesting provisions as a 
component of Eden Empire’s annual incentive compensation program, and performance based 
vesting provisions as a component of Eden Empire’s long term incentive compensation program. 

Under the Share Compensation Plan, should the date of vesting of an RSU fall within a blackout 
period or within nine business days following the expiration of a blackout period, the date of vesting 
will be automatically extended to the tenth business day after the end of the blackout period. 

Termination, Retirement and Other Cessation of Employment in connection with RSUs 

A person participating in the Share Compensation Plan will cease to be eligible to participate in the 
following circumstances: (i) receipt of any notice of termination of employment or service (whether 
voluntary or involuntary and whether with or without cause); (ii) retirement; and (iii) any cessation 
of employment or service for any reason whatsoever, including disability and death (an “Event of 
Termination”). In such circumstances, any vested RSUs will be issued (and with respect to each 
RSU of a US Participant, such RSU will be settled and shares issued as soon as practicable 
following the date of vesting of such RSU as set forth in the applicable RSU Agreement, but in all 
cases within 60 days following such date of vesting; and unless otherwise determined by the 
Administrators in their discretion, any unvested RSUs will be automatically forfeited and cancelled 
(and with respect to any RSU of a US Participant, if the Administrators determine, in their discretion, 
to waive vesting conditions applicable to an RSU that is unvested at the time of an Event of 
Termination, such RSU shall not be forfeited or cancelled, but instead will be deemed to be vested 
and settled and shares delivered following the date of vesting date of such Restricted Share Unit 
as set forth in the applicable RSU Agreement). Notwithstanding the above, if a person retires in 
accordance with Eden Empire’s retirement policy at such time, the pro rata portion of any unvested 
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performance based RSUs will not be forfeited or cancelled and instead shall be eligible to become 
vested in accordance with the vesting conditions set forth in the applicable RSU Agreement after 
such retirement (as if retirement had not occurred), but only if the performance vesting criteria, if 
any, have been met on the applicable date. For greater certainty, if a person is terminated for just 
cause, all unvested RSUs will be forfeited and cancelled. 

Options 

The total number of Common Shares that may be issued on exercise of Options and RSUs, together with 
any other share compensation arrangements of Eden Empire, shall not exceed 10% of the number of issued 
and outstanding Common Shares from time to time. 

Mechanics for Options 

Each Option granted pursuant to the Share Compensation Plan will entitle the holder thereof to the 
issuance of one Common Share upon achievement of the vesting criteria and payment of the 
applicable exercise price. Options granted under the Share Compensation Plan will be exercisable 
for Common Shares issued from treasury once the vesting criteria established by the 
Administrators at the time of the grant have been satisfied. However, Eden Empire will continue to 
retain the flexibility through the amendment provisions in the Share Compensation Plan to satisfy 
its obligation to issue Common Shares by making a lump sum cash payment of equivalent value 
(i.e., pursuant to a cashless exercise), provided there is a full deduction of the number of underlying 
Common Shares from the Share Compensation Plan’s reserve. 

Vesting Provisions 

The Share Compensation Plan provides that the Administrators may determine when any Option 
will become exercisable and may determine that Options shall be exercisable in instalments or 
pursuant to a vesting schedule. The Option agreement will disclose any vesting conditions 
prescribed by the Administrators. 

Termination, Retirement and Other Cessation of Employment in connection with Options 

A person participating in the Share Compensation Plan will cease to be eligible to participate where 
there is an Event of Termination. In such circumstances, unless otherwise determined by the 
Administrators in their discretion, any unvested Options will be automatically cancelled, terminated 
and not available for exercise and any vested Options may be exercised only before the earlier of: 
(i) the termination of the Option; and (ii) six months after the date of the Event of Termination. If a 
person is terminated for just cause, all Options will be (whether or not then exercisable) 
automatically cancelled. 

Other Terms 

The Administrators will determine the exercise price and term/expiration date of each Option, 
provided that the exercise price in respect of that Option shall not be less than the Market Price on 
the date of grant. “Market Price” is defined in the Share Compensation Plan, as of any date, the 
closing price of the Common Shares on the CSE for the last market trading day prior to the date of 
grant of the Option or if the Common Shares are not listed on a stock exchange, the Market Price 
shall be determined in good faith by the Administrators. 

No Option shall be exercisable after ten years from the date the Option is granted. Under the Share 
Compensation Plan, should the term of an Option expire on a date that falls within a blackout period or 
within nine business days following the expiration of a blackout period, such expiration date will be 
automatically extended to the tenth business day after the end of the blackout period. 

Unless otherwise determined by the Board, in the event of a change of control, any surviving or acquiring 
corporation shall assume any Option outstanding under the Share Compensation Plan on substantially the 
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same economic terms and conditions or substitute or replace similar options for those Options outstanding 
under the Share Compensation Plan on substantially the same economic terms and conditions. 

Transferability 

RSUs awarded and Options granted under the Share Compensation Plan or any rights of a Participant 
cannot be transferred, assigned, charged, pledged or hypothecated, or otherwise alienated, whether by 
operation of law or otherwise. 

Reorganization and Change of Control Adjustments  

In the event of any declaration by Eden Empire of any stock dividend payable in securities (other than a 
dividend which may be paid in cash or in securities at the option of the holder of Common Shares), or any 
subdivision or consolidation of Common Shares, reclassification or conversion of the Common Shares, or 
any combination or exchange of securities, merger, consolidation, recapitalization, amalgamation, plan of 
arrangement, reorganization, spin off involving Eden Empire, distribution (other than normal course cash 
dividends) of Eden Empire assets to holders of Common Shares, or any other corporate transaction or 
event involving Eden Empire or the Common Shares, the Administrators may make such changes or 
adjustments, if any, as they consider fair or equitable, to reflect such change or event including adjusting 
the number of Options and RSUs outstanding under the Share Compensation Plan, the type and number 
of securities or other property to be received upon exercise or redemption thereof, and the exercise price 
of Options outstanding under the Share Compensation Plan, provided that the value of any Option or RSU 
immediately after such an adjustment shall not exceed the value of such Option or RSU prior thereto.  

Amendment Provisions in the Share Compensation Plan 

The Board may amend the Share Compensation Plan or any RSU or Option at any time without the consent 
of any Participant provided that such amendment shall: 

(a) not adversely alter or impair any RSU previously awarded or any Option previously 
granted, except as permitted by the adjustment provisions of the Share Compensation Plan 
and with respect to RSUs and Options of US Participants; 

(b) be subject to any regulatory approvals including, where required, the approval of the CSE; 
and 

(c) be subject to shareholder approval, where required, by the requirements of the CSE, 
provided that shareholder approval shall not be required for the following amendments: 

(i) amendments of a “housekeeping nature”, including any amendment to the Share 
Compensation Plan or an RSU or Option that is necessary to comply with 
applicable laws, tax or accounting provisions or the requirements of any regulatory 
authority, stock exchange or quotation system and any amendment to the Share 
Compensation Plan or an RSU or Option to correct or rectify any ambiguity, 
defective provision, error or omission therein, including any amendment to any 
definitions therein; 

(ii) amendments that are necessary or desirable for RSUs or Options to qualify for 
favourable treatment under any applicable tax law; 

(iii) amendments to the vesting provisions of any RSU or any Option (including any 
alteration, extension or acceleration thereof), providing such amendments do not 
adversely alter or impair such RSU or Option; 

(iv) amendments to the termination provisions of any Option (e.g., relating to 
termination of employment, resignation, retirement or death) that does not entail 
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an extension beyond the original expiration date (as such date may be extended 
by virtue of a blackout period) providing such amendments do not adversely alter 
or impair such Option; 

(v) amendments to the Share Compensation Plan that would permit Eden Empire to 
retain a broker and make payments for the benefit of Participants to such broker 
who would purchase Common Shares for such persons, instead of issuing 
Common Shares from treasury upon the vesting of the RSUs; 

(vi) amendments to the Share Compensation Plan that would permit Eden Empire to 
make lump sum cash payments to Participants, instead of issuing Common Shares 
from treasury upon the vesting of the RSUs;  

(vii) the amendment of the cashless exercise feature set out in the Share 
Compensation Plan; and 

(viii) change the application of the change of control provisions. 

For greater certainty, shareholder approval will be required in circumstances where an amendment to the 
Share Compensation Plan would: 

(a) increase the fixed maximum percentage of issued and outstanding Common Shares 
issuable under the Share Compensation Plan, other than by virtue of the adjustment 
provisions in the Share Compensation Plan, or change from a fixed maximum percentage 
of issued and outstanding Common Shares to a fixed maximum number of Common 
Shares; 

(b) increase the limits referred to above under “Restrictions on the Award of RSUs and Grant 
of Options”; 

(c) reduce the exercise price of any Option (including any cancellation of an Option for the 
purpose of reissuance of a new Option at a lower exercise price to the same person); 

(d) extend the term of any Option beyond the original term (except if such period is being 
extend by virtue of a blackout period); or 

(e) amend the amendment provisions in Section 6.4 of the Share Compensation Plan.  

15. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

None of the directors or officers of Eden Empire, nor any of their associates, will be indebted to Eden Empire, 
and neither will any indebtedness of any of these individuals or associates to another entity be the subject 
of a guarantee, support agreement, letter of credit or other similar arrangement or understanding provided 
by Eden Empire. 

16. RISK FACTORS 

CANNABIS IS ILLEGAL UNDER U.S. FEDERAL LAW AND ENFORCEMENT OF  
RELEVANT LAWS IS A SIGNIFICANT RISK. 

READERS ARE STRONGLY ENCOURAGED TO CAREFULLY READ ALL OF THE RISK FACTORS 
CONTAINED IN THIS SECTION. 

Due to the nature of Eden Empire’s business, Eden Empire may be subject to significant risks. Readers 
should carefully consider all such risks, including those set out in the discussion below. Eden Empire’s 
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actual performance and operating results may be very different from those expected as at the date of this 
Listing Statement. Furthermore, if Eden Empire is unable to adequately address these and other risks, 
Eden Empire’s business, financial condition, operating results or prospects may be adversely affected. 

Cannabis remains illegal under U.S. federal law 

Cannabis is a Schedule I controlled substance and is illegal under federal U.S. law. The United States 
federal government regulates drugs through the CSA, which places controlled substances, including 
marijuana, on one of five schedules. Marijuana is currently classified as a Schedule I controlled substance, 
which is viewed as having a high potential for abuse and having no currently accepted medical use in 
treatment in the United States. Since federal law criminalizing the use of marijuana pre-empts state laws 
that legalize its use, strict enforcement of federal law regarding marijuana would harm Eden Empire’s 
business, prospects, results of operation, and financial condition. 

Federal regulation of cannabis in the United States 

Unlike in Canada which has federal legislation uniformly governing the cultivation, distribution, sale and 
possession of medical cannabis under the Cannabis Act (Canada), investors are cautioned that in the 
United States, cannabis is illegal under federal law and is largely regulated at the state level. To date, a 
total of 33 states, plus the District of Columbia, have legalized cannabis in some form. 

Notwithstanding the permissive regulatory environment of cannabis at the state level, cannabis continues 
to be categorized as a Schedule 1 controlled substance under the CSA in the United States and as such, 
remains illegal under federal law in the United States. 

As a result of the conflicting provisions under state and federal laws and regulations regarding cannabis, 
investments in cannabis businesses in the United States are subject to inconsistent legislation and 
regulation. The response to this inconsistency was addressed in August 2013 when then Deputy Attorney 
General, James Cole, authored a memorandum (the “Cole Memorandum”) addressed to all United States 
district attorneys acknowledging that, notwithstanding the designation of cannabis as a controlled 
substance at the federal level in the United States, several states had enacted laws relating to cannabis for 
medical purposes. 

The Cole Memorandum outlined the priorities for the Department of Justice relating to the prosecution of 
cannabis offenses. In particular, the Cole Memorandum noted that in jurisdictions that have enacted laws 
legalizing cannabis in some form and that have also implemented strong and effective regulatory and 
Furthermore, the Sessions Memorandum did not discuss the treatment of medical cannabis by federal 
prosecutors. Medical cannabis is currently protected against enforcement by enacted legislation from 
United States Congress in the form of the Leahy Amendment to H.R.1625 – a vehicle for the Consolidated 
Appropriations Act of 2018 which similarly prevents federal prosecutors from using federal funds to impede 
the implementation of medical cannabis laws enacted at the state level, subject to Congress restoring such 
funding. Due to the ambiguity of the Sessions Memorandum, and federal illegality of cannabis, there can 
be no assurance that the U.S. federal government will not seek to prosecute cases involving cannabis 
businesses that are otherwise compliant with state law. 

Federal law pre-empts state law in these circumstances, so that the federal government can assert criminal 
violations of federal law despite contrary state law. The level of prosecutions of state-legal cannabis 
operations is entirely unknown, nonetheless the stated position of the current administration is hostile to 
legal cannabis, and furthermore may be changed at any time by the Department of Justice, to become even 
more aggressive. The Sessions Memorandum lays the groundwork for United States Attorneys to take their 
cues on enforcement priority directly from Mr. Sessions by referencing federal law enforcement priorities 
set by Mr. Sessions. If the Department of Justice policy was to aggressively pursue financiers or equity 
owners of cannabis-related business, and United States Attorneys followed such Department of Justice 
policies through pursuing prosecutions, then Eden Empire could face (i) seizure of its cash and other assets 
used to support or derived from its cannabis subsidiaries, (ii) the arrest of its employees, directors, 
Additionally, there can be no assurance as to the position any new administration may take on marijuana 
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and a new administration could decide to enforce the federal laws strongly. Any enforcement of current 
federal laws could cause significant financial damage to Eden Empire and its shareholders. Further, future 
presidential administrations may want to treat marijuana differently and potentially enforce the federal laws 
more aggressively. 

