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INTRODUCTORY NOTES 

Date of Information 

All information contained in this Annual Information Form (“AIF”) is current as of March 31, 2018, with 

subsequent events disclosed to September 11, 2018. 

Documents Incorporated by Reference  

Incorporated by reference into this AIF are the following documents:  

 the amended audited consolidated financial statements of the Company, and the notes thereto, for the years 

ended March 31, 2018 and 2017, together with the auditor’s report thereon;  

 the Company’s management information circular dated February 5, 2018; and 

 the amended management’s discussion and analysis of financial condition and results of operations of the 

Company for the year ended March 31, 2018. 

Copies of the documents incorporated by reference are available under the Company’s SEDAR profile at 

www.sedar.com. 

Any statement contained in a document incorporated or deemed to be incorporated by reference herein will be 

deemed to be modified or superseded for the purposes of this AIF to the extent that a statement contained in this AIF 

or in any subsequently filed document that also is or is deemed to be incorporated by reference herein modifies or 

supersedes such statement. Any statement so modified or superseded will not constitute a part of this AIF, except as 

so modified or superseded. The modifying or superseding statement need not state that it has modified or superseded 

a prior statement or include any other information set forth in the document that it modifies or supersedes. The 

making of such a modifying or superseding statement will not be deemed an admission for any purpose that the 

modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material 

fact or an omission to state a material fact that is required to be stated or that is necessary to make a statement not 

misleading in light of the circumstances in which it was made. 

Currency and Exchange Rates 

All dollar amounts herein are expressed in Canadian dollars unless otherwise indicated.  

Forward-Looking Information 

This AIF contains certain statements, which may constitute “forward-looking information” within the meaning of 

Canadian securities law requirements (“forward-looking statements”). These forward-looking statements are made 

as of the date of this AIF and Isodiol International Inc. (the “Company”) does not intend, and does not assume any 

obligation, to update these forward-looking statements, except as required under applicable securities legislation. 

Forward-looking statements relate to future events or future performance and reflect Company management’s 

expectations or beliefs regarding future events. In certain cases, forward-looking statements can be identified by the 

use of words such as “plans”, “expects” or “does not expect”, “is expected”, “budget”, “scheduled”, “estimates”, 
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“forecasts”, “intends”, “anticipates” or “does not anticipate”, or “believes”, or variations of such words and phrases 

or statements that certain actions, events or results “may”, “could”, “would”, “might” or “will be taken”, “occur” or 

“be achieved” or the negative of these terms or comparable terminology. In this document, certain forward-looking 

statements are identified by words including “may”, “future”, “expected”, “intends” and “estimates”. By their very 

nature forward-looking statements involve known and unknown risks, uncertainties and other factors which may 

cause the actual results, performance or achievements of the Company to be materially different from any future 

results, performance or achievements expressed or implied by the forward-looking statements. The Company 

provides no assurance that forward-looking statements will prove to be accurate, as actual results and future events 

could differ materially from those anticipated in such statements. Accordingly, readers should not place undue 

reliance on forward-looking statements. Certain forward-looking statements in this AIF include, but are not limited 

to the following: 

 our expected future losses and accumulated deficit levels; 

 the Company’s expectations with respect to pursuing new opportunities and its future growth;  

 the Company’s expectations with respect to its working capital requirements and financial obligations;  

 the ability of the Company to raise additional capital in the future;  

 our assessment of the benefits of our product to consumers; 

 our expectations regarding the progress, and the successful and timely completion, of the various stages of 

the regulatory clearance process; 

 our plans to market, sell and distribute our project; or 

 our expectations regarding the acceptance of our product by the market 

 

The above and other aspects of the Company’s anticipated future operations are forward-looking in nature and, as a 

result, are subject to certain risks and uncertainties. Although the Company believes that the expectations reflected 

in these forward-looking statements are reasonable, undue reliance should not be placed on them as actual results 

may differ materially from the forward-looking statements. Such forward-looking statements are estimates reflecting 

the Company's best judgment based upon current information and involve a number of risks and uncertainties, and 

there can be no assurance that other factors will not affect the accuracy of such forward-looking statements. Such 

factors include but are not limited to the Company’s ability to obtain the necessary financing and the general impact 

of financial market conditions, product demand, changes in prices of required commodities, competition, 

government regulations and other risks as set out under “Risk Factors” below.  



