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Name of Listed Issuer: C21 INVESTMENTS INC. (the “Issuer”). 
 

Trading Symbol: CXXI 
 

Number of Outstanding Listed Securities: 117,057,860 common shares as at January 31, 2021 
 

Date: February 4, 2020 
 

This Monthly Progress Report must be posted before the opening of trading on the fifth trading 
day of each month. This report is not intended to replace the Issuer’s obligation to separately 
report material information forthwith upon the information becoming known to management or 
to post the forms required by Exchange Policies. If material information became known and was 
reported during the preceding month to which this report relates, this report should refer to the 
material information, the news release date and the posting date on the Exchange website. 

 
This report is intended to keep investors and the market informed of the Issuer’s ongoing 
business and management activities that occurred during the preceding month. Do not discuss 
goals or future plans unless they have crystallized to the point that they are "material 
information" as defined in the Policies. The discussion in this report must be factual, balanced 
and non‐promotional. 

 
General Instructions 

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

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

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

 
(c) Terms used and not defined in this form are defined or interpreted in Policy 1 – 

Interpretation and General Provisions. 

 

 

 

 

 

 



 
 

Report on Business 

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

On January 7, 2021, the Issuer announced the divestment of non-core assets in Oregon 

‐ C21 has signed a definitive agreement for the sale of select non-core assets in 
Oregon, currently under third-party management agreements as outlined in the 
press release dated August 4, 2020, for $1.3 million. These assets include the 
Company's Portland processing equipment, the Dab Society brand, a retail and 
wholesale license, including the assumption of respective leases. The Company has 
received a $300,000 cash down payment with an additional $200,000 to be paid 
over a two-month term. The Company will receive escrow installments of $100,000 
per month with the balance outstanding payable upon transfer of the licenses. The 
Company is working to finalize the sale of its Tier II indoor cultivation license and 
real property in Clackamas County, Oregon, also currently under third-party 
management. The remaining assets have been consolidated to the Company's 
Central and Southern Oregon operations, which includes the two-Tier II outdoor 
farms, a Tier I indoor cultivation facility, a processing facility, and a wholesale 
distribution facility. The Company retains its Phantom Farms, Hood Oil, Pure Green, 
and Eco Firma Farms brands. 

On January 29, 2021 the Issuer announced the appointment of CB1 Capital’s Todd 
Harrison to its Board of Directors. 

‐ Chairman Bruce Macdonald: “We are thrilled to have Todd joining the team. Todd is 
the consummate professional, a leading mind in the industry, and brings vast 
capital markets experience to our Board. I have had the pleasure of working closely 
with Todd for the last two years and we are fully aligned in our vision and growth 
strategy for C21." 

‐ Mr. Harrison brings a wealth of knowledge and insight to the Company's Board, 
both through his near 30 years on Wall Street—as VP at Morgan Stanley to 
President of Cramer Berkowitz—as well as through his current role as Chief 
Investment Officer of CB1 Capital Management. He is also an author and Emmy 
award-winning executive producer for his work at financial media company, 
Minyanville. Mr. Harrison founded CB1 Capital Management in 2017 – an 
investment advisory firm that invests in stocks focused on cannabinoid-based 
wellness solutions and other cannabis-based bio-pharmaceutical applications, 
therapies, and other use-cases. Mr. Harrison has lectured at numerous academic 
institutions, has appeared on CNBC, CNN, FOX, Bloomberg TV, and has been 
featured across numerous publications and platforms.  

‐ CIO of CB1 Capital Management, Todd Harrison: "It's remarkable what C21 has 
accomplished in the last year despite the unique operational complexities caused by 
the pandemic. I look forward to helping the Company navigate the emerging U.S 



 
 

landscape and execute on its growth strategy." 

‐ The issuer also announced the resignation of Board member and former CEO, 
Robert Cheney. The Company appreciates his dedication and important 
contributions building the foundations of C21 and wishes Rob the best in his future 
endeavors.   

On January 29, 2021, the Issuer announced that it has changed its auditor from 
Davidson & Company LLP ("Davidson & Company") to Baker Tilly US, LLP ("Baker Tilly"), 
effective January 19, 2021. At the request of the Company, Davidson & Company 
resigned as the Company's auditor effective January 19, 2021 and the Board of 
Directors appointed Baker Tilly as the Company's auditor effective January 19, 2021. 
Chairman, Bruce Macdonald: "The Company would like to thank Davidson & Company 
for their services and guidance. We are pleased to work with Baker Tilly, a Top 10 
Global Accounting Firm, to help us navigate the evolving U.S. industry landscape." 
 

2. Provide a general overview and discussion of the activities of management. 

Not Applicable  

3. Describe and provide details of any new products or services developed or offered. For 
resource companies, provide details of new drilling, exploration or production programs 
and acquisitions of any new properties and attach any mineral or oil and gas or other 
reports required under Ontario securities law. 

Not Applicable. 