Violations of any federal laws and regulations could result in significant fines, penalties, administrative 
sanctions, convictions or settlements arising from civil proceedings conducted by either the federal 
government or private citizens, or criminal charges, including, but not limited to, disgorgement of profits, 
cessation of business activities or divestiture. This could have a material adverse effect on Eden Empire, 
including its reputation and ability to conduct business, its holding (directly or indirectly) of cannabis licenses 
in the United States, the listing of its securities on various stock exchanges, its financial position, operating 
results, profitability or liquidity or the market price of Eden Empire’s Common Shares. In addition, it is difficult 
to estimate the time or resources that would be needed for the investigation of any such matters or its final 
resolution because, in part, the time and resources that may be needed are dependent on the nature and 
extent of any information requested by the applicable authorities involved, and such time or resources could 
be substantial. 

Leahy Amendment 

The Leahy Amendment, as discussed above, prohibits the Department of Justice from spending funds 
appropriated by Congress to enforce the tenets of the CSA against the medical cannabis industry in states 
which have legalized such activity. This amendment has historically been passed as an amendment to 
omnibus appropriations bills, which by their nature expire at the end of a fiscal year or other defined term. 
The Leahy Amendment will expire with the Fiscal Year 2018 on September 30, 2018. At such time, it may 
or may not be included in the Fiscal Year 2019 omnibus appropriations package or a continuing budget 
resolution, and its inclusion or non-inclusion, as applicable, is subject to political changes. 

U.S. state regulatory uncertainty 

The rulemaking process for cannabis operators at the state level in any state will be ongoing and result in 
frequent changes. As a result, a compliance program is essential to manage regulatory risk. All operating 
policies and procedures implemented in the operation will be compliance-based and derived from the state 
regulatory structure governing ancillary cannabis businesses and their relationships to state-licensed or 
permitted cannabis operators, if any. Notwithstanding Eden Empire’s efforts, regulatory compliance and the 
process of obtaining regulatory approvals can be costly and time-consuming. No assurance can be given 
that Eden Empire will receive the requisite licenses, permits or cards to operate its businesses. 

In addition, local laws and ordinances could restrict Eden Empire’s business activity. Although legal under 
the laws of the states in which Eden Empire expects its business will operate, local governments have the 
ability to limit, restrict, and ban cannabis businesses from operating within their jurisdiction. Land use, 
zoning, local ordinances, and similar laws could be adopted or changed, and have a material adverse effect 
on the Eden Empire’s business. 

Eden Empire is aware that multiple states are considering special taxes or fees on businesses in the 
marijuana industry. It is a potential yet unknown risk at this time that other states are in the process of 
reviewing such additional fees and taxation. This could have a material adverse effect upon Eden Empire’s 
business, results of operations, financial condition or prospects. 

The legality of cannabis could be reversed in one or more states of operation 

The voters or legislatures of states in which cannabis has been legalized could potentially repeal applicable 
laws which permit both the operation of medical and retail cannabis businesses. These actions might force 
Eden Empire to cease some or all of Eden Empire’s business. 

If no additional states, U.S. territories or countries allow the legal use of cannabis, or if one or more 
jurisdictions which currently allow it were to reverse position, Eden Empire’s may not be able to grow, or 
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the market for Eden Empire’s products and services may decline. There can be no assurance that the 
number of jurisdictions which allow the use of cannabis will grow, and if it does not, there can be no 
assurance that the existing jurisdictions will not reverse position and disallow such use. If either of these 
events were to occur, not only would the growth of Eden Empire’s business be materially impacted in an 
adverse manner, but Eden Empire may experience declining revenue as the market for Eden Empire’s 
products and services declines. 

Restricted access to banking 

In February 2014, the Financial Crimes Enforcement Network (“FinCEN”) bureau of the U.S. Treasury 
Department issued guidance (which is not law) with respect to financial institutions providing banking 
services to cannabis business, including burdensome due diligence expectations and reporting 
requirements. This guidance does not provide any safe harbors or legal defenses from examination or 
regulatory or criminal enforcement actions by the Department of Justice, FinCEN or other federal regulators. 
Thus, most banks and other financial institutions in the United States do not appear to be comfortable 
providing banking services to cannabis-related businesses, or relying on this guidance, which can be 
amended or revoked at any time by the Trump Administration. In addition to the foregoing, banks may 
refuse to process debit card payments and credit card companies generally refuse to process credit card 
payments for cannabis-related businesses. The few credit unions who have agreed to work with marijuana 
businesses are limiting those accounts to no more than 5% of their total deposits to avoid creating a liquidity 
risk. Since the U.S. federal government could enforce its banking laws as they relate to marijuana 
businesses at any time and without notice, these credit unions must keep sufficient cash on hand to be able 
to return the full value of all deposits from marijuana businesses in a single day, while also servicing the 
need of their other customers. 

As a result, Eden Empire may have limited or no access to banking or other financial services in the United 
States. In addition, federal money laundering statutes and Bank Secrecy Act regulations discourage 
financial institutions from working with any organization that sells a controlled substance, regardless of 
whether the state it resides in permits cannabis sales. The inability or limitation in Eden Empire’s ability to 
open or maintain bank accounts, obtain other banking services and/or accept credit card and debit card 
payments may make it difficult for Eden Empire to operate and conduct its business as planned or to operate 
efficiently. 

Heightened scrutiny by Canadian regulatory authorities 

For the reasons set forth above, Eden Empire’s existing operations in the United States, and any future 
operations or investments, may become the subject of heightened scrutiny by regulators, stock exchanges 
and other authorities in Canada. As a result, Eden Empire may be subject to significant direct and indirect 
interaction with public officials. There can be no assurance that this heightened scrutiny will not in turn lead 
to the imposition of certain restrictions on Eden Empire’s ability to operate or invest in the United States or 
any other jurisdiction, in addition to those described herein. 

It had been reported in Canada that the Canadian Depository for Securities Limited is considering a policy 
shift that would see its subsidiary, CDS Clearing and Depository Services Inc. (“CDS”), refuse to settle 
trades for cannabis issuers that have investments in the United States. CDS is Canada’s central securities 
depository, clearing and settling trades in the Canadian equity, fixed income and money markets. The TMX 
Group, the owner and operator of CDS, subsequently issued a statement on August 17, 2017 reaffirming 
that there is no CDS ban on the clearing of securities of issuers with cannabis-related activities in the United 
States, despite media reports to the contrary and that the TMX Group was working with regulators to arrive 
at a solution that will clarify this matter, which would be communicated at a later time. 

On February 8, 2018, following discussions with the Canadian Securities Administrators and recognized 
Canadian securities exchanges, the TMX Group announced the signing of a Memorandum of 
Understanding (“MOU”) with Aequitas NEO Exchange Inc., the CSE, the Toronto Stock Exchange, and the 
TSXV. The MOU outlines the parties’ understanding of Canada’s regulatory framework applicable to the 
rules, procedures, and regulatory oversight of the exchanges and CDS as it relates to issuers with cannabis-
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related activities in the United States. The MOU confirms, with respect to the clearing of listed securities, 
that CDS relies on the exchanges to review the conduct of listed issuers. As a result, there is no CDS ban 
on the clearing of securities of issuers with cannabis-related activities in the United States. However, there 
can be no guarantee that this approach to regulation will continue in the future. If such a ban were to be 
implemented at a time when the Common Shares are listed on a stock exchange, it would have a material 
adverse effect on the ability of holders of Common Shares to make and settle trades. In particular, the 
Common Shares would become highly illiquid until an alternative was implemented, investors would have 
no ability to effect a trade of the Common Shares through the facilities of the applicable stock exchange. 

Regulatory scrutiny of Eden Empire’s interests in the United States 

For the reasons set forth above, Eden Empire’s interests in the United States cannabis market, and future 
licensing arrangements, may become the subject of heightened scrutiny by regulators, stock exchanges, 
clearing agencies and other authorities in Canada. As a result, Eden Empire may be subject to significant 
direct and indirect interaction with public officials. There can be no assurance that this heightened scrutiny 
will not in turn lead to the imposition of certain restrictions on Eden Empire’s ability to carry on its business 
in the United States. 

Risks associated with travelling across the borders 

News media have reported that U.S. immigration authorities have increased scrutiny of Canadian citizens 
who are crossing the U.S.-Canada border with respect to persons involved in cannabis businesses in the 
U.S. There have been a number of Canadians barred from entering the U.S. as a result of an investment 
in or act related to U.S. cannabis businesses. In some cases, entry has been barred for extended periods 
of time. Employees, including management, of Eden Empire traveling from Canada to the U.S. for the 
benefit of Eden Empire may encounter enhanced scrutiny by U.S. immigration authorities that may result 
in the employee not being permitted to enter the U.S. for a specified period of time. If this occurs, it may 
reduce Eden Empire’s ability to manage effectively its business in the U.S. 

Risks associated with young industries 

The cannabis industries in those states which have legalized such activity are not yet well developed, and 
many aspects of these industries’ development and evolution cannot be accurately predicted. While Eden 
Empire has attempted to identify many risks specific to the cannabis industry, prospective investors should 
carefully consider that there are probably other risks that Eden Empire has not foreseen or not mentioned 
in this document, which may cause prospective investors to lose some, or all, of such prospective investor’s 
investment. Given the limited history, it is difficult to predict whether this market will continue to grow or 
whether it can be maintained. For example, as a result of Eden Empire’s limited operating history in a new 
industry, it is difficult to discern meaningful or established trends with respect to the purchase activity of 
Eden Empire’s customers. 

Eden Empire expects that the market will evolve in ways which may be difficult to predict. For example, 
Eden Empire anticipates that over time it will reach a point in most markets where Eden Empire has 
achieved a market penetration such that investments in new customer acquisition are less productive and 
the continued growth of Eden Empire’s revenue will require more focus on increasing the rate at which 
Eden Empire’s existing customers purchase products. In the event of these or any other changes to the 
market, Eden Empire’s continued success will depend on Eden Empire’s ability to successfully adjust Eden 
Empire’s strategy to meet the changing market dynamics. If Eden Empire is unable to successfully adapt 
to changes in Eden Empire’s markets, Eden Empire’s business, financial condition and results of operations 
could suffer a material negative impact. 

Eden Empire’s management team or other owners could be disqualified from ownership in Eden 
Empire 

Eden Empire’s business is in a highly regulated industry in which many states have enacted extensive rules 
for ownership of a participant company. Eden Empire’s owners (which could include the investors in Eden 
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Empire) could become disqualified from having an ownership stake in Eden Empire under relevant laws 
and regulations of applicable state and/or local regulators, if the applicable owner is convicted of a certain 
type of felony or fails to meet the requirements for owning equity in a company like Eden Empire. 

Section 280E of the U.S. Tax Code provides that, with respect to any taxpayer, no deduction or credit is 
allowed for expenses incurred during a taxable year “in carrying on any trade or business if such trade or 
business (or the activities which comprise such trade or business) consists of trafficking in controlled 
substances (within the meaning of Schedule I and II of the CSA) which is prohibited by federal law or the 
law of any state in which such trade or business is conducted.” Because cannabis is a Schedule I controlled 
substance under the CSA, Section 280E by its terms applies to the purchase and sale of medical-use 
cannabis products. It is possible that the IRS may seek to apply the provisions of Section 280E to Eden 
Empire’s US operations and their operating entities and disallow certain tax deductions, including for 
employee salaries, depreciation or interest expense. If such tax deductions are disallowed, this would result 
in a material adverse effect to our financial results. As Eden Empire may become engaged in the purchase 
and/or sale of a controlled substance through the operations of subsidiaries which they may acquire that 
are operating dispensaries and a cultivation facility, its potential subsidiaries may be subject to the 
disallowance provisions of Section 280E. In addition, there is no assurance that the IRS will not take a 
position that the entire business is subject to Section 280E limitations in the future. 

Risk of civil asset forfeiture 

Because the cannabis industry remains illegal under U.S. federal law, any property owned by participants 
in the cannabis industry which are either used in the course of conducting such business, or are the 
proceeds of such business, could be subject to seizure by law enforcement and subsequent civil asset 
forfeiture. Even if the owner of the property were never charged with a crime, the property in question could 
still be seized and subject to an administrative proceeding by which, with minimal due process, it could be 
subject to forfeiture. 

Risk of RICO prosecution or civil liability 

The Racketeer Influenced Corrupt Organizations Act (“RICO”) criminalizes the use of any profits from 
certain defined “racketeering” activities in interstate commerce. While intended to provide an additional 
cause of action against organized crime, due to the fact that marijuana is illegal under U.S. federal law, the 
production and sale of marijuana qualifies marijuana-related businesses as “racketeering” as defined by 
RICO. As such, all officers, managers and owners in Eden Empire could be subject to criminal prosecution 
under RICO, which carries substantial criminal penalties. RICO can create civil liability as well: persons 
harmed in their business or property by actions which would constitute racketeering under RICO often have 
a civil cause of action against such “racketeers,” and can claim triple their amount of estimated damages 
in attendant court proceedings. Eden Empire as well as its officers, managers and owners could all be 
subject to civil claims under RICO. 

Proceeds of crime statutes 

Eden Empire will be subject to a variety of laws and regulations domestically and in the United States that 
involve money laundering, financial recordkeeping and proceeds of crime, including the Currency and 
Foreign Transactions Reporting Act of 1970 (commonly known as the Bank Secrecy Act), as amended by 
Title III of the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and 
Obstruct Terrorism Act of 2001 (USA PATRIOT Act), the Proceeds of Crime (Money Laundering) and 
Terrorist Financing Act (Canada), as amended and the rules and regulations thereunder, the Criminal Code 
(Canada) and any related or similar rules, regulations or guidelines, issued, administered or enforced by 
governmental authorities in the United States and Canada. 

In the event that any of Eden Empire’s revenue in the United States were found to be in violation of money 
laundering legislation or otherwise, such transactions may be viewed as proceeds of crime under one or 
more of the statutes noted above or any other applicable legislation. This could be materially adverse to 
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Eden Empire and, among other things, could restrict or otherwise jeopardize the ability of Eden Empire to 
declare or pay dividends, effect other distributions or subsequently repatriate such funds back to Canada. 