GLOSSARY OF TERMS 

The following is a glossary of certain terms used in this AIF.   

 “AIF” means this annual information form of the Company dated September 11, 2018 for the year ended March 31, 

2018; 

“BCBCA” means the Business Corporations Act (British Columbia); 

“CBD” means cannabidiol; 

“Charlton” means Charlton and Company, the auditors of the Company; 

 “Common Shares” means common shares in the capital of the Company; 

“Company” or “Isodiol” means Isodiol International Inc.; 

 “CSE” means the Canadian Securities Exchange; 

 “Preferred Shares” means preferred shares in the capital of the Company; 

“THC” means tetrahydrocannabinol; 

CORPORATE STRUCTURE 

Name, Address, and Incorporation 

The Company was incorporated on June 2, 2014 under the BCBCA under the name “Grenadier Resource Corp.”.  

On September 18, 2015 the Company changed its name to “Laguna Blends  Inc.”.. On January 6, 2016 the Company 

consolidated its shares on a 2.5 to 1 basis. On June 9, 2017 the Company changed its name to “Isodiol International 

Inc.”. On July 24, 2018 the Company consolidated its shares on a 10 to 1 basis. 

The registered and  head office of the Company is located at Suite 2710 – 200 Granville Street, Vancouver, British 

Columbia, V6C 1S4.  

The Company’s Common Shares are listed on the CSE under the trading symbol “ISOL”.  The Company is a 

reporting issuer in Canada in the Provinces of British Columbia, Alberta, and Ontario. 

Intercorporate Relationships 

The Company has the following wholly owned operating subsidiaries:  

The Company has the following wholly owned operating subsidiaries:  

1. Iso International, LLC, which was organized on June 19, 2012 under the laws of the State of Wyoming. 

2. Laguna Blends USA Inc., which was incorporated on June 24, 2014 under the laws of the State of Nevada. 

3. Laguna Blends (Canada) Inc., which was incorporated on September 13, 2017 under the BCBCA. 

4. Isolabs International Inc., which was incorporated on September 13, 2017 under the BCBCA. 
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5. Iso-Sport International Inc., which was incorporated on March 21, 2018 under the BCBCA. 

6. The Bradley’s Brand, Inc., which was incorporated on January 16, 2015 under the laws of the State of 

Arizona.  

7. C3 Global Biosciences, Inc., which was incorporated on March 23, 2017 under the laws of the State of 

Nevada. 

8. IsoBev, Inc., which was incorporated on September 29, 2018 under the laws of the State of Florida. 

9. Isobev International Inc., which was incorporated on September 13, 2017 under the BCBCA. 

10. BSPG Laboratories Ltd., which was incorporated on March 13, 2014 under the laws of the United 

Kingdom. 

11. Azure Bottling LLC, which was incorporated on October 15, 2010 under the laws of the State of Florida.  

12. Kure Corp., which was incorporated on April 11, 2014, under the laws of the State of Florida. 

The Company has the following majority-owned and controlled operating subsidiaries: 

1. 99% of Purodiol do Brasil Ltda., which was organized on March 16, 2016 under the laws of Brazil. 

The Company has the following minority-owned and non-controlled company investments: 

1. 19.9% of Carlsbad Naturals LLC, which was organized on April 15, 2016 under the laws of the State of 

Wyoming. 

2. 10% of 10330698 Canada Ltd. (dba Compass Cannabis Clinic), which was incorporated on November 27, 

2017 under the federal laws of Canada. 

GENERAL DEVELOPMENT OF THE BUSINESS 

Three Year History 

 

The Company initially was engaged in the business of identification, acquisition, evaluation, and exploration of 

mineral properties. On September 18, 2015, the Company completed a share exchange agreement with arm’s length 

parties, Laguna Blends Inc. (“Laguna”) and the Laguna shareholders, to carry out a business combination 

transaction initially announced on January 19, 2015. Laguna was a network marketing company that utilized a 

network of independent affiliates to generate retail sales of its products. The initial product line sold by Laguna was 

comprised of a proprietary line of high-protein-content functional beverages with hemp protein as their base. Their 

product line of nutritional beverages includes hemp protein coffee and single serving hemp protein pouches.  As a 

result of the combination, Laguna became a 100% wholly-owned subsidiary of the Company, and the business of 

Laguna became the business of the Company. On September 18, 2015, the Company changed its name to “Laguna 

Blends Inc.” 

