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MATERIAL CHANGE REPORT

1. Name and Address of Reporting Issuer:

Gabriella's Kitchen Inc. ("GABY")
Suite 200, 209– 8th Avenue S.W.
Calgary, Alberta
T2P 1B8

2. Date of Material Change: 

October 16, 2018.

3. News Release:

A news releases announcing the material changes were issued on October 16, 2018 for distribution 
through CNW Group.

4. Summary of Material Change:

On October 16, 2018 GABY announced the closing of its previously announced acquisition of The Oil 
Plant, Inc. ("TOP") and its associated cannabis licenses held by Top (the "Transaction").  In 
consideration for the holdings, TOP shareholders will receive common shares of GABY ("Common 
Shares") on an earnout basis, with GABY issuing up to US$2.1 million worth of Common Shares at the 
prevailing market price, calculated and paid quarterly, subject to certain performance targets being met.

In connection with the Transaction, Mara Gordon, the founder of TOP has been appointed as the Chief 
Research Officer of GABY.

5. Full Description of Material Change:

On October 16, 2018, GABY closed the acquisition of TOP and its associated cannabis licenses.  Under 
the terms of the Transaction, previously announced on September 13, 2018, shareholders of TOP will 
receive Common Shares as consideration for their holdings on an earn-out basis.  GABY will issue up to 
US$2.1 million worth of Common Shares at the prevailing market price, calculated and paid quarterly, 
subject to certain performance targets being met. In connection with the initial earn-out payment, 
1,155,178 Common Shares have been issued into escrow at a price of at $0.28 per Common Share to be 
released upon certain performance targets being met.

In connection with the Transaction, GABY has secured a Type-6 non-volatile manufacturing license and 
a cannabis extraction and infusion facility in the State of California. In addition, GABY will also be able 
to leverage a non-exclusive license held by TOP to access an extensive database of formulations and other 
associated health attributes to create proprietary and white-label products that offer a wide range of health 
benefits.

In connection with the Transaction, Mara Gordon, the founder of TOP has been appointed as the Chief 
Research Officer of GABY.
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6. Reliance on Subsection 7.1(2) or (3) of National Instrument 51-102. 

Not applicable.

7. Omitted Information:

No information has been omitted.

8. Executive Officers:

Margot Micallef
Chief Executive Officer
Telephone: 403.313.4645

9. Date of Report: 

October 26, 2018

Forward-looking Information Cautionary Statement

This material change report contains forward-looking statements. More particularly, this material change report 
contains statements concerning the terms of the Transaction and the anticipated benefits of the Transaction to 
GABY and the shareholders of GABY and the issuance of Common Shares on an earnout basis.

The forward-looking statements in this material change report are based on certain key expectations and 
assumptions made by GABY, including expectations and assumptions concerning the prevailing market 
conditions, the intentions of their lenders, cannibis prices, and the availability of capital.

Although GABY believes that the expectations and assumptions on which the forward-looking statements are 
based are reasonable, undue reliance should not be placed on the forward-looking statements because GABY can 
give no assurance 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, risks associated with adverse market conditions, the ability of GABY or TOP to meet the performance 
metrics associated with the earn out provisions of the Transaction and general conditions in the cannabis 
industry. More information about certain of these risks are set out in the documents filed from time to time with 
the Canadian securities regulatory authorities, available on GABY's SEDAR profiles at www.sedar.com. 

Forward-looking statements are based on estimates and opinions of management of GABY at the time the 
statements are presented. GABY may, as considered necessary in the circumstances, update or revise such 
forward-looking statements, whether as a result of new information, future events or otherwise, but GABY 
undertakes no obligation to update or revise any forward-looking statements, except as required by applicable 
securities laws.

With the successful completion of the Transaction, TOP has become a wholly owned subsidiary of GABY. TOP 
owns cannabis license in California. Cannabis is legal in the State of California however cannabis remains 
illegal under United States ("U.S.") federal laws. The U.S. Department of Justice issued guidance in 2013 
indicating that it will focus on certain enforcement priorities, outside of which it will generally not enforce federal 
prohibitions on cannabis in U.S. states that have authorized this conduct so long as the U.S. state has 
implemented a strong and effective regulatory program. This federal guidance is subject to change, rescission or 
alteration by other federal government policy pronouncements at any time.

 TOP's business is conducted in a manner consistent with the State law of California and is in compliance with 
regulatory and licensing requirements applicable in the State of California. However, the readers should be 
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aware that change in federal guidance on enforcement actions could adversely affect TOP's ability to access 
private and public capital required in order to support continuing operations and its ability to operate in the U.S.