Security risks 

The business premises of Eden Empire’s operating locations are targets for theft. While Eden Empire will 
implement security measures at each location and will continue to monitor and improve its security 
measures, its retail facilities, as well as any cultivation, processing or extraction facilities, could be subject 
to break-ins, robberies and other breaches in security. If there was a breach in security and Eden Empire 
fell victim to a robbery or theft, the loss of cannabis plants, cannabis oils, cannabis flowers and cultivation 
and processing equipment could have a material adverse impact on the business, financial condition and 
results of operation of Eden Empire. 

As Eden Empire’s business involves the movement and transfer of cash which is collected from retail stores 
and deposited into its bank, there is a risk of theft or robbery during the transport of cash. Eden Empire has 
engaged a security firm to provide security in the transport and movement of large amounts of cash. While 
Eden Empire will take robust steps to prevent theft or robbery of cash during transport, there can be no 
assurance that there will not be a security breach during the transport and the movement of cash involving 
the theft of product or cash. 

Eden Empire has previously provided medical marijuana to patients and maintains patient records. Due to 
the sensitive nature of this information, Eden Empire could be found liable if a breach of security at its 
facility resulted in the theft, loss, or mishandling of electronic data. If such a breach did occur, Eden Empire 
could be liable for fines, penalties and for any third-party liability which could result in a material adverse 
effects to the financial condition of Eden Empire. 

Limited trademark protection 

Eden Empire will not be able to register any United States federal trademarks for its cannabis products. 
Because producing, manufacturing, processing, possessing, distributing, selling, and using cannabis is a 
crime under the CSA, the United States Patent and Trademark Office will not permit the registration of any 
trademark that identifies cannabis products. As a result, Eden Empire likely will be unable to protect its 
cannabis product trademarks beyond the geographic areas in which it conducts business. The use of its 
trademarks outside the states in which it operates by one or more other persons could have a material 
adverse effect on the value of such trademarks. 

Enforcement of proprietary rights 

Eden Empire may be unable to adequately protect or enforce its proprietary rights. Its continuing success 
will likely depend, in part, on its ability to protect internally developed or acquired, intellectual property and 
maintain the proprietary nature of its technology through a combination of licenses and other intellectual 
property arrangements, without infringing the proprietary rights of third parties. Eden Empire cannot prove 
assurance that its intellectual property owned by Eden Empire will be held valid at the state or federal level 
if challenged, or that other parties will not claim rights in or ownership of its proprietary rights. Moreover, 
because marijuana is a Schedule I controlled substance under federal law, and because the United States 
Patent and Trademark Office will not issue federal trademark registrations if the applicant cannot show 
lawful use of the mark in commerce, it may not be able to adequately protect its intellectual property. 

Infringement or misappropriation claims 

Eden Empire may be exposed to infringement or misappropriation claims by third parties, which, if 
determined adversely to the resulting issuer, could subject Eden Empire to significant liabilities and other 
costs. 

Currency fluctuations 
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Due to Eden Empire’s expected operations in the United States, and its intention to continue future 
operations outside Canada, Eden Empire is expected to be exposed to significant currency fluctuations. 
Recent events in the global financial markets have been coupled with increased volatility in the currency 
markets. All or substantially all of Eden Empire’s revenue will be earned in US dollars, but a portion of its 
operating expenses are incurred in Canadian dollars. Eden Empire does not have currency hedging 
arrangements in place and there is no expectation that Eden Empire will put any currency hedging 
arrangements in place in the future. Fluctuations in the exchange rate between the US dollar and the 
Canadian dollar, may have a material adverse effect on Eden Empire’s business, financial position or 
results of operations. 

Lack of access to U.S. bankruptcy protections 

Because the use of cannabis is illegal under federal law, many courts have denied cannabis businesses 
bankruptcy protections, thus making it very difficult for lenders to recoup their investments in the cannabis 
industry in the event of a bankruptcy. If Eden Empire were to experience a bankruptcy, there is no guarantee 
that U.S. federal bankruptcy protections would be available to Eden Empire, which would have a material 
adverse effect. 

Potential FDA regulation 

Should the federal government legalize cannabis, it is possible that the U.S. Food and Drug Administration 
(the “FDA”), would seek to regulate it under the Food, Drug and Cosmetics Act of 1938. Additionally, the 
FDA may issue rules and regulations including good manufacturing practices, related to the growth, 
cultivation, harvesting and processing of medical cannabis. Clinical trials may be needed to verify efficacy 
and safety. It is also possible that the FDA would require that facilities where medical-use cannabis is grown 
register with the FDA and comply with certain federally prescribed regulations. In the event that some or all 
of these regulations are imposed, the impact would be on the cannabis industry is unknown, including what 
costs, requirements and possible prohibitions may be enforced. If Eden Empire is unable to comply with 
the regulations or registration as prescribed by the FDA it may have an adverse effect on Eden Empire’s 
business, operating results and financial condition. 

Legality of contracts 

Because Eden Empire’s contracts involve cannabis and other activities that are not legal under U.S. federal 
law and in some jurisdictions, Eden Empire may face difficulties in enforcing its contracts in U.S. federal 
and certain state courts. 

More specifically, some courts have determined that contracts relating to state legal cultivation and sale of 
cannabis are unenforceable on the grounds that they are illegal under federal law and therefore void as a 
matter of public policy. This could substantially impact the rights of parties making or defending claims 
involving Eden Empire and any lender or member of Eden Empire. 

It is a fundamental principle of law that a contract will not be enforced if it involves a violation of law or public 
policy. Notwithstanding that cannabis related businesses operate pursuant to the laws of states in which 
such activity is legal under state law, judges have on a number of occasions refused to enforce contracts 
for the repayment of money when the loan was used in connection with activities that violate federal law, 
even if there is no violation of state law. There remains doubt and uncertainty that Eden Empire will be able 
to legally enforce contracts it enters into if necessary. As Eden Empire cannot be assured that it will have 
a remedy for breach of contract, investors must bear the risk of the uncertainty in the law. If borrowers fail 
or refuse to repay loans and Eden Empire is unable to legally enforce its contracts, Eden Empire may suffer 
substantial losses for which it has no legal remedy. 

No Existing Market and Uncertain Regulatory Framework 

On October 17, 2018, the Cannabis Act came into force as law with the effect of legalizing adult recreational 
use of cannabis across Canada. No legal market previously existed for adult recreational use cannabis in 
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Canada. For this reason, projections for both short and long-term market conditions for the retail of cannabis 
remain uncertain. 

Furthermore, there is no assurance that provincial and territorial legislation enacted for the purpose of 
regulating recreational cannabis will allow, or be conducive to, Eden Empire’s proposed cannabis franchise 
and retail business model. The legislation framework pertaining to the Canadian recreational cannabis 
market is subject to significant provincial and territorial regulation, which varies across provinces and 
territories and could result in an asymmetric regulatory and market environment, different competitive 
pressures and significant additional compliance and other costs and/or limitations on Eden Empire’s ability 
to participate in such market. Additionally, differences in provincial and territorial regulatory frameworks 
could result in Eden Empire’s franchise model being financially prohibitive or unfeasible. In particular, some 
provinces do not allow private retailers of cannabis products, and in provinces that allow private retailers of 
cannabis products, obtaining a provincial license for such sales of cannabis may be unduly expensive or 
burdensome. Municipal and regional governments may also choose to impose additional requirements and 
regulations on the sale of recreational cannabis, adding further uncertainty and risk to Eden Empire’s 
proposed cannabis franchise and retail model. 

Municipal by-laws could restrict the number of recreational cannabis retail outlets that are permitted in a 
certain geographical area, or restrict the geographical locations wherein such retail outlets may be operated. 
There is no assurance that if and when provincial, territorial, regional and municipal regulatory frameworks 
are enacted, Eden Empire will be able to navigate such regulatory frameworks or conduct its intended 
business thereunder. While the impact of any new legislative framework for the regulation of the Canadian 
recreational cannabis market is uncertain, any of the foregoing could result in a material adverse effect on 
Eden Empire’s proposed business, financial condition and operating results. 

Regulatory Risks 

Successful execution of Eden Empire’s strategy is contingent, in part, upon compliance with regulatory 
requirements that have yet to be enacted by governmental authorities, and obtaining all regulatory 
approvals, where necessary, for the sale of Eden Empire’s products and other products expected to be 
distributed by Eden Empire. 

Eden Empire will incur ongoing costs and obligations related to regulatory compliance. Failure to comply 
with regulations may result in additional costs for corrective measures, penalties or in restrictions on Eden 
Empire’s proposed operations. In addition, changes in regulations, more vigorous enforcement thereof or 
other unanticipated events could require extensive changes to Eden Empire’s proposed operations, 
increased compliance costs or give rise to material liabilities, which could have a material adverse effect 
on the proposed business, financial condition and operating results of Eden Empire. 

Reliance on Key Inputs 

Eden Empire’s proposed business is dependent on a number of key inputs and their related costs including 
authorized sources of cannabis. Any inability to establish such supply inputs, significant interruption or 
negative change in the availability or economics of the supply chain for key inputs could materially impact 
the proposed business, financial condition and operating results of Eden Empire. Any inability to secure 
required supplies and services or to do so on appropriate terms could have a materially adverse impact on 
the proposed business, financial condition and operating results of Eden Empire. 

Tax Risks 

The Government of Canada has provided guidance that it intends to provide regulated and restricted access 
to cannabis beginning on October 17, 2018. The Government of Canada has indicated that in conjunction 
with any legislative framework governing recreational cannabis the government will incorporate appropriate 
federal taxes on cannabis products, which will be shared with provinces. The level of taxation that will 
eventually apply to cannabis products and sales is unknown at this time, and depends on various factors 
including federal, provincial and municipal tax policies. There is no assurance that taxes applicable to 
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recreational cannabis will be conducive to the sale of recreational cannabis. In the event that taxes on 
recreational cannabis are too high, consumers may be deterred from participating in the legal recreational 
cannabis market, or be driven into the illegal recreational cannabis market. Furthermore, differences in tax 
levels across geographical regions may limit the number of feasible retail locations which Eden Empire 
could franchise, thus limiting Eden Empire’s proposed business, revenue and operational potential and 
brand name. 

Political Risks 

Eden Empire’s prospective operations will be subject to various anticipated laws, regulations and guidelines 
relating to the manufacture, management, packaging/labelling, advertising, sale, transportation, storage 
and disposal of cannabis but also including laws and regulations relating to drugs, controlled substances, 
health and safety, the conduct of operations and the protection of the environment. 

While Eden Empire intends to comply with all such laws, changes to such laws, regulations and guidelines 
due to matters beyond the control of Eden Empire may cause adverse effects to its operations. Eden Empire 
may also incur significant costs in complying with such changes or it may be unable to comply therewith, 
which in turn may result in a material adverse effect on Eden Empire’s proposed business, financial 
condition and results of operation. 

Moreover, the deregulation of cannabis for adult use in Canada has been politically driven by the Federal 
Liberal Government, and there is no assurance that other political parties, if elected to government, will not 
reverse the steps taken by the Liberal Government towards the deregulation of cannabis for adult use or 
impose more stringent and prohibitive regulatory frameworks. Such actions could have a material adverse 
effect on the proposed business or financial condition of Eden Empire, or the viability of its prospective 
business model. Furthermore, future changes in provincial or municipal governments may also result in 
similar unfavourable changes to laws, regulations and guidelines pertaining to recreational cannabis. 

Competition 

There is potential that Eden Empire will face intense competition from numerous independent dispensaries 
and other franchise dispensary companies, some of which can be expected to have greater financial 
resources, market access and manufacturing and marketing experience than Eden Empire. 

Increased competition by larger and better financed competitors could materially and adversely affect the 
proposed business, financial condition and results of operations of Eden Empire. Because of the preliminary 
stage of the recreational marijuana market in which Eden Empire intends to operate, Eden Empire expects 
to face additional competition from new entrants. To remain competitive, Eden Empire will require a 
continued high level of investment in research and development, marketing, sales and client support. Eden 
Empire may not have sufficient resources to maintain research and development, marketing, sales and 
client support efforts on a competitive basis which could materially and adversely affect the proposed 
business, financial condition and operating results of Eden Empire. 

Canada Free Trade Agreement 

Article 1206 of the Canadian Free Trade Agreement specifically excludes the application of the agreement 
to cannabis for non-medical purposes. Article 1206 states that the provinces and territories of Canada shall 
commence negotiations regarding the application of the Canada Free Trade Agreement to cannabis for 
non-medical purposes following Royal assent of federal legislation legalizing cannabis for non-medical 
purposes. There is a risk that the outcome of the negotiations to apply the Canada Free Trade Agreement 
to cannabis for non-medical purposes will result in the interprovincial and inter-territorial trade of cannabis 
for non-medical purposes in Canada being entirely restricted or subject to conditions that will negatively 
affect Eden Empire. 
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Supply Risks 

Eden Empire currently has no binding agreements for the supply of cannabis, as Eden Empire is awaiting 
further details of the relevant federal, provincial and municipal regulations relating to the growth, supply and 
distribution of deregulated cannabis for recreational use in Canada. Companies operating in other 
jurisdictions in North America where cannabis was recently deregulated, such as Nevada, have 
experienced severe temporary supply constraints which have materially affected the profitability of 
distributors in such jurisdictions. 

Shelf Life Inventory 

Eden Empire intends to carry comestible finished goods in their inventory and such inventory will have a 
shelf life. Comestible finished goods in inventory may include herbal cannabis and cannabis oil products. 
Even though it is the intention of Eden Empire’s management to review the amount of inventory on hand in 
the future, write-down of inventory may still be required from time to time. Any such write-down of inventory 
could have a material adverse effect on Eden Empire’s proposed business, financial condition, and results 
of operations. 

Transportation Risks 

Due to the perishable and premium nature of the cannabis products Eden Empire intends to carry in its 
inventory, Eden Empire will depend on fast and efficient third-party transportation services to distribute its 
cannabis products. Any prolonged disruption of third party transportation services could have an adverse 
effect on the financial condition and results of operations of Eden Empire. Rising costs associated with the 
third-party transportation services used by Eden Empire to ship its cannabis products may also adversely 
impact the business of Eden Empire and its ability to operate profitably. Due to the nature of Eden Empire’s 
cannabis products, security of the cannabis products during transportation to and from Eden Empire’s 
stores and facilities is of the utmost concern. A breach of security during transport or delivery could have a 
material and adverse effect on the proposed business, financial condition and operating results of Eden 
Empire. Any breach of the security measures during transport or delivery, including any failure to comply 
with potential future regulations and requirements with respect thereof, could also have an impact on Eden 
Empire’s ability to continue operating. 