 

As Laguna, the Company focused on network marketing through independent affiliates. The Company worked with 

manufacturers and supplier to develop nutritional hemp-based products, including functional beverages, providing 

high levels of protein and/or nutrition. The Company also arranged for the sale and distribution of the products 

through its network of independent affiliates. By March 14, 2016, the Company had 278 independent affiliates 

across Canada and the USA. 
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On August 9, 2016, the Company entered into a definitive manufacturing and exclusive license agreement with 

Cannaceuitcals of California, USA to enter into the CBD skin care industry. By November of 2016, the Company 

had developed a CBD bottled water line that is began selling through its network of independent affiliates.  

 

On June 6, 2017, the Company completed a share exchange agreement with ISO International, LLC (“ISO”) and the 

membership interest holders to carry out a business combination transaction. ISO, through its cultivation 

relationships, grows and harvests hemp on an industrial scale and then processes the hemp to extract various 

phytocannabinoids to the highest available purity and distributes the extractions. On June 9, 2017, the Company 

changed its name to Isodiol International Inc. 

 

Isodiol is focused on the nutritional health benefits that are derived from hemp and is a product development, sales, 

marketing, and distribution company of hemp-based consumer products and solutions. The company specializes in 

identifying emerging trends and opportunities from all Cannabinoids available in hemp. The Company’s growth 

strategy includes the development of over-the-counter and pharmaceutical drugs and expanding its phytoceutical 

portfolio and will aggressively continue international expansion into Latin America, Asia, and Europe. The 

Company continues to raise capital for strategic acquisitions and capital investments and primarily utilizes revenues 

from operations for working capital. 

 

In the period from March 31, 2015 through March 31, 2018, the Company experienced substantial growth in its 

product offerings and accompanying revenues.  This growth was facilitated by the build out of internal brands and 

products, such as Isodiol (bulk CBD isolates and full spectrum hemp oils) and Iso-Sport (athletic supplements and 

topicals), and through acquisitions such as Bradley’s Brand (e-liquids ) and Kure (vape retail stores).  The Company 

always considers novel and value acquisition opportunities but has shifted its focus from acquisitions to internal 

growth. 

 

Subsequent Events 

The Company completed a private placement by issuing 2,465,753 units at a price of $7.30 per common share for 

total proceeds of $18,000,000, of which $2,200,000 is a receivable as of the date of the auditor’s report. Each unit 

consisted of one common share and one warrant, with each warrant entitling the holder to acquire one additional 

common share of the Company at a price of $10.00 per share until May 25, 2021. 

On April 17, 2018, the Company:  

i) Acquired 100% of BSPG Laboratories Limited (“BSPG”) and 99% of Purodiol do Brasil Ltda. for a total 

agreement value of USD$43,000,000 (to be settled with cash and common shares of the Company). Cash 

payments totalling US$15 million, of which, US$8.5-million will be paid over the next 12 months with the 

remainder to be paid by July 31, 2019. During the year ended March 31, 2018, the Company has paid a total 

of $5,893,728 (Note 10). On June 26, 2018, 2,385,877 common shares measured at a fair value of $10.50 per 

share were issued to complete the acquisition; 

ii) On June 26, 2018, and in connection with the BSPG acquisition, the Company issued an additional 500,000 

common shares measured at a fair value of $5.00 as payment towards manufacturing facility assets; 

iii) The Company paid USD$500,000 to acquire three patents from Hankang Biotech Co. Ltd related to 

manufacturing and extraction methodologies. On June 26, 2018, the Company issued 472,915 common 

shares measured at a fair value of $5.00 per finder's-fee share to consultants of the Company.  

The Company acquired 100% of the outstanding shares of Azure Bottling LLC on May 4, 2018, for US$1,000,000 

cash paid upon closing, as well as US$350,000 in six months and US$1,000,000 in stock escrowed over 36 months.  

The Company acquired 100% of the outstanding shares of Kure Corp on May 1, 2018, for 2,380,952 common shares 

subject to a 36-month escrow and payments of USD$25,000,000 due January 1, 2019 and USD$10,000,000 due 

January 1, 2020 in stock, subject to 36-month escrow. This is in addition to the acquisition deposit of $1,295,000 

paid to date (Note 10). 
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The Company entered into an agreement to acquire 51% of the outstanding shares of Farmtiva LLC on May 2, 2018 

for US$1,500,000 working capital contributions and US$1,500,000 in stock subject to 36-month escrow. 