4. Describe and provide details of any products or services that were discontinued. For 
resource companies, provide details of any drilling, exploration or production programs 
that have been amended or abandoned. 

Not Applicable. 

5. Describe any new business relationships entered into between the Issuer, the Issuer’s 
affiliates or third parties including contracts to supply products or services, joint venture 
agreements and licensing agreements etc. State whether the relationship is with a 
Related Person of the Issuer and provide details of the relationship. 

Not Applicable. 

 

6. Describe the expiry or termination of any contracts or agreements between the Issuer, 
the Issuer’s affiliates or third parties or cancellation of any financing arrangements that 
have been previously announced. 

Not applicable. 

7. Describe any acquisitions by the Issuer or dispositions of the Issuer’s assets that occurred 
during the preceding month. Provide details of the nature of the assets acquired or 
disposed of and provide details of the consideration paid or payable together with a 



 
 

schedule of payments if applicable, and of any valuation. State how the consideration was 
determined and whether the acquisition was from or the disposition was to a Related 
Person of the Issuer and provide details of the relationship.       

Not applicable. 

8. Describe the acquisition of new customers or loss of customers. 

Not applicable. 

9. Describe any new developments or effects on intangible products such as brand names, 
circulation lists, copyrights, franchises, licenses, patents, software, subscription lists and 
trade‐marks. 

Not applicable. 

10. Report on any employee hirings, terminations or lay‐offs with details of anticipated length 
of lay‐offs. 

Not applicable. 

11. Report on any labour disputes and resolutions of those disputes if applicable. 

Not applicable. 

12. Describe and provide details of legal proceedings to which the Issuer became a party, 
including the name of the court or agency, the date instituted, the principal parties to the 
proceedings, the nature of the claim, the amount claimed, if any, if the proceedings are 
being contested, and the present status of the proceedings. 

No change to our previous disclosures. 

13. Provide details of any indebtedness incurred or repaid by the Issuer together with the 
terms of such indebtedness. 

Not applicable. 

14. Provide details of any securities issued and options or warrants granted. 
Security Number Issued Details of 

Issuance 
Use of Proceeds(1) 

Warrant debenture 1,687 (2) C$1,687,000, general working capital 
Common shares 7,334,848 (3) $0, Debenture conversion 

(1) State aggregate proceeds and intended allocation of proceeds. 
(2) Pursuant to a Debenture Indenture dated as of January 30, 2019 between the Issuer and Alliance Trust 

Company (as Trustee) and a Warrant Indenture dated as of January 30, 2019 between the Issuer and 
the Trustee (as Warrant Agent), 10% Unsecured Convertible Debentures (the “Warrant Debentures”) in 
the Principal Amount of $1,687,000 were issued during the month at $1,000 per Warrant Debenture 
pursuant to the exercise of 1,687 Warrants that were issued (see note 5 and 6 below for particulars). 

(3) See Note (4) below for description of the Convertible debentures due January 30, 2021 being 
converted. Shares issued: on various days during the month for a total of 7,533,265 issued all upon 
conversion of convertible debentures for total gross proceeds of zero.  



 
 

(4) On January 30, 2019, the Issuer closed a private placement and issued 9,825 Units for gross proceeds 
of $9,825,000. Each Unit consists of (i) one $1,000 principal amount 10% unsecured convertible 
debenture (the “Convertible Debenture”) and (ii) one-half of one non-transferable debenture warrant 
(each whole warrant, a “Warrant”).  Each whole Warrant entitles the holder to purchase one 
additional $1,000 principal amount 10% unsecured convertible debenture at an exercise price of 
$1,000 per Warrant Debenture, exercisable until January 30, 2021.  The Debentures are convertible at 
the holder’s option into common shares of the Issuer at a price of $0.80 per common share.  Each 
Warrant entitles the holder to purchase one additional Debenture (the “Warrant Debenture”) at 
$1,000 per Warrant Debenture at any time until January 30, 2021.  Each Warrant Debenture has the 
same terms and conditions as the Convertible Debentures, but the conversion price of each Warrant 
Debenture will be $0.90 per common share.  No fractional common shares will be issued on 
conversion. 

 
 

15. Provide details of any loans to or by Related Persons. 

Not applicable. 
 

16. Provide details of any changes in directors, officers or committee members. 

Not applicable. 

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

The Issuer currently operates in the U.S. states of Oregon and Nevada. The cultivation, 
sale and use of cannabis are legal in the states of Oregon and Nevada, but illegal under 
US federal law. In the opinion of management of the Issuer, the trend in the political 
and regulatory environment continues to move in favor of further legalization. 

 
THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 



 
 

Certificate of Compliance 
 

The undersigned hereby certifies that: 
 

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

 
2. As of the date hereof there is no material information concerning the Issuer which has 

not been publicly disclosed. 
 

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

 
4. All of the information in this Form 7 Monthly Progress Report is true. 

 

Dated February 4, 2020. “Michael Kidd”  
Michael Kidd, CFO/Secretary 
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