Product Liability 

Due to the proposed operations of Eden Empire, a distributor of products designed to be ingested by 
humans, Eden Empire faces an inherent risk of exposure to product liability claims, regulatory action and 
litigation if its products are alleged to have caused significant loss or injury. In addition, the manufacture 
and sale of cannabis products involve the risk of injury to consumers due to tampering by unauthorized 
third parties or product contamination. Previously unknown adverse reactions resulting from human 
consumption of cannabis products alone or in combination with other medications or substances could 
occur. Eden Empire may be subject to various product liability claims, including, among others, that the 
products produced or distributed (but not produced) by Eden Empire caused injury or illness, include 
inadequate instructions for use or include inadequate warnings concerning possible side effects or 
interactions with other substances. A product liability claim or regulatory action against Eden Empire could 
result in increased costs, could adversely affect Eden Empire’s reputation with its clients and consumers 
generally, and could have a material adverse effect on the proposed business, financial condition and 
operating results of Eden Empire. There can be no assurances that Eden Empire will be able to obtain or 
maintain product liability insurance on acceptable terms or with adequate coverage against potential 
liabilities. Such insurance is expensive and may not be available in the future on acceptable terms, or at all. 
The inability to obtain sufficient insurance coverage on reasonable terms or to otherwise protect against 
potential product liability claims could prevent or inhibit the commercialization of products. 
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Product Recalls of Products Purchased by Eden Empire 

Manufacturers and distributors of products are sometimes subject to the recall or return of their products 
for a variety of reasons, including product defects, such as contamination, unintended harmful side effects 
or interactions with other substances, packaging safety and inadequate or inaccurate labeling disclosure. 
If any of the products produced by Eden Empire are recalled due to an alleged product defect or for any 
other reason, Eden Empire could be required to incur the unexpected expense of the recall and any legal 
proceedings that might arise in connection with the recall. Eden Empire may lose a significant amount of 
sales and may not be able to replace those sales at an acceptable margin or at all. In addition, a product 
recall may require significant attention of the management of Eden Empire. Although Eden Empire has 
detailed procedures in place for testing finished products, there can be no assurance that any quality, 
potency or contamination problems will be detected in time to avoid unforeseen product recalls, regulatory 
action or lawsuits. Additionally, if one of the products produced or distributed by Eden Empire were subject 
to recall, the image of that product and Eden Empire could be harmed. A recall for any of the foregoing 
reasons could lead to decreased demand for products produced by Eden Empire and could have a material 
adverse effect on the results of operations and financial condition of Eden Empire. Additionally, product 
recalls may lead to increased scrutiny of the proposed operations of Eden Empire by Health Canada or 
other regulatory agencies, requiring further management attention and potential legal fees and other 
expenses. 

Product Recalls of Product Sold by Eden Empire 

Individuals have asserted claims, and may in the future assert claims, that they have sustained injuries from 
Eden Empire’s products, and particularly the products of the Retail Subsidiaries, and Eden Empire may be 
subject to lawsuits relating to these claims. There is a risk that these claims or liabilities may exceed, or fall 
outside of the scope of, Eden Empire’s insurance coverage as Eden Empire does not maintain separate 
product recall insurance. Eden Empire may record future charges and incremental costs relating to recalls, 
withdrawals or replacements of its products, based on Eden Empire’s most recent estimates of retailer 
inventory returns, consumer product replacement costs, associated legal and other professional fees, and 
costs associated with advertising and administration of product recalls. As these current and expected 
future charges are based on estimates, they may increase as a result of numerous factors, many of which 
are beyond Eden Empire’s control, including the amount of products that may be returned by consumers 
and retailers, the number and type of legal, regulatory, or legislative proceedings relating to product recalls, 
withdrawals or replacements or product safety proceedings in Canada, the U.S. and elsewhere that may 
involve Eden Empire, as well as regulatory or judicial orders or decrees in Canada, the U.S. and elsewhere 
that may require Eden Empire to take certain actions in connection with product recalls. 

Moreover, Eden Empire may be unable to obtain adequate liability insurance in the future. Any of these 
issues could result in damage to Eden Empire’s reputation, diversion of development and management 
resources, reduced sales, and increased costs, any of which could materially and adversely harm its 
business, financial condition and performance. Product recalls, withdrawals, or replacements may also 
increase the competition that Eden Empire faces. Some competitors may attempt to differentiate 
themselves by claiming that their products are produced in a manner or geographic area that is insulated 
from the issues that preceded recalls, withdrawals or replacements of Eden Empire’s products. In addition, 
to the extent that Eden Empire’s competitors choose not to implement enhanced safety and testing 
protocols comparable to those that Eden Empire and its third-party manufacturers have adopted, such 
competitors could enjoy a cost advantage that could enable them to offer products at lower prices than 
Eden Empire. 

Additionally, product recalls relating to Eden Empire’s competitors’ products, post-manufacture repairs of 
their products and product liability claims against Eden Empire’s competitors may indirectly impact Eden 
Empire’s product sales even if its products are not subject to the same recalls, repairs or claims. 
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Negative Publicity 

There has been a marked increase in the use of social media platforms and similar channels, including 
weblogs (blogs), social media websites and other forms of internet-based communications that provide 
individuals with access to a broad audience of consumers and other interested persons. The availability 
and impact of information on social media platforms is virtually immediate and the accuracy of such 
information is not independently verified. The opportunity for dissemination of information, including 
inaccurate information, is seemingly limitless and readily available. Information concerning Eden Empire or 
one or more of its products may be posted on such platforms at any time. Information posted may be 
adverse to Eden Empire’s interests or may be inaccurate, each of which may harm Eden Empire’s 
reputation and business. The harm may be immediate without affording Eden Empire an opportunity for 
redress or correction. Ultimately, the risks associated with any such negative publicity or incorrect 
information cannot be completely eliminated or mitigated and may materially and adversely impact its 
business, financial condition and performance. 

Difficulty to Forecast 

Eden Empire must rely largely on its own market research to forecast sales as detailed forecasts are not 
generally obtainable from other sources at this preliminary stage of the recreational cannabis industry in 
Canada. A failure in the demand for its products to materialize as a result of the prohibition on recreational 
marijuana consumption not being removed, competition, technological change or other factors could have 
a material adverse effect on the proposed business, results of operations and financial condition of Eden 
Empire. 

Third Party Reputational Risk 

The parties with which Eden Empire does business may perceive that they are exposed to reputational risk 
as a result of Eden Empire’s proposed cannabis business activities. This may impact Eden Empire’s ability 
to retain current partners, such as its banking relationship, or source future partners as required for growth 
or future expansion in Canada, the U.S. or other markets. Failure to establish or maintain business 
relationships could have a material adverse effect on Eden Empire. 

Profitability of Cannabis Retail Subsidiaries 

Company-owned and franchise stores may not be profitable due to a number of factors, including the 
expectation that provincial cannabis regulatory bodies will initially set standard pricing levels, and their 
pricing will have an impact in determining the margin on sales of cannabis products. As well, edible cannabis 
products are not yet permitted for sale in Canada through cannabis dispensaries, and unless and until that 
occurs, the product range available for sale is limited. If any stores remain unprofitable for a prolonged 
period of time, Eden Empire and its franchisees may decide to close these stores. Eden Empire cannot 
assure that new stores opened by Eden Empire or its franchisees will not fail. The closures of these stores 
could have a negative impact on Eden Empire’s proposed business and operating results. 

Moreover, Eden Empire may broaden new store activity to incorporate trade areas or store sites in which it 
will have little or no prior experience. The risks relating to building a customer base, managing franchise 
development and operating costs may be more significant in some or all of these types of trade areas or 
store sites, which could have an unexpected negative impact on Eden Empire’s proposed business. 
Opening stores in such areas or sites may expose Eden Empire and its franchisees to new challenges, 
including reliance on the strength of other companies, the potential that its stores are a poor fit for the 
non-traditional markets into which they enter and possible negative publicity regarding the retail stores or 
other locations in which they operate, each of which may cause a downturn in their business and in turn 
may have a negative impact on Eden Empire’s proposed business and operating results. 
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Consumer Preference, Demand and Trends 

The retail industry is subject to sudden shifts in consumer trends. Eden Empire’s results will continue to 
depend in part on its ability to predict and respond to changes in trends and consumer preferences in a 
timely manner. To the extent Eden Empire’s predictions differ from its customers’ preferences, it may be 
faced with excess inventories for some products and/or missed opportunities for others. Excess inventories 
can result in lower gross margins due to greater than anticipated discounts and markdowns that might be 
necessary to reduce inventory levels. Low inventory levels can adversely affect Eden Empire’s ability to 
meet customer demand, which may lead to lost sales and diminished brand loyalty. Any sustained failure 
to anticipate, identify and respond to emerging trends in consumer preferences could have a material 
adverse effect on Eden Empire’s business and any significant misjudgements regarding inventory levels 
could adversely impact Eden Empire’s results of operations. 

Furthermore, Eden Empire’s ability to continue to attract and retain popular brands that are favoured by 
consumers is critical to its ability to respond to consumer preferences. If vendors of popular brands cease 
doing business with Eden Empire, or the terms and conditions with such vendors (including vendor 
allowances and merchandise cost) change materially, including Eden Empire’s ability to be an exclusive 
seller of certain brands, Eden Empire’s results could be adversely affected. Eden Empire does not have 
long term contracts with vendors and therefore its ability to continue to sell brands that are popular with 
consumers and, if applicable, to have exclusivity of certain brands, are dependent on ongoing positive 
relationships with Eden Empire’s vendors. There can be no assurance that Eden Empire’s existing vendors 
will continue to provide Eden Empire with a sufficient assortment and quantity of inventory to satisfy Eden 
Empire’s demands. 

Discretionary Spending of Consumers 

Current economic conditions or a further deterioration in the Canadian economy may adversely affect the 
discretionary spending of consumers, which would likely result in lower sales than expected on a quarterly 
or annual basis, as well as the potential for higher markdowns and increased promotional spending in 
response to lower demand. Future economic conditions affecting disposable consumer income, such as 
employment levels, consumer debt levels, lack of available credit, business conditions, fuel and energy 
costs, interest rates, tax rates and policies, and consumer confidence in future economic conditions could 
also adversely affect Eden Empire’s business and financial results by reducing consumer spending or 
causing customers to shift their spending to other products. 

Unfavourable domestic or regional economic or political conditions and other developments and risks may 
have an unfavourable impact on Eden Empire’s operations. For example, unfavorable changes related to 
interest rates, rates of economic growth, fiscal and monetary policies of governments, inflation, deflation, 
consumer credit availability, consumer debt levels, tax rates and policy, unemployment trends, oil prices, 
and other matters that influence the availability and cost of merchandise, consumer confidence, spending 
and tourism could adversely impact Eden Empire’s businesses and results of operations. During times of 
unfavourable economic or political conditions, consumers may shop less frequently, limit the amount of 
their purchases and/or shift their spending to other products or retailers, which would likely result in lower 
sales, as well as the potential for higher markdowns and increased promotional spending in response to 
lower demand. 

General Risks 

Limited Operating History 

Eden Empire, specifically the business operated by the Retail Subsidiaries, has a very limited history of 
operations. Eden Empire is in the early stage of development and must be considered a startup. As such, 
Eden Empire will be subject to many risks common to such enterprises, including undercapitalization, cash 
shortages, limitations with respect to personnel, financial and other resources and lack of revenues. There 
is no assurance that Eden Empire will be successful in achieving a return on shareholders’ investment and 
the likelihood of success must be considered in light of its expected early stage of operations. Because 
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Eden Empire will have a limited operating history in an emerging area of business, you should consider and 
evaluate its operating prospects in light of the risks and uncertainties frequently encountered by early-stage 
companies in rapidly evolving markets. These risks may include: 

 risks that it may not have sufficient capital to achieve its growth strategy; 

 risks that it may not develop its product and service offerings in a manner that enables it to be 
profitable and meet its customers’ requirements; 

 risks that its growth strategy may not be successful; 

 risks that fluctuations in its operating results will be significant relative to its revenues; and 

 risks relating to an evolving regulatory regime. 

Eden Empire’s future growth will depend substantially on its ability to address these and the other risks 
described in this section. If it does not successfully address these risks, its business may be significantly 
harmed. 

Eden Empire is a holding company 

Eden Empire is a holding company and essentially all of its assets are the capital stock of its subsidiaries 
in each of the markets the company operates in. As a result, investors in Eden Empire are subject to the 
risks attributable to its subsidiaries. As a holding company, Eden Empire conducts substantially all of its 
business through its subsidiaries, which generate substantially all of its revenues. Consequently, Eden 
Empire’s cash flows and ability to complete current or desirable future enhancement opportunities are 
dependent on the earnings of its subsidiaries and the distribution of those earnings to Eden Empire. The 
ability of these entities to pay dividends and other distributions will depend on their operating results and 
will be subject to applicable laws and regulations which require that solvency and capital standards be 
maintained by such companies and contractual restrictions contained in the instruments governing their 
debt. In the event of a bankruptcy, liquidation or reorganization of any of Eden Empire’s material 
subsidiaries, holders of indebtedness and trade creditors may be entitled to payment of their claims from 
the assets of those subsidiaries before Eden Empire. 

Reliance on Founders and Management 

The success of Eden Empire is dependent upon the ability, expertise, judgment, discretion and good faith 
of its senior management. Eden Empire’s future success depends on its continuing ability to attract, develop, 
motivate and retain highly qualified and skilled employees. Qualified individuals are in high demand, and 
Eden Empire may incur significant costs to attract and retain them. In addition, the loss of any of Eden 
Empire’s senior management or key employees could materially adversely affect its ability to execute its 
business plan and strategy, and it may not be able to find adequate replacements on a timely basis, or at 
all. 