 

The company entered into an agreement to acquire 51% of the outstanding shares of Round Mountain Technologies 

LLC on June 12th, 2018 for US$400,000 working capital contributions and US$250,000 in Isodiol stock subject to 

36-month escrow. 

On April 20, 2018, the Company purchased 6,451,613 common shares of 10330698 Canada Ltd., representing 10% 

of the shares issued and outstanding at a fair value of $0.31 per share for a total investment of $2,000,000.  

The company terminated its 100% acquisition of Be Tru Organics Inc. on June 19, 2018. 

On July 24, 2018 the Company completed a consolidation of its Common Shares at a ratio of one post-consolidated 

common share for every ten pre-consolidated common shares. 

DESCRIPTION OF BUSINESS 

General 

 

Isodiol is a product development, sales, marketing, and distribution company for hemp-based products and 

solutions. The Company specializes in identifying emerging trends and opportunities, and through its acquisition of 

ISO International LLC and other subsidiaries and brands, it has become a market leader in pharmaceutical and 

nutraceutical grade phytochemical compounds and products.  

 

Isodiol is known for commercialization of a 99%+ pure pharmaceutical grade cannabinoid crystalline isolate derived 

from exempt parts of the hemp plant, as well as micro-encapsulations and nanotechnology for high quality 

consumable and topical skin care products.  

 

Isodiol's growth strategy includes the development of over-the-counter and pharmaceutical drugs and expanding its 

phytoceutical portfolio products.  The Company will continue international expansion into Latin America, Asia, and 

Europe.  

 

Segment Information 

 

Isodiol’s operations generally function within the following divisions, which are identified by short reference to the 

personnel teams onboarded with the Company from acquired subsidiary companies and subsidiaries yet to be 

acquired. 

 

C3 Global Biosciences 

The C3 division  business is focused on CBD research, science, innovation and technology to positively impact 

patient outcomes through clinical studies and evidence-based empirical data gathered by validated devices and 

platforms.   

 

C3 will continue to focus on the research and development of CBD and other cannabinoids to improve the quality of 

life for consumers and on the utilization of the Electroencephalogram technology in the phytoceutical field, which 

allows physicians and researchers real-time feedback on the effect of Cannabis products.  

 

Bradley’s Brands  

The Bradley’s Brands business is focused on manufacturing and distributing hemp oil and nicotine e-liquids, as well 

as personal care products. Bradley's Brand also offers apparel and merchandising solutions. By coming aboard with 

Isodiol, Bradley's has been able to increase its operation from the United States and the United Kingdom, to Latin 

American and additional European markets.  

 

ISO-Sport  
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ISO-Sport’s business is to create products to focused on enhancing athletic performance and recovery needs of 

professional and prosumer athletes.  The hemp-based nutrition line is geared towards mental and body wellness. 

ISO-Sport has been focused on raising awareness of CBD and related benefits that have been used by individuals 

within athletic organizations such as the National Football League, Cage Warriors and the MMA.  ISO-Sport will 

continue to focus efforts towards professional athletes with the goal of assisting athletes through their daily lives, 

training and recovery process.   

 

IsoBev  

 

Iso-Bev is in the manufacturing and development of consumer beverages derived from hemp. The Company hopes 

to take advantage of the hemp infused beverage industry with Iso-Bev’s monthly bottling capacity which is able to 

produce up to 5,000,000 bottles per month.  This is a wholly-owned subsidiary of Isodiol International Inc.  IsoBev, 

acquired 100% of the assets of Culinary Coffee Roasters who’s business is the sale of quality coffees, tea and 

blended formulations, based out of Stuart, Florida.  Culinary has been in the coffee beverage business for over 

fifteen years.  Recent additions to the IsoBev division include the Pot-O-Coffee line of products, Culinary Coffee 

line of products, the Azure bottling facility, and new beer and non-alcoholic functional beverage operations being 

built out by the Company. 

 

Isodiol holds the following strategic trademarks/ product lines: Pot-O-Coffee and Her-Coffee. These product lines 

consists of two variants for cannabis infusion; one infused with cannabis plant-extracted tetrahydrocannabinol 

(THC) oil (the Company currently does not handle any component of the product(s) relating to handling THC), 

while the other is infused with non-psychotropic cannabidiol (CBD) derived from agricultural based Hemp Oil.   