Illegal Activity by Employees 

Eden Empire is exposed to the risk that its employees, independent contractors and consultants may 
engage in fraudulent or other illegal activity. Misconduct by these parties could include intentional, reckless 
and/or negligent conduct or disclosure of unauthorized activities to Eden Empire that violate government 
regulations. It is not always possible for Eden Empire to identify and deter misconduct by its employees 
and other third parties, and the precautions taken by Eden Empire to detect and prevent this activity may 
not be effective in controlling unknown or unmanaged risks or losses or in protecting Eden Empire from 
governmental investigations or other actions or lawsuits stemming from a failure to be in compliance with 
such laws or regulations. If any such actions are instituted against Eden Empire, and it is not successful in 
defending itself or asserting its rights, those actions could have a significant impact on Eden Empire’s 
business, including the imposition of civil, criminal and administrative penalties, damages, monetary fines, 
contractual damages, reputational harm, diminished profits and future earnings, and curtailment of Eden 
Empire’s operations, any of which could have a material adverse effect on Eden Empire’s business, 
financial condition and results of operations. 
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Negative Cash Flow from Operations 

Eden Empire has had negative cash flow from operating activities since their incorporation in 2018. 
Although Eden Empire anticipates it will have positive cash flow from operating activities in future periods, 
Eden Empire cannot guarantee it will have a cash flow positive status in the future due to significant 
expansion plans which will require large and long-term investments. To the extent that Eden Empire has 
negative cash flow in any future period, Eden Empire may be required to raise additional funds through 
further financings, see Item 4 – Narrative Description of the Business. 

Additional Financing 

There is no guarantee that Eden Empire will be able to execute on its strategy. The continued development 
of Eden Empire may require additional financing. The failure to raise such capital could result in the delay 
or indefinite postponement of current business strategy or Eden Empire ceasing to carry on business. There 
can be no assurance that additional capital or other types of financing will be available if needed or that, if 
available, the terms of such financing will be favourable to Eden Empire. If additional funds are raised 
through issuances of equity or convertible debt securities, existing shareholders could suffer significant 
dilution, and any new equity securities issued could have rights, preferences and privileges superior to 
those of holders of Common Shares. In addition, from time to time, Eden Empire may enter into transactions 
to acquire assets or the shares of other companies. These transactions may be financed wholly or partially 
with debt, which may temporarily increase Eden Empire’s debt levels above industry standards. Any debt 
financing secured in the future could involve restrictive covenants relating to capital raising activities and 
other financial and operational matters, which may make it more difficult for Eden Empire to obtain 
additional capital and to pursue business opportunities, including potential acquisitions. Debt financings 
may contain provisions, which, if breached, may entitle lenders to accelerate repayment of loans and there 
is no assurance that Eden Empire would be able to repay such loans in such an event or prevent the 
enforcement of security granted pursuant to such debt financing. Eden Empire may require additional 
financing to fund its operations to the point where it is generating positive cash flows. Negative cash flow 
may restrict Eden Empire’s ability to pursue its business objectives. 

Operating Risk and Insurance Coverage 

Eden Empire has insurance to protect its assets, operations and employees. While Eden Empire believes 
its insurance coverage addresses all material risks to which it is exposed and is adequate and customary 
in its current state of operations, such insurance is subject to coverage limits and exclusions and may not 
be available for the risks and hazards to which Eden Empire is exposed. In addition, no assurance can be 
given that such insurance will be adequate to cover Eden Empire’s liabilities or will be generally available 
in the future or, if available, that premiums will be commercially justifiable. If Eden Empire were to incur 
substantial liability and such damages were not covered by insurance or were in excess of policy limits, or 
if Eden Empire were to incur such liability at a time when it is not able to obtain liability insurance, its 
business, results of operations and financial condition could be materially adversely affected. 

Management of Growth 

Eden Empire may be subject to growth-related risks, including capacity constraints and pressure on its 
internal systems and controls. The ability of Eden Empire to manage growth effectively will require it to 
implement and improve its operational and financial systems and to expand, train and manage its employee 
base. The inability of Eden Empire to deal with this growth may have a material adverse effect on Eden 
Empire’s business, financial condition, results of operations and prospects. 

Conflicts of Interest 

Eden Empire may be subject to various potential conflicts of interest because of the fact that some of its 
officers and directors may be engaged in a range of business activities. In addition, Eden Empire’s 
executive officers and directors may devote time to their outside business interests, so long as such 
activities do not materially or adversely interfere with their duties to Eden Empire. In some cases, Eden 
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Empire’s executive officers and directors may have fiduciary obligations associated with these business 
interests that interfere with their ability to devote time to Eden Empire’s business and affairs and that could 
adversely affect Eden Empire’s operations. These business interests could require significant time and 
attention of Eden Empire’s executive officers and directors. 

In addition, Eden Empire may also become involved in other transactions which conflict with the interests 
of its directors and the officers who may from time to time deal with persons, firms, institutions or companies 
with which Eden Empire may be dealing, or which may be seeking investments similar to those desired by 
it. The interests of these persons could conflict with those of Eden Empire. In addition, from time to time, 
these persons may be competing with Eden Empire for available investment opportunities. Conflicts of 
interest, if any, will be subject to the procedures and remedies provided under applicable laws. In particular, 
in the event that such a conflict of interest arises at a meeting of Eden Empire’s directors, a director who 
has such a conflict will abstain from voting for or against the approval of such participation or such terms. 
In accordance with applicable laws, the directors of Eden Empire will be required to act honestly, in good 
faith and in the best interests of Eden Empire. 

Intellectual Property 

We may be subject to risks related to the protection and enforcement of Eden Empire’s intellectual property 
rights, or intellectual property Eden Empire license from others, and may become subject to allegations that 
Eden Empire or Eden Empire’s licensors are in violation of intellectual property rights of third parties. 

The ownership, licensing and protection of trademarks and other intellectual property rights are significant 
aspects of Eden Empire’s future success. 

It is possible that Eden Empire will not be able to make non-provisional applications, register, maintain 
registration for or enforce all of Eden Empire’s intellectual property, including trademarks, in all key 
jurisdictions. The intellectual property registration process can be expensive and time-consuming, and 
Eden Empire may not be able to file and prosecute all necessary or desirable intellectual property 
applications at a reasonable cost or in a timely manner, or may obtain intellectual property registrations 
which are invalid. It is also possible that Eden Empire will fail to identify patentable aspects of inventions 
made in the course of their development and commercialization activities before it is too late to obtain patent 
protection for them. Further, changes in either intellectual property laws or interpretation of intellectual 
property laws in Canada and other countries may diminish the value of Eden Empire’s intellectual property 
rights or narrow the scope of Eden Empire’s intellectual property protection. As a result, Eden Empire’s 
current or future intellectual property portfolio may not provide Eden Empire with sufficient rights to protect 
Eden Empire’s business, including Eden Empire’s products, processes and brands. 

Termination or limitation of the scope of any intellectual property license may restrict or delay or eliminate 
Eden Empire’s ability to develop and commercialize Eden Empire’s products, which could adversely affect 
Eden Empire’s business. We cannot guarantee that any third-party technology Eden Empire licenses will 
not be unenforceable or licensed to Eden Empire’s competitors or used by others. In the future, Eden 
Empire may need to obtain licenses, renew existing license agreements in place at such time or otherwise 
replace existing technology. We are unable to predict whether these license agreements can be obtained 
or renewed or the technology can be replaced on acceptable terms, or at all. 

Unauthorized parties may attempt to replicate or otherwise obtain and use Eden Empire’s products, brands 
and technology. Policing the unauthorized use of Eden Empire’s current or future trademarks, patents or 
other intellectual property rights could be difficult, expensive, time consuming and unpredictable, as may 
be enforcing these rights against unauthorized use by others. Identifying the unauthorized use of intellectual 
property rights is difficult as Eden Empire may be unable to effectively monitor and evaluate the products 
being distributed by Eden Empire’s competitors, including parties such as unlicensed dispensaries and 
black market participants, and the processes used to produce such products. In addition, in any 
infringement proceeding, some or all of Eden Empire’s trademarks or other intellectual property rights or 
other proprietary know-how, or those Eden Empire licenses from others, or arrangements or agreements 
seeking to protect the same for Eden Empire’s benefit, may be found invalid, unenforceable, anti-
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competitive or not infringed; may be interpreted narrowly; or could put existing intellectual property 
applications at risk of not being issued. 

In addition, other parties may claim that Eden Empire’s products, or those Eden Empire license from others, 
infringe on their intellectual property, including their proprietary or patent protected rights. Such claims, 
whether or not meritorious, may result in the expenditure of significant financial and managerial resources 
and legal fees, resulting injunctions or temporary restraining orders or require the payment of damages. As 
well, Eden Empire may need to obtain licenses from third parties who allege that Eden Empire infringed on 
their lawful rights. Such licenses may not be available on terms acceptable to Eden Empire, or at all. In 
addition, Eden Empire may not be able to obtain or utilize on terms that are favorable to Eden Empire, or 
at all, licenses or other rights with respect to intellectual property that Eden Empire does not own. In the 
event that Eden Empire licenses its intellectual property to a third party, including a third party manufacturer, 
such third party could misappropriate its intellectual property or otherwise violate the terms of Eden 
Empire’s license. If any of the foregoing events were to occur, it could have a material adverse effect on 
Eden Empire’s business, results of operations and financial condition. 

We also rely on certain trade secrets, technical know-how and proprietary information that are not protected 
by patents to maintain Eden Empire’s competitive position. Eden Empire’s trade secrets, technical know-
how and proprietary information, which are not protected by patents, may become known to or be 
independently developed by competitors. 

Information Technology 

Eden Empire anticipates relying on computer systems and network infrastructures across its operations, 
including point of sales systems, payment processing and financial reporting. Furthermore, Eden Empire, 
and particularly the Retail Subsidiaries, expect to collect personal information of cannabis consumers, 
which may be of a particularly sensitive nature. Although Eden Empire anticipates that it will put forward 
significant efforts to protect these systems, it is likely that they will remain vulnerable to damage, viruses, 
security breaches and other harmful incidents. The occurrence of any such problem could potentially impact 
Eden Empire and Eden Empire’s franchisees adversely. 

Potential Litigation and Other Complaints 

Eden Empire, through its owned stores and franchisees may be the subject of complaints or litigation from 
customers, due to injuries suffered on the premises or other health or operational concerns. Additionally, 
products sold may be subject to product liability litigation from consumers. Adverse publicity resulting from 
such allegations may materially affect the sales, regardless of whether such allegations are true or whether 
Eden Empire or franchisee are ultimately held liable. 

Acquisitions 

Eden Empire expects that in the future it will further expand its operations, brands, and product offerings 
through the acquisition of additional businesses, products or technologies. However, Eden Empire may not 
be able to identify suitable acquisition targets or merger partners and Eden Empire’s ability to efficiently 
integrate large acquisitions may be limited by its lack of experience with them. If Eden Empire is able to 
identify suitable targets or merger partners, it may not be able to acquire these targets on acceptable terms 
or agree to terms with merger partners. Also, Eden Empire may not be able to integrate or profitably manage 
acquired businesses and may experience substantial expenses, delays or other operational or financial 
problems associated with the integration of acquired businesses. Eden Empire may also face substantial 
expenses, delays or other operational or financial problems if it is unable to sustain the distribution channels 
and other relationships currently in place at an acquired business. The businesses, products, brands or 
properties Eden Empire acquires may not achieve or maintain popularity with consumers, and other 
anticipated benefits may not be realized immediately or at all. Furthermore, integration of an acquired 
business may divert the attention of Eden Empire’s management from its core business. In cases where 
Eden Empire acquires businesses that have key talented individuals, it cannot be certain that those persons 
will continue to work for it after the acquisition or that they will continue to develop popular and profitable 
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products. Loss of such individuals could materially and adversely affect the value of businesses that Eden 
Empire acquires. Acquisitions also entail numerous other risks including, but not limited to, the following: 

 unanticipated costs and legal liabilities; 

 adverse effects on Eden Empire’s existing business relationships with its suppliers and customers; 

 risk of entering markets in which Eden Empire has limited or no prior experience; 

 and amortizing any acquired intangible assets; and 

 difficulties in maintaining uniform standards, procedures, controls and policies. 

Consistent with Eden Empire and the Subsidiaries’ past practice and in the normal course of business, 
Eden Empire has entered into multiple non-binding and confidential memoranda of understanding. There 
is no certainty that future investments or acquisitions will be made, whether in relation to each individual 
memorandum of understanding, or otherwise. Eden Empire expects to continue to actively pursue other 
acquisition and investment opportunities on an ongoing basis. See Item 4 – Narrative Description of the 
Business”. 

Ability to obtain and retain licenses and permits 

Eden Empire may not be able to obtain and/or retain all necessary licenses and permits, which could, 
among other things, delay or prevent Eden Empire from becoming profitable. Eden Empire’s line of 
business is reliant on the issuance of required licenses. Failure to acquire necessary licenses required to 
operate new business expansion could have a material adverse effect on its financial condition. Due to the 
nature of licensing, which is at the discretion of state and local governments, it is outside of Eden Empire’s 
control and therefore ability to ensure that Eden Empire will receive the licenses it seeks. 

Construction delays 

Eden Empire may not be able to complete timely construction of its facilities, which could, among other 
things, delay or prevent Eden Empire from becoming profitable. Expansion of Eden Empire’s business will 
likely be achieved through the construction of new facilities. As with any construction project there is a 
possibility of cost overruns, and delays. Failure to be approved for licensing, and complications with 
construction projects could delay or otherwise harm Eden Empire’s future financial performance. 

Public Health Crises, including the COVID-19 Pandemic 

Eden Empire’s business, operations and financial condition could be materially adversely affected by public 
health crises, including epidemics, pandemics and/or other health crises, such as the outbreak of COVID-
19. The current COVID-19 global health pandemic is significantly impacting the global economy and 
commodity and financial markets. The full extent and impact of the COVID-19 pandemic is unknown and 
to date has included extreme volatility in financial markets, a slowdown in economic activity and has raised 
the prospect of a global recession. The international response to COVID-19 has led to significant restrictions 
on travel, temporary business closures, quarantines, global stock market volatility and a general reduction 
in consumer activity, globally. Public health crises, such as the COVID-19 outbreak, can result in operating, 
supply chain and project development delays that can materially adversely affect the operations the 
Company.  

Risks Related to The Listing 

No Prior Public Market for Common Shares 

Common Shares have not been listed or quoted on any stock exchange or market. Eden Empire has 
received approval of the CSE to list its Common Shares, which are expected to trade on the CSE under 
the symbol “EDEN”. 
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An active and liquid market for Common Shares might not develop following the completion of the Listing, 
if the Listing occurs, or, if developed, might not be maintained. If an active public market does not develop 
or is not maintained, investors might have difficulty selling their Common Shares. 

Additional Regulatory Burden 

Prior to the Listing, if the Listing Occurs, Eden Empire has not been subject to the continuous and timely 
disclosure requirements of Canadian securities laws or other rules, regulations and policies of the CSE. 
Eden Empire is working with its legal, accounting and financial advisors to identify those areas in which 
changes should be made to its financial management control systems to manage Eden Empire’s obligations 
as a public company. These areas include corporate governance, corporate controls, disclosure controls 
and procedures and financial reporting and accounting systems. Eden Empire has made, and will continue 
to make, changes in these and other areas, including its internal controls over financial reporting. In addition, 
compliance with reporting and other requirements applicable to public companies will create additional 
costs for Eden Empire and will require the time and attention of management. Eden Empire cannot predict 
the amount of the additional costs that it might incur, the timing of such costs or the impact that 
management’s attention to these matters will have on its business. 

Unpredictable and Volatile Market Price for Common Shares  

The market price of Common Shares may be volatile and subject to wide fluctuations in response to 
numerous factors, many of which are beyond Eden Empire’s control. This volatility may affect the ability of 
holders of Common Shares to sell their securities at an advantageous price. Market price fluctuations in 
Common Shares may be due to Eden Empire’s operating results failing to meet expectations of securities 
analysts or investors in any period, downward revision in securities analysts’ estimates, adverse changes 
in general market conditions or economic trends, acquisitions, dispositions or other material public 
announcements by Eden Empire or its competitors, along with a variety of additional factors. These broad 
market fluctuations may adversely affect the market price of Common Shares. 

Financial markets historically at times experienced significant price and volume fluctuations that have 
particularly affected the market prices of equity securities of companies and that have often been unrelated 
to the operating performance, underlying asset values or prospects of such companies. Accordingly, the 
market price of Common Shares may decline even if Eden Empire’s operating results, underlying asset 
values or prospects have not changed. Additionally, these factors, as well as other related factors, may 
cause decreases in asset values that are deemed to be other than temporary, which may result in 
impairment losses. There can be no assurance that continuing fluctuations in price and volume will not 
occur. If such increased levels of volatility and market turmoil continue, Eden Empire’s operations could be 
adversely impacted and the trading price of Common Shares may be materially adversely affected. 

No Dividends 

Eden Empire has not paid dividends on its Common Shares and does not anticipate paying dividends on 
its Common Shares in the foreseeable future. The Board has sole authority to declare dividends payable 
to shareholders. The fact that Eden Empire has not, and does not plan to pay dividends indicates that Eden 
Empire uses its funds generated by operations for reinvestment in its operating activities. Investors also 
must evaluate an investment in Eden Empire solely on the basis of anticipated capital gains. See 
“DIVIDEND POLICY”. 

Use of Proceeds  

Eden Empire’s management will have broad discretion to use the funds available to it, and shareholders 
will be relying on management’s judgment regarding the application of these funds. Eden Empire intends 
to use available funds as set out under “Available Funds” in this Listing Statement. However, these 
allocations are based on the current expectations of management of Eden Empire and there may be 
circumstances where, for business reasons, a reallocation of funds may be necessary as may be 
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determined at the discretion of Eden Empire. There can be no assurance as to how those funds may be 
reallocated. 

Dilution and Future Sales of Common Shares 

Eden Empire may issue additional Common Shares in the future, which may dilute a shareholder’s holdings 
in Eden Empire. Eden Empire’s articles permit the issuance of an unlimited number of Common Shares, 
and shareholders will have no pre-emptive rights in connection with such further issuance. The directors of 
Eden Empire have discretion to determine the price and the terms of issue of further issuances. Moreover, 
if Eden Empire issues stock options to purchase Common Shares, and such stock options are exercised, 
an investor will incur additional dilution. 

Tax 

Canadian federal and provincial tax issues should be taken into consideration prior to investing in the 
Special Warrants or any other offered securities, as applicable. The return on an investor’s investment is 
subject to taxes and to changes in Canadian tax laws. There can be no assurance that tax laws, regulations 
or judicial or administrative interpretations of these laws and regulations will not change in a manner that 
fundamentally alters the tax consequences to investors holding or disposing of offered securities. 

As a result of these factors, holding or purchasing the Common Shares is suitable only to investors 
who are willing to rely solely on the management of the Company and who can afford to lose their 
entire investment. Those investors who are not prepared to do so should not invest in Common 
Shares. 

17. PROMOTERS 

17.1 Promoters 

Kolten Taekema and Gerry Trapasso are considered to be promoters of Eden, in that they took initiative in 
founding and organizing Eden.  

Immediately prior to the completion of the Transaction, Mr. Taekema and Mr. Trapasso directly owned 
23,795,000 and 11,750,000 Eden Shares, respectively, representing on a non-diluted basis, 36.48% and 
18.01% of the issued and outstanding Eden Shares, respectively. 

For a description of all consideration received by Mr. Taekema and Mr. Trapasso, see Item 14.1 – Eden 
Executive Compensation and item 14.3 - Eden Empire Executive Compensation. 

17.2 Cease Trade Orders or Bankruptcies, Penalties or Sanctions, Personal Bankruptcies 

Cease Trade Orders 

To Eden’s  knowledge and other than as disclosed herein, no promoter of Eden is, or was within 10 years 
before the date hereof, a director, chief executive officer or chief financial officer of any company, including 
Eden, that: 

(a) was subject to a cease trade order, an order similar to a cease trade order, or an order that 
denied the company access to any exemption under securities legislation, in each case for 
a period of more than 30 consecutive days, that was issued while the director or executive 
officer was acting in the capacity of a director, the chief executive officer or the chief 
financial officer thereof; or 

(b) was subject to a cease trade order, an order similar to a cease trade order, or an order that 
denied the company access to any exemption under securities legislation, in each case for 
a period of more than 30 consecutive days, that was issued after the director or executive 
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officer ceased to be a director, the chief executive officer or the chief financial officer thereof 
and which resulted from an event that occurred while that person was acting in such 
capacity. 

Bankruptcies 

To Eden’s knowledge and other than as disclosed herein, no promoter of Eden: 

(a) is, or has been within the 10 years before the date hereof, a director or executive officer of 
any company, including Eden, that, while that person was acting in that capacity, or within 
a year of that person ceasing to act in that capacity, became bankrupt, made a proposal 
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any 
proceedings, arrangement or compromise with creditors or had a receiver, receiver 
manager or trustee appointed to hold its assets; or 

(b) has, within the 10 years before the date of this Listing Statement, become bankrupt, made 
a proposal under any legislation relating to bankruptcy or insolvency, or became subject to 
or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, 
receiver manager or trustee appointed to hold the assets of the director, executive officer 
or shareholder. 

Penalties or Sanctions 

To the Eden’s knowledge, no promoter of Eden, has been subject to: 

(a) any penalties or sanctions imposed by a court relating to securities legislation or by a 
securities regulatory authority or has entered into a settlement agreement with a securities 
regulatory authority; or 

(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be 
considered important to a reasonable investor making an investment decision. 

18. LEGAL PROCEEDINGS 

Not Applicable.  

18.1 Not applicable. 

18.2 Regulatory actions 

Not Applicable. 

19. INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Not Applicable. 

20. AUDITORS, TRANSFER AGENTS AND REGISTRARS 

20.1 Auditor 

The auditor of Eden Empire is Manning Elliott LLP at its office located at 1700 - 1030 West Georgia St. 
Vancouver, BC V6E 2Y3, Canada. 

The auditor of the Eden is Manning Elliott LLP at its office located at 1700 - 1030 West Georgia St. 
Vancouver, BC V6E 2Y3, Canada. 
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The auditor of the Rosehearty is Buckley Dodds LLP at its office located at Suite 1140, 1185 West Georgia 
Street, Vancouver, British Columbia, V6E 4E6, Canada. 

20.2 Transfer Agent and Registrar 

The transfer agent and registrar of Common Shares is Odyssey Trust Company at its office located at 323, 
409 Granville Street, Vancouver, British Columbia, V6C 1T2, Canada. 

21. MATERIAL CONTRACTS 

There are no contracts of Eden that are material to Eden, other than as set forth below:  

Share Purchase Agreement – Proposed Acquisition of B.C. Retail Subsidiaries 

On May 17, 2019, Eden entered into a share purchase agreement with 1175579 B.C. Ltd. to acquire all of 
the issued and outstanding common shares of seven private companies each holding a retail lease for a 
dispensary location in British Columbia (See Section 3.2 – Anticipated Acquisitions – Share Purchase 
Agreement – Proposed Acquisition of B.C. Retail Subsidiaries). 

Option Agreement for the Acquisition of Actium Botanicals 

On October 7, 2019, Eden Michigan entered into an option agreement (the “Option Agreement”) with 
Tondu and Actium granting Eden Michigan the exclusive and irrevocable right and option to purchase from 
Tondu all of the issued and outstanding shares of Actium (the “Option Shares”) on the terms and conditions 
described in the Option Agreement (See Section 3.2 – Anticipated Acquisitions – Option Agreement for the 
Acquisition of Actium Botanicals). 

IP Share Purchase Agreement 

On April 18, 2019, Eden (Pemberton Acquisition Corp. at the time of the agreement) entered into a share 
purchase agreement (the “IP Share Purchase Agreement”) to purchase all of the issued and outstanding 
shares in the capital of 1194360 B.C. Ltd. (the “IP Holdco”). The sellers of the IP Holdco shares (the “IP 
Holdco Sellers”) are Gerry Trapasso, Kolten Taekema, and 1163353 B.C. Ltd. (Jeffrey Horricks). The 
assets of the IP Holdco are intellectual property rights, such as trademark registrations and trademark 
applications, which are listed in a schedule to the IP Share Purchase Agreement (See the table under 
Description of Business – Intellectual Property Protection). Pursuant to the IP Share Purchase Agreement, 
the aggregate purchase consideration (the “IP Purchase Consideration”) payable by Eden to the IP 
Holdco Sellers for the shares of the IP Holdco was 45,000,000 Common Shares in the capital of Eden. 
These shares in the capital of Eden are to be fully paid and non-assessable pursuant to the agreement. 
The IP Purchase Consideration was paid to all the shareholders of the IP Holdco in accordance with their 
respective pro rata share set out in a schedule to the IP Share Purchase Agreement. 

The IP Share Purchase Agreement provides that the intention of the parties is that the fair market value of 
the consideration for the IP Holdco shares subject to the agreement is to be equal to the fair market value 
of those shares at the closing date of the IP Holdco share purchase. If the parties believe that the actual 
fair market value of those shares at the closing date of the IP Holdco share purchase may be greater or 
less than the fair market value of the IP Purchase Consideration (whether such belief is based on an 
appraisal or the issuance or proposed issuance of any assessment or reassessment of the parties to the 
IP Share Purchase Agreement, or another party by a competent taxing authority on the basis that the fair 
market value of the IP Holdco shares subject to the agreement is different from the fair market value of the 
IP Purchase Consideration, or on any other factor or evidence) then the IP Holdco Sellers and Eden, as 
the buyer of such shares, will:  

(a) acting in good faith, re-determine the actual fair market value of the IP Holdco shares 
subject to the agreement at the closing date of the IP Holdco share purchase (and if they 
are unable to agree between themselves on such fair market value, they will jointly appoint 
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an arbitrator, appraiser, or Canadian chartered accountant to make that determination in 
the same manner as referred to above); and 

(b) make the appropriate adjustments so that the fair market value of the IP Purchase 
Consideration is equal to the fair market value of the IP Holdco shares subject to the 
agreement at the closing date of the IP Holdco share purchase (as re-determined and 
approved by them), such adjustments to be made, and to take effect, retroactively nunc 
pro tunc to the closing date of the IP Holdco share purchase. 

The IP Share Purchase Agreement contains representations and warranties from the IP Holdco Sellers and 
the IP Holdco itself in relation to, among other things: their authority and power to transact, the validity and 
enforceability of the agreement, the title to the shares being sold, their residence, the absence of conflict 
with their constating documents, any other contract and applicable law, the required consents and 
regulatory approvals, as well as other customary matters.  

The IP Share Purchase Agreement contains similar customary representations and warranties from Eden, 
along with a representation regarding its authorized share structure consisting of an unlimited number of 
Common Shares without par value and an unlimited number of Preferred Shares without par value, of which 
no more than 472,500 Common Shares will be issued and outstanding as of the date of the IP Share 
Purchase Agreement. Pursuant to this agreement, Eden also represents and warrants that it anticipates 
the completion of a financing to raise gross proceeds equal to an amount between $2,000,000 and 
$5,000,000 at a price per security of Eden (upon becoming a reporting issuer in the Province of British 
Columbia) to be determined in the context of the market, which Eden anticipates will be not less than $0.30 
per security, Convertible Debenture, or subscription receipt (each convertible into one Common Share of 
Eden at the closing of such financing). 

In addition, the IP Share Purchase Agreement contains numerous representations of the IP Holdco relating 
to intellectual property rights and assets owned by the IP Holdco and registered with a governmental 
authority, namely with regard to title, legal and beneficial interest in the intellectual property rights, and that 
to the knowledge of the IP Holdco, no person has infringed or misappropriated, or is infringing or 
misappropriating, any intellectual property right owned by the IP Holdco, other than with respect to a dispute 
with Vatic Cannabis Co., a Saskatchewan corporation, regarding the “EDEN” trademark, which has been 
fully resolved with the IP Holdco retaining exclusive rights to use the EDEN trademark. 