Since the partnership, Isodiol has been able to establish licensing relationships with Canopy Growth, Nutritional 

High, a California manufacturer, and anticipates even further opportunity in the coming months. The licensing 

distribution agreements with Canopy Growth and Nutritional High is to manufacture and distribute the company’s 

Pot-O-Coffee, Her-Coffee and Pot-O-Tea branded cannabis-infused single-serve K-Cup products.  Isodiol does not 

physically touch the THC compound, as it licenses the brand IP and manufactures the packaging.  

 

Azure is a custom bottled water facility which is FDA approved and complies with local and state guidelines. They 

provide spring water, purified water, mineral water, vitamin-enhanced and alkaline water which is free of 

contaminants and impurities.  Azure bottling is capable of producing up to 16,000 bottles per hour on a single shift, 

which can be doubled with addition of a second shift to produce over 5,000,000 bottles of still and carbonated water 

and infused beverages per month.  This facility also has the ability to be scaled up four-fold on the existing premises 

to meet demand. 

 

BSPG 

BSPG is large producer of industrial hemp and was the first Company to receive MHRA approval as an Active 

Pharmaceutical Ingredients (API) license holder.  Through BSPG’s industrial-sized, proprietary extraction 

methodologies, BSPG produces high-purity, bioactive cannabinoids that are used in pharmaceutical applications to 

benefit those suffering from a range of life-threatening and non-life-threatening illnesses.  BSPG is currently 

conducting clinical trials involving its product through strategic partnerships around the globe. 

 

All of the foregoing operating divisions are in the early commercial production stage with existing distribution 

channels in the U.S., Canada, the U.K., and various locations in Europe and Latin America, which are the 

Company’s target markets for all of its products.  While the Company continues to develop new products, much of 

Isodiol’s current operational focus is on increased production capacity for fully developed products, new distribution 

opportunities, and sales. 

 

The following is a pending acquisition of the Company: 

 

CN Pharma  

CN Pharma is a pharmaceutical manufacturing company which is currently in the process of receiving its Licensed 

Dealer ("LD") status under the provisions of the Canadian Controlled Drugs and Substances Act, in order to 

commence production of cannabis and hemp extracts or isolate. Isodiol is pursuing a 100% acquisition of CN 

Pharma based on whether or not CN Pharma is able to obtain its LD status.  
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Production and Services 
 

All of Isodiol’s products are derived from industrial hemp grown in the United States, Canada, and China and 

processed into manufactured goods in the United States, the United Kingdom, and Canada. Isodiol presently does 

not provide any services to third parties. 

Specialized Skill and Knowledge 

Isodiol possesses numerous intellectual properties related to the process and formulation of its products, including, 

but not limited to, the manner of extraction and precipitation of its anhydrous powdered and crystalline hemp oils 

and isolates and the micro- and nano- encapsulation methods of creating liquid suspensions for its products such as 

infused beverages and topicals.  The Company believes that these proprietary technologies help differentiate Isodiol 

from its peers in the industry.  These methods and formulations are utilized with customary manufacturing practices 

related to nutraceutical and other health and wellness products commonly found in the market.  

Competitive Conditions 

 

Isodiol believes that its BSPG division possesses the only commercially available CBD Active Pharmaceutical 

Ingredient (API) for use in the production of Finished Pharmaceutical Products (FPPs) in the world, which was 

approved by the United Kingdom’s Medicines and Healthcare products Regulatory Agency (MHRA).  The 

Company believes this provides a competitive edge in the cannabis and pharmaceutical global marketplace. This, 

combined with Isodiol’s production capability for its nutraceutical grade CBD molecule that can be used as one of, 

if not the only, consistent high-grade CBD ingredient for use in topicals and consumables.   

New Products 

 

Isodiol is in the process of developing new products in all categories and all divisions and anticipates launching one 

or more alcoholic and non-alcoholic functional beverages in the near term.  Isodiol considers new products to be 

protected trade secrets prior to their launch and will be announced publicly upon their launch. 

Components 

Isodiol has a vertically integrated supply chain with respect to its CBD ingredients and has well established 

relationships with its redundant supply chain vendors that allow the Company to scale its operations to meet 

demand.  This redundancy allows Isodiol to competitively price its products through its entire supply chain from 

seed to sale.  However, Isodiol believes that the current total agricultural production and extraction capacity  

currently inadequate to meet market demand.  Isodiol will continue vertical supply chain expansion capacity by 

internal development and capital acquisitions to maintain a competitive advantage. 

Intangible Properties 

Isodiol believes that there is substantial value in its acquired brands, licenses and trademarks, including, but not 

limited to, Isodiol, Iso-Sport, IsoBev, as well as in its trade secrets, patents, copyrights, and trademarks.  These 

intellectual properties are marketable by the Company and afford myriad licensing and franchise opportunities that 

hold institutional value and can be leveraged into new revenue streams.  One example of these opportunities is 

Isodiol’s license of the Pot-O-Coffee trademark and relationship established with Canopy Growth in the Canadian 

market.   

Seasons and Cycles 

The cannabis industry is subject to agricultural seasonality, especially with respect to the industrial hemp market 

segment, which relies primarily upon crops that are grown outdoors.  Isodiol sources its hemp in multiple countries  

and time zones which all for reduced seasonality impact to better meet production needs, and engages in bulk sales 

on a year round basis.  Isodiol does not believe there currently are any cycles in the industry; however, regulatory 
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changes throughout the world concerning cannabis and industrial hemp may have similar effects on Isodiol as 

business cycles due to short-term supply chain and consumer market corrections.  

Economic Dependence 

Isodiol does not believe it experiences any particular economic dependence issues. 

Environmental Protection 

Isodiol does not believe it is subject to any non-customary environmental issues affecting agricultural and industrial 

businesses. 

Employees 

As at the end of the Company’s most recently completed financial year, March 31, 2018, the Company had 57 

employees.  As of the date of this AIF, the Company has 197 employees.  

Foreign Operations 

The Company has a manufacturing facility in the United Kingdom that purifies industrial hemp isolates.  The 

Company also has an exclusive off-take agreement with an industrial hemp operation in China for which Isodiol 

owns the key patents and intellectual properties. Through these foreign operations, the Company is able to supply 

the majority of its finished goods ingredient needs. If these facilities are unable to operate at full capacity, it could 

affect the product supply available for sale and require the Company to access its third-party redundant supply chain 

relationships. 
 

Reorganizations 

 

On September 18, 2015, the Company completed a reverse take over pursuant to which the Company acquired all of 

the outstanding securities of Laguna Blends (USA) Inc.  As part of the transaction, the Company changed its name 

to Laguna Blends Inc., and Laguna Blends Inc. changed its name to Laguna Blends (USA) Inc.  

Contemporaneously, Laguna Blends (USA) Inc. became a wholly owned subsidiary of the Company.  

 

On January 6, 2016, the Company consolidated its shares on a 2.5 to 1 basis. On June 9, 2017, the Company 

changed its name to “Isodiol International Inc.” On July 24, 2018, the Company consolidated its shares on a 10 to 1 

basis.   

 

Social or Environmental Policies 

Isodiol is committed to natural, sustainable, and human farming and manufacturing that conform to industry, 

regulatory, and social best practices.  These efforts may result in enhanced costs of manufacturing and compliance.  

However, the Company believes that these efforts are important to its customers and that they are accepting of any 

increased costs necessary to achieve these goals.   
 

Risk Factors 

Need for Additional Financing  

As at March 31, 2018, the Company had $15,549,664.00 cash on hand. The Company anticipates generating profits 

from current operations in late fiscal year 2019 that are necessary to sustain the working capital requirements for its 

current operations.  Therefore, management concludes that it will need additional capital financing in the short-term. 

Increasing revenues and generating profits will assist the Company in maintaining a favorable share price which will 

benefit current and future shareholders of the Company.  The Company may take advantage of favorable financing 

opportunities from time to time for contingency planning and capital expenditures. 
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Key Personnel  

The future success of the Company will depend on its ability to attract and retain key management to ensure proper 

execution of the Company’s international expansion. We are confident our vision and operational plan will attract 

top end talent that will allow the Company to maintain a competitive advantage over other companies in the 

industry. 

Product Recalls 

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 Company’s 

products are recalled due to an alleged product defect or for any other reason, the Company could be required to 

incur the unexpected expense of the recall and any legal proceedings that might arise in connection with the recall. 

The Company has a limited operating history from which investors can evaluate its business however strong 

quarterly revenue and a profitable operation going forward will mitigate this risk.  