The IP Share Purchase Agreement contains covenants in relation to the conduct of business by the IP 
Holdco during the period between the date of the IP Share Purchase Agreement and the closing date of 
the IP Holdco share purchase, which include, among other things, refraining from entering into contracts or 
real property leases other than in the ordinary course of the IP Holdco business, refraining from engaging, 
terminating or transferring any employees or contractors, or taking any action to materially amend any 
contract with an employee or contractor, and complying in all material respects with all laws applicable to 
the business of the IP Holdco. The IP Share Purchase Agreement also contains covenants such as access 
for due diligence investigation, tax returns, the collection, use and disclosure of personal information, as 
well as other customary matters. 

In addition to customary closing conditions, the IP Share Purchase Agreement includes a closing condition, 
for the benefit of Eden, that Eden will have entered into negotiations for a definitive retail subsidiary Share 
Purchase Agreement (See Item 21 – Material Contracts – Share Purchase Agreement).  

The IP Share Purchase Agreement only provides for termination of the agreement by mutual written 
consent of the parties, at any time before the closing of the IP Share Purchase Agreement.  

Further the IP Share Purchase Agreement includes indemnification obligations by each of the IP Holdco 
Sellers including the obligation to jointly and severally indemnify and hold harmless from and against any 
loss of an indemnified party may suffer as a result of: (i) any breach of any representation or warranty made 
by the IP Holdco in the IP Share Purchase Agreement; (ii) any non-performance of any covenant or 
agreement of the IP Holdco in the IP Share Purchase Agreement; and (iii) any assessment or reassessment 
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for taxes relating to the IP Holdco for any taxation year ending on or before the closing date of the purchase 
of the IP Holdco shares, subject to certain conditions. The indemnification obligations related to breach and 
non-performance are also required by Eden as the buyer. 

The covenants, representations and warranties made by the parties in the IP Share Purchase Agreement 
will survive the closing of the purchase of the IP Holdco shares, and the completion of the transactions 
contemplated by the agreement, and will continue in full force and effect. 

The IP Share Purchase Agreement provides for rules relating to indemnification obligations, namely, the 
effects of waivers, insurance recoveries, tax adjustments, and the fact that double recovery is not permitted. 
The agreement further provides for a procedure for direct indemnity claims, third party indemnity claims, as 
well as for the payment of such claims. It also provides for the indemnity notice requirements, as well as 
notice periods and deadlines. The notice periods provided by the agreement do not apply to an indemnity 
claim based on intentional misrepresentation or fraud. The indemnity notice pursuant to the IP Share 
Purchase Agreement must be written, and must specify whether the claim arises as the result of a third 
party claim or whether the claim is a direct claim, and must also specify with reasonable particularity (to the 
extent that the information is available): (i) the factual basis for the indemnity claim; and (ii) 8.6.2 the amount 
of the indemnity claim, if known. 

Lastly, the IP Share Purchase Agreement also imposes certain restrictive covenants on Jeffrey Horricks, 
principal and director of 1163353 B.C. Ltd., one of the IP Holdco Sellers, related to non-competition and 
non-solicitation obligations for a period of one year following the date of the Share Purchase Agreement, 
as well as non-disclosure obligations regarding any confidential information about the IP Holdco, Eden or 
its business, the IP Share Purchase Agreement and the letter of intent related to the agreement. 

Lease Agreement for the Battle Creek Property 

On August 27, 2019, Eden Empire Battle Creek RE, LLC (“Eden RE”) entered into a lease agreement with 
Actium whereby Eden RE leased the entire building located at 1775 East Columbia Avenue, Battle Creek, 
Michigan (the “Leased Premises”) to Actium, as tenant (the “Lease Agreement”). Actium took possession 
of the Leased Premises on the same day, August 27, 2019, (the “Lease Commencement Date”).  

The term of the lease is 1 year from the Lease Commencement Date. Actium’s holding over beyond the 
expiration or termination of the lease will create a month to month tenancy, which tenancy may be 
terminated by either party on thirty (30) days’ notice. During such month to month tenancy, Actium’s 
occupancy of the Leased Premises shall be under the terms and conditions of the Lease Agreement except 
that Base Rent shall increase to 200% of the Base Rent due after the Rent Commencement Date and 
Actium shall pay all real estate taxes and operating expenses of the Leased Premises accruing during such 
period. 

Pursuant to the Lease Agreement, Actium shall pay to Eden RE as base rent (“Base Rent”) the sum of $1 
per month, payable on the first day of each calendar month following the Lease Commencement Date. 
When Actium opens the Leased Premises for business to the general public (the “Rent Commencement 
Date”) or after an Event of Default occurs, Base Rent shall increase to $10,000.00 per month. 

Actium may use the Leased Premises only for the operation of a Provisioning Center and or Marihuana 
Retailer for which Actium has received all requisite licenses and permits from all relevant regulatory or 
governmental authorities and for no other purpose (the “Permitted Lease Use”).   

The Lease Agreement also requires Eden RE, at its sole cost and expense, to commission and pay for a 
Phase I environmental site assessment of the Leased Premises meeting current ASTM standards and a 
Phase II investigation if matters of recognized environmental concern are disclosed in the Phase I report. 
Eden RE is required to commission, pay for and file a baseline environmental assessment and a declaration 
of due care compliance with respect to the Leased Premises, if applicable within the meaning of Part 201 
of Act 451 of the Public Acts of 1994, as amended. The Leased Premises are leased to Actium in their 
current “as is, where is” condition and “with all faults”. 



- 99 - 

 

Under the Lease Agreement, Eden RE is responsible for all maintenance, repair and replacement of the 
entire Leased Premises, and has the sole right to make any and all additions, alterations and replacements 
to the Leased Premises.  

After the occurrence of the Rent Commencement Date or an Event of Default, Actium becomes responsible, 
at its expense, for all repairs and replacements. Actium will also reimburse Eden RE for any and all repairs 
and replacements to the Leased Premises, for all operating expenses, real estate taxes and assessments 
for Actium’s proportionate share of Eden RE’s costs incurred for maintenance, repair, additions, alterations, 
and replacements that are directly attributable to the common areas located on the property and to Actium’s 
use of the Leased Premises, which will be additional rent and paid by Actium to Eden RE. 

The Lease Agreement provides that Actium warrant to Eden RE that it will not permit any flammable or 
hazardous materials to enter, be stored, used or remain on the Leased Premises, or use the Leased 
Premises for extra hazardous or other purpose that renders the Leased Premises uninsurable. However, 
Actium may use commercial grade cleaning products containing hazardous materials if lawfully permitted 
and generally recognized as appropriate for the operation of the Leased Premises in the ordinary course 
of operating the Leased Premises for the Permitted Lease Use. Actium is responsible to apply for and 
obtain at its own expense any and all certificate of occupancy that may be required for Actium’s use and 
occupancy of the Leased Premises. Further, Actium cannot alter, renovate or modify the exterior or interior 
of the Leased Premises without the prior written consent of Eden RE, which consent may be withheld in 
Eden RE’s sole and absolute discretion.  

The Lease Agreement requires Actium to indemnify, defend and hold Eden RE harmless from and against 
any claim, action, suit, proceeding, loss, cost, damage, liability, deficiency, fine, punitive damage or 
expense (including without limitation, costs of environmental assessments and other testing and attorneys’ 
fees), resulting directly from Actium’s use, storage or sale of hazardous materials, and/or Actium’s violation 
of any statute, ordinance, order, rule, regulation, permit, judgment or license relating to the use, generation, 
release, discharge, storage, or disposal of hazardous materials by Actium on, under, in or about the Leased 
Premises during the term of the Lease Agreement. This requirements survives the expiration or termination 
of the Lease Agreement.   

Eden RE, its agents, and other representatives will have the right, at all times, to enter into and upon the 
Leased Premises for the purpose of inspecting, preventing waste, loss or destruction, or making such 
repairs or alterations as it is obligated or permitted to make under the terms of the Lease Agreement, 
showing the Leased Premises to prospective lenders and purchasers and prospective tenants, or for any 
other purpose deemed necessary or desirable by Eden RE in its sole and absolute discretion. 

Pursuant to the Lease Agreement, Actium shall indemnify Eden RE against, defend, and hold Eden RE 
harmless from any and all liabilities, obligations, damages, penalties, claims, causes of action, reasonable 
costs and expenses, including reasonable attorneys’ fees, incurred as a result of any breach by Actium of 
any covenant or condition of the Lease Agreement. If any action or proceeding is brought against Eden RE 
by reason of any such claim, Actium, upon written notice from Eden RE, will, at Actium’s expense, resist or 
defend such action or proceeding by counsel selected by Actium and approved by Eden RE in writing.   

Eden RE agrees during the term of the lease to pay the real property taxes and assessments, until the 
occurrence of the Rent Commencement Date or an Event of Default. Upon such date, Actium is required 
to reimburse Eden RE for the real property taxes and any assessments for the leased property, accruing 
from and after the Rent Commencement Date or an Event of Default, which shall be deemed additional 
rent. Further, after the occurrence of the Rent Commencement Date or an Event of Default, Actium is 
required to pay as additional rent all utility charges (electric, gas, water and sewer) provided to or used by 
the Leased Premises.  

The Lease Agreement also requires that, after the occurrence of the Rent Commencement Date or an 
Event of Default, Actium, at its expense, provide and keep in force a comprehensive general liability 
insurance policy in customary form insuring against claims for personal injury, death, and property damage 
occurring on, in or about the Leased Premises and the adjoining streets, property and passage ways, with 
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limits of liability of not less than $2,000,000.00 per occurrence, and $500,000.00 for damage to property 
resulting from one occurrence, and such policies shall be primary and non-contributory and shall contain 
waivers of subrogation and list Eden RE as an additional insured. In the event that Actium is unable to 
obtain such primary coverage, Actium is be permitted to place such insurance using an excess liability or 
“umbrella” insurance policy. The policies shall contain a special coverage all risk endorsement and full 
replacement cost endorsement. All such policies or certificates shall contain an agreement by the insurers 
that such policies shall not be canceled or materially changed without at least ten days prior written notice 
to Eden RE, to the extent generally commercially available without additional cost. All such insurance 
policies shall specifically insure the performance by Actium of the indemnity agreements as to liability for 
injury to or death of persons and injury to or destruction of property as set forth in the Lease Agreement, 
for the mutual benefit of Eden RE and Actium. Actium is required to further procure and maintain, at its sole 
cost and expense worker’s compensation insurance in the form and amount as required by law. Actium 
further agrees that it will add and maintain Eden RE and Eden RE’s mortgagee(s) as parties insured by 
such policies. Claims for losses resulting to the Leased Premises shall be submitted to and adjusted with 
the insurance companies of Actium. Claims for losses resulting to Actium’s furniture, fixtures, equipment 
and other personal property shall be submitted to and adjusted with the insurance company by Actium. 
Claims for injuries or property of others on the Leased Premises shall be adjusted with the insurance 
companies by Eden RE. 

Pursuant to the Lease Agreement, Eden RE waives all rights of recovery against Actium, its sublessees, 
and their respective agents and employees, for any loss or damage to the Leased Premises or to property 
of Eden RE located on the Leased Premises insured under a valid and collectible insurance policy. Actium 
waives all rights or recovery against Eden RE and its agents and employees, for loss or damage to property 
of Actium or to the insured under a valid and collectible insurance policy. All policies of fire or extended 
coverage insurance, or any property damage insurance, shall contain either an appropriate provision 
waiving all rights of subrogation or an endorsement acknowledging notice that these rights of recovery have 
been waived. 

The Lease Agreement provides, among other customary events of default, that a default by Actium, or any 
entity related to Actium, including Actium’s shareholder, Robert Joe Tondu, under the Option Agreement 
with Eden Empire Michigan, LLC, or any entity related to Eden RE, or under any other document executed 
in connection with Option Agreement, is an event of default under the Lease Agreement. Upon an event of 
default, any overdue Base Rent amounts not reimbursed to Eden RE by Actium upon demand shall accrue 
interest at the lesser of 12% per annum and the highest rate permitted by law. 

During the continuance of an event of default under the Lease Agreement, Eden RE shall be entitled to all 
remedies permitted by law, including, without limitation, the right to: 

(a) terminate the Lease Agreement, repossess the Leased Premises by eviction proceedings 
or otherwise, and be entitled to recover from Actium such damages as may be provided 
under the Lease Agreement or by statute or State common law for breach of contract; or 

(b) terminate Actium’s right of possession and re-enter and repossess the Leased Premises 
and remove all persons and property from the Leased Premises without demand or notice 
of any kind to Actium and with or without terminating the Lease Agreement, or being liable 
for any damages occurring as a result thereof, in which case Eden RE may, but need not, 
relet all or any part of the Leased Premises for such rent and upon such terms satisfactory 
to Eden RE. If Eden RE shall fail or refuse to re-let the lease premises, then Actium shall 
pay to Eden RE as damages the total amount due to be paid by Actium during the balance 
of the term of the Lease Agreement. 

The Lease Agreement may be terminated by Eden RE in the event the Leased Premises are damaged by 
fire, earthquake, act of God, the elements or other casualty. It will automatically terminate in the event of a 
total destruction, meaning any damage that renders the entire Leased Premises or 75% of it untenantable, 
and the repair time is reasonably likely to take more than 60 days to complete.  
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The Lease Agreement provides for the following termination provisions:  

(a) Eden RE has the right to terminate the Lease Agreement at any time and for any reason 
(or no reason) upon written notice to Actium. 

(b) If all requisite licenses and permits for use of the Leased Premises are not approved by 
the State of Michigan and the City of Battle Creek and all other applicable governmental 
authorities, then Eden RE, may, at its option, terminate the Lease Agreement upon written 
notice to Actium.  