International Operational Risks, Including Compliance and Foreign Exchange Risk  

The Company expects to derive a significant portion of its revenues from sales outside of Canada, thus exposing its 

business to risks associated with foreign operations. For example, a foreign government could impose trade or 

foreign exchange restrictions or increased tariffs, or otherwise limit or restrict its ability to import products into a 

country, any of which could negatively impact the Company’s operations. The Company is also exposed to risks 

associated with foreign currency fluctuations. In addition, the Company may be subject to regulations and taxes 

under local, provincial, state and federal laws, including requirements regarding customs, duties, cross-border issues, 

occupational safety, laboratory practices, environmental protection and hazardous substance control, and may be 

subject to other present and future local and foreign regulations. Changes in government regulations could also have 

an adverse effect on the business and financial condition of the Company.  

Dependence on Penetration of Existing Markets  

The success of the Company’s business is to a large extent contingent on its ability to penetrate existing markets and 

to a similar extent to enter into new markets. The Company’s ability to penetrate existing markets or to expand its 

business into additional countries, to the extent it believes that it has identified attractive geographic expansion 

opportunities in the future, is subject to numerous factors, many of which are out of its control. In addition, 

government regulations in both its domestic and international markets can delay or prevent the introduction, or 

require the reformulation or withdrawal, of some of its products, which could negatively impact its business, 

financial condition and results of operations.  

Competition  

The Company continues to be the market leader in innovation and product development which differentiates it from 

its competitors. The landscape of the market continues to be competitive, however the Company has been able to 

adjust its strategy to ensure it remains the market leader. Management believes that with the subsequent events that 

are reported herein, the Company should be able to effectively compete in a market where the barrier to entry has 

been significantly raised through innovation and financial constraints. 

Changing Consumer Preferences and Demands  

The Company’s business is subject to changing consumer trends and preferences. The Company’s continued success 

depends in part on its ability to anticipate and respond to these changes, and it may not respond in a timely or 

commercially appropriate manner to such changes. Furthermore, the Company’s industry is characterized by rapid 

and frequent changes in demand for products and new product introductions and enhancements. If the Company 

does not introduce new products or make enhancements to meet the changing needs of its customers in a timely 
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manner, some of the Company’s products could be rendered obsolete, which could negatively impact the 

Company’s revenues, financial condition and operating results.  

Reliance on Key Suppliers  

The Company has secured multiple sources for its raw materials and is in the process of exploring the opportunity to 

vertically integrate to fully control its raw ingredient supply. To date, the Company has not experienced any 

difficulty in obtaining adequate supplies or services from its key suppliers.  

Information Technology Infrastructure  

The Company’s ability to provide products and services to its customers depends on the performance and 

availability of its core transactional systems. While the Company continues to invest in its information technology 

infrastructure, including the immersive Web collaboration technology, there can be no assurance that there will not 

be any significant interruptions to such systems or that the systems will be adequate to meet all of its future business 

needs. The Company may need to expend significant resources to protect against security breaches or to address 

problems caused by such breaches. Any actual security breaches could damage the Company’s reputation and 

expose it to a risk of loss or litigation and possible liability under various laws and regulations. In addition, 

employee error or malfeasance or other errors in the storage, use or transmission of any such information could 

result in a disclosure to third parties. If this should occur, the Company could incur significant expenses addressing 

such problems.  

Compliance with Laws and Governmental Regulations  

In domestic and foreign markets, the formulation, manufacturing, packaging, labeling, distribution, importation, 

exportation, licensing, sale and storage of the Company’s products may be affected by extensive laws, governmental 

regulations, administrative determinations, court decisions and similar constraints. There can be no assurance that 

the Company is in compliance with all of these regulations. The failure to comply with these regulations or new 

regulations could disrupt the sale of the Company’s products, or lead to the imposition of significant penalties or 

claims and could negatively impact the Company’s business. In addition, the adoption of new regulations or changes 

in the interpretations of existing regulations may result in significant compliance costs or discontinuation of product 

sales and may negatively impact the marketing of the Company’s products, resulting in significant loss of sales 

revenues. Intellectual Property The Company does not currently hold any, patents or pending patent applications.  

The Worldwide Financial and Economic Environment 

Various aspects of the current worldwide financial and economic environment could potentially impact on the 

Company’s liquidity, its access to capital, its operations and its overall financial condition.  