(c) In the event that either the Option Agreement or a mutually agreeable consulting 
agreement with respect to the Leased Premises is not entered into between Eden RE and 
Actium within 60 days after August 27, 2019, Actium shall have the right to terminate the 
Lease Agreement within 10 days after the expiration of such 60-day period by providing 
written notice to Eden RE, so long as: (i) Actium has acted in good faith in negotiating the 
Option Agreement and used commercially reasonable efforts to execute the Option 
Agreement prior to the expiration of such 60-day period; and (ii) Actium has not breached 
or otherwise failed to comply with any terms or conditions of the Lease Agreement. 

The Lease Agreement further provides that, upon its expiration or termination, whether by lapse of time, 
operation of law or pursuant to the provisions of the agreement, Actium is required to: 

(a) surrender possession of the Leased Premises to Eden RE and remove all of Actium’s 
property, furnishings, equipment, vehicles, machinery or the like at the Leased Premises;  

(b) remove from the exterior of the Leased Premises all signs, symbols and trademarks which 
are connected with or associated specifically with Actium’s business;  

(c) unless otherwise agreed to in writing by Eden RE, forfeit, withdraw, relinquish and abandon 
all requisite licenses and permits from all relevant regulatory or governmental authorities 
relating to the Leased Premises, and all efforts and applications to obtain such licenses 
and permits, in a manner that permits Eden RE, or Eden RE’s designee, to serve as a 
substitute for or replacement of Actium on all such licenses and permits, and execute and 
deliver to Eden RE such documents, instruments, and agreements, and take such further 
actions, as Eden RE reasonably requests to evidence or effectuate satisfaction of this 
requirement.  

Lastly, the Lease Agreement does not permit Actium to assign its interest, sublease or encumber the 
Leased Premises or permit any other party to occupy all or any part of the Leased Premises or sell or 
transfer a majority of the equity interests in Actium without the prior written consent of Eden RE, which may 
be given or withheld in Eden RE’s sole and absolute discretion. 

Eden Debenture Indenture 

On May 17, 2019, Eden entered into a convertible debenture indenture (the “Indenture”) with the Debenture 
Trustee to provide for the issue of Eden Debentures of up to $8,000,000 aggregate principal amount of 
Eden Debentures. The Debenture Trustee is the trustee under the Indenture. 

The Eden Debentures have been converted to Common Shares as of July 22, 2020 and there are no longer 
any Eden Debentures outstanding. See Item 10 – Description of Securities - Convertible Debentures.   

Copies of these agreements will be available for inspection at the offices of Eden’s counsel, DLA Piper 
(Canada) LLP, 2800, 666 Burrard Street, Vancouver, British Columbia, V6C 2Z7 at any time during ordinary 
business hours. Copies of these agreements are also available on SEDAR at www.sedar.com. 

http://www.sedar.com/
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22. INTEREST OF EXPERTS 

The financial statements of Eden included in this Listing Statement have been audited by Manning Elliott 
LLP, as set forth in their audit reports. Manning Elliott LLP are independent auditors of Eden and are 
independent within the meaning of the Rules of Professional Conduct of the Institute of Chartered 
Accountants of British Columbia. 

The financial statements of Rosehearty included in this Listing Statement have been audited by Buckley 
Dodds LLP, as set forth in their audit reports. Buckley Dodds LLP were independent auditors of Rosehearty 
and are independent within the meaning of the Rules of Professional Conduct of the Institute of Chartered 
Accountants of British Columbia. 

The financial statements of Eden Empire included in this Listing Statement have been audited by Manning 
Elliott LLP, as set forth in their audit reports. Manning Elliott LLP are independent auditors of Eden Empire 
and are independent within the meaning of the Rules of Professional Conduct of the Institute of Chartered 
Accountants of British Columbia. 

Other than as disclosed in Item 13.10 - Directors and Officers – Conflicts of Interest and Item 20 – Interests 
of Management and Others in Material Transactions, no person or company who is named as having 
prepared or certified a part of this Listing Statement or prepared or certified a report or valuation described 
or included in this Listing Statement has any direct or indirect interest in Eden Empire. 

23. OTHER MATERIAL FACTS 

Other than as set out elsewhere in this Listing Statement, there are no other material facts about Eden 
Empire or its securities which are necessary in order for this Listing Statement to contain full, true and plan 
disclosure of all material facts relating to Eden Empire and its respective securities. 

24. FINANCIAL STATEMENTS  

Financial Statements of Eden 

Schedule “A” contains copies of all financial statements of Eden including the auditor’s reports thereon, 
where applicable, prepared and filed under applicable securities legislations for the fiscal years ended July 
31, 2020 and July 31, 2019.  

Financial Statements of Rosehearty 

Schedule “C” contains copies of all financial statements of Rosehearty including the auditor’s reports 
thereon, where applicable, prepared and filed under applicable securities legislations for the fiscal years 
ended December 31, 2019, December 31, 2018, December 31, 2017 and the three month period ended 
March 31, 2020. 
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SCHEDULE “E”

AUDIT COMMITTEE’S CHARTER

EDEN EMPIRE INC. 
(the “Company”)

(Implemented pursuant to National Instrument 52-110 (the “Instrument”))

This Charter has been adopted by the Board in order to comply with the Instrument and to more properly 
define the role of the Committee in the oversight of the financial reporting process of the Company. 
Nothing in this Charter is intended to restrict the ability of the Board or Committee to alter or vary 
procedures in order to comply more fully with the Instrument, as amended from time to time.

PART I

Purpose

The purpose of the Committee is to manage and maintain the effectiveness of the financial aspects of the 
governance structure of the Company.

1.1 Definitions 

In this Charter,

"accounting principles" has the meaning ascribed to it in National Instrument 52-107 Acceptable 
Accounting Principles, Auditing Standards and Reporting Currency;

“Affiliate” means a company that is a subsidiary of another company or companies that are controlled by 
the same entity;

"audit services" means the professional services rendered by the Company's external auditor for the audit 
and review of the Company's financial statements or services that are normally provided by the external 
auditor in connection with statutory and regulatory filings or engagements;

“Board” means the board of directors of the Company; 

“Charter” means this audit committee charter;

“Company” means EDEN EMPIRE INC.

"Committee" means the committee established by and among certain members of the Board for the 
purpose of overseeing the accounting and financial reporting processes of the Company and audits of the 
financial statements of the Company;

“Control Person” means any person that holds or is one of a combination persons that holds a sufficient 
number of any of the securities of the Company so as to affect materially the control of the Company, or 
that holds more than 20% of the outstanding voting shares of the Company, except where there is 
evidence showing that the holder of those securities does not materially affect control of the Company;

"executive officer" means an individual who is:
(i) the chair of the Company;
(ii) the vice-chair of the Company;

SPW
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(iii) the President of the Company;
(iv) the vice-president in charge of a principal business unit, division or function including sales, 

finance or production;
(v) an officer of the Company or any of its subsidiary entities who performs a policy-making function 

in respect of the Company; or
(vi) any other individual who performs a policy-making function in respect of the Company;

“financially literate” has the meaning set forth in Section 1.3;

"immediate family member" means a person’s spouse, parent, child, sibling, mother or father-in-law, son 
or daughter-in-law, brother or sister-in-law, and anyone (other than an employee of either the person or 
the person’s immediate family member) who shares the individual's home;

“independent” has the meaning set forth in Section 1.2;

“Instrument” means National Instrument 52-110;

"MD&A" has the meaning ascribed to it in National Instrument 51-102;

“Member” means a member of the Committee;

"National Instrument 51-102" means National Instrument 51-102 Continuous Disclosure Obligations;

"non-audit services" means services other than audit services;

1.2 Meaning of Independence

A Member is independent if the Member has no direct or indirect material relationship with the Company.

For the purposes of subsection 1, a material relationship means a relationship which could, in the view of 
the Board, reasonably interfere with the exercise of a Member's independent judgement.

Despite subsection 2 and without limitation, the following individuals are considered to have a material 
relationship with the Company:

(i) a Control Person of the Company;
(ii) an Affiliate of the Company; and
(iii) an employee of the Company.

1.3 Meaning of Financial Literacy

For the purposes of this Charter, an individual is financially literate if he or she has the ability to read and 
understand a set of financial statements that present a breadth and level of complexity of accounting issues 
that are generally comparable to the breadth and complexity of the issues that can reasonably be expected 
to be raised by the Company’s financial statements.

PART 2

2.1 Audit Committee

The Board has hereby established the Committee for, among other purposes, compliance with the
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requirements of the Instrument.

2.2 Relationship with External Auditors

The Company will henceforth require its external auditor to report directly to the Committee and the 
Members shall ensure that such is the case.

2.3 Committee Responsibilities

(i) The Committee shall be responsible for making the following recommendations to the Board:

(a) the external auditor to be nominated for the purpose of preparing or issuing an auditor's 
report or performing other audit, review or attest services for the Company; and

(b) the compensation of the external auditor.

(ii) The Committee shall be directly responsible for overseeing the work of the external auditor 
engaged for the purpose of preparing or issuing an auditor's report or performing other audit, 
review or attest services for the Company, including the resolution of disagreements between 
management and the external auditor regarding financial reporting. This responsibility shall 
include:

(a) reviewing the audit plan with management and the external auditor;

(b) reviewing with management and the external auditor any proposed changes in major 
accounting policies, the presentation and impact of significant risks and uncertainties, and 
key estimates and judgements of management that may be material to financial reporting;

(c) reviewing audit progress, findings, recommendations, responses and follow up actions;

(d) reviewing any problems experienced by the external auditor in performing the audit, 
including any restrictions imposed by management or significant accounting issues on 
which there was a disagreement with management;

(e) reviewing audited annual financial statements, in conjunction with the report of the 
external auditor, and obtain an explanation from management of all significant variances 
between comparative reporting periods;

(f) reviewing the evaluation of internal controls by the external auditor, together with 
management's response;

(g) reviewing the appointments of the chief financial officer and any key financial executives 
involved in the financial reporting process, as applicable; and

(h) annual approval of audit mandate.

(iii) The Committee shall pre-approve all non-audit services to be provided to the Company or its 
subsidiary entities by the issuer's external auditor.

(iv) The Committee shall review the Company’s financial statements, MD&A and annual and interim 
earnings press releases before the Company publicly discloses this information.
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(v) The Committee shall ensure that adequate procedures are in place for the review of the 
Company’s public disclosure of financial information extracted or derived from the Company’s 
financial statements, and shall periodically assess the adequacy of those procedures.

(vi) When there is to be a change of auditor, the Committee shall review all issues related to the 
change, including the information to be included in the notice of change of auditor called for 
under National Policy 31, and the planned steps for an orderly transition.

(vii) The Committee shall review all reportable events, including disagreements, unresolved issues and 
consultations, as defined in National Policy 31, on a routine basis, whether or not there is to be a 
change of auditor.

(viii) The Committee shall, as applicable, establish procedures for:

(a) the receipt, retention and treatment of complaints received by the issuer regarding 
accounting, internal accounting controls, or auditing matters; and

(b) the confidential, anonymous submission by employees of the issuer of concerns regarding 
questionable accounting or auditing matters.

(ix) As applicable, the Committee shall establish, periodically review and approve the Company’s hiring 
policies regarding partners, employees and former partners and employees of the present and
former external auditor of the issuer, as applicable.

(x) The responsibilities outlined in this Charter are not intended to be exhaustive. Members should 
consider any additional areas which may require oversight when discharging their 
responsibilities.

2.4 De Minimis Non-Audit Services

The Committee shall satisfy the pre-approval requirement in subsection 2.3(3) if:

(i) the aggregate amount of all the non-audit services that were not pre-approved is reasonably 
expected to constitute no more than five per cent of the total amount of fees paid by the issuer and 
its subsidiary entities to the issuer's external auditor during the fiscal year in which the services 
are provided;

(ii) the Company or the subsidiary of the Company, as the case may be, did not recognize the services 
as non-audit services at the time of the engagement; and

(iii) the services are promptly brought to the attention of the Committee and approved by the 
Committee or by one or more of its members to whom authority to grant such approvals has been 
delegated by the Committee, prior to the completion of the audit.

2.5 Delegation of Pre-Approval Function

(i) The Committee may delegate to one or more independent Members the authority to pre-approve 
non-audit services in satisfaction of the requirement in subsection 2.3(3).

(ii) The pre-approval of non-audit services by any Member to whom authority has been delegated 
pursuant to subsection 1 must be presented to the Committee at its first scheduled meeting
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following such pre-approval.

PART 3

3.1 Composition

(i) The Committee shall be composed of a minimum of three Members.

(ii) Every Member shall be a director of the issuer.

(iii) The majority of Members shall be independent.

(iv) Every audit committee member shall be financially literate. 

PART 4

4.1 Authority

Until the replacement of this Charter, the Committee shall have the authority to:

(i) to engage independent counsel and other advisors as it determines necessary to carry out its
duties,

(ii) to set and pay the compensation for any advisors employed by the Committee,

(iii) to communicate directly with the internal and external auditors; and

(iv) recommend the amendment or approval of audited and interim financial statements to the Board. 

PART 5

5.1 Disclosure in Information Circular

If management of the Company solicits proxies from the security holders of the Company for the purpose 
of electing directors to the Board, the Company shall include in its management information circular the 
disclosure required by Form 52-110F2 (Disclosure by Venture Issuers).

PART 6

6.1 Meetings

(i) The Committee shall meet at such times during each year as it deems appropriate.

(ii) Opportunities shall be afforded periodically to the external auditor, the internal auditor and to 
members of senior management to meet separately with the Members.

(iii) Minutes shall be kept of all meetings of the Committee.



 

 

CERTIFICATE OF EDEN EMPIRE INC. 

Pursuant to a resolution duly passed by its board of directors, Eden Empire Inc. hereby applies 
for the listing of the above mentioned securities on the Canadian Securities Exchange. The 
foregoing contains full, true and plain disclosure of all material information relating to Eden Empire 
Inc. It contains no untrue statement of a material fact and does not omit to state a material fact 
that is required to be stated or that is necessary to prevent a statement that is made from being 
false or misleading in light of the circumstances in which it was made. 

Dated at Vancouver, British Columbia this ____ day of __________________, 2020. 
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