Technical Obsolescence and Product Development  

The Company’s industry is characterized by rapidly changing technology, shifting industry standards and frequent 

introduction of new products. The introduction of new products embodying new technologies and the emergence of 

new industry standards may render the Company’s products obsolete or less marketable. The process of developing 

the Company’s products is complex and requires continuing development efforts. The Company’s failure to develop 

new technologies and products and the obsolescence of existing technologies could adversely affect its business and 

financial condition. Research and development in the industry in which the Company operates is highly speculative 

and involves a high degree of risk.  

Liquidity Risk  

Liquidity risk is defined as the potential to be unable to meet a demand for cash or meet financial obligations as they 

become due. This risk is managed by establishing cash forecasts, as well as operating and strategic plans. The 

Company’s liquidity requires constant monitoring of expected cash inflows and outflows, which is achieved through 

forecasts which assess the adequacy of cash resources to meet financial obligations as they come due. Liquidity 
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adequacy is assessed in view of growth requirements and capital expenditures. Liquidity risk is managed to maintain 

sufficient liquid financial resources to fund its operations and meet its commitments and obligations. There can be 

no assurance that the Company’s forecasts will adequately predict its liquidity needs. However, due to Subsequent 

Events disclosed herein, liquidity risks will be mitigated due to acquisitions and product launches which are revenue 

and profit generating.  

Risk Factors Related to the Company’s Common Shares  

High Risk and Speculative Nature of Investment An investment in the Company’s common shares carries a high 

degree of risk and should be considered as a speculative investment by purchasers. The Company has no history of 

earnings, limited cash reserves, a limited operating history, and is dependent on equity financing to fund planned 

operations. The Company has not paid dividends in the past, and the Company is unlikely to pay dividends in the 

immediate or near future. The Company's operations are not yet sufficiently established such that it can mitigate the 

risks associated with its planned activities. You may be at risk of losing any investment in the Company’s common 

shares.  

Volatility of Stock Price and Market Conditions  

The market price of the Company’s common shares has been and may continue to be subject to wide fluctuations in 

response to factors such as actual or anticipated variations in the Company’s results of operations, changes in 

financial estimates by securities analysts, general market conditions and other factors. Market fluctuations, as well 

as general economic, political and market conditions such as recessions, interest rate changes or international 

currency fluctuations, may adversely affect the market price of the common shares, even if the Company is 

successful in maintaining revenues, cash flows or earnings. The purchase of the Company’s common shares 

involves a high degree of risk and should be undertaken only by investors whose financial resources are sufficient to 

enable them to assume such risks and who have no need for immediate liquidity in their investment. Securities of the 

Company should not be purchased by persons who cannot afford the possibility of the loss of their entire investment. 

Furthermore, an investment in the Company should not constitute a major portion of an investor’s portfolio. 

Unfavourable Publicity or Consumer Perception 

The success of the cannabis market may be significantly influenced by the public’s perception of cannabis.  The 

cannbis market is a relatively early-stage business that is constantly evolving with no guarantee of viability.  The 

market for the products offered by the Company is uncertain, and any adverse or negative publicity, limiting 

regulations, and public opinion relating to the cannabis industry may have a material adverse effect on our 

operational results, consumer base and financial results. 

 
Uninsured or Uninsurable Risk 

The Company may be subject to liability for risks against which it cannot insure or against which the Company may 

elect not to insure due to the high cost of insurance premiums or other factors.  The payment of any such liabilities 

would reduce the funds available for the Company’s usual business activities.  Payment of liabilities for which the 

Company does not carry insurance may have a material adverse effect on the Company’s financial position and 

operations. 

Litigation  

The Company may become party to litigation, mediation and/or arbitration from time to time in the ordinary course 

of business which could adversely affect its business. Monitoring and defending against legal actions, whether or not 

meritorious, can be time-consuming, divert management’s attention and resources and cause the Company to incur 

significant expenses. In addition, legal fees and costs incurred in connection with such activities may be significant 

and we could, in the future, be subject to judgments or enter into settlements of claims for significant monetary 

damages. While the Company has insurance that may cover the costs and awards of certain types of litigation, the 

amount of insurance may not be sufficient to cover any costs or awards. Substantial litigation costs or an adverse 

result in any litigation may adversely impact the Company’s business, operating results or financial condition. 
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Intellectual Property  

The success of the Company’s business depends in part on its ability to protect its ideas and technology. Other 

countries may not protect intellectual property rights to the same standards as does Canada. Actions taken to protect 

or preserve intellectual property rights may require significant financial and other resources such that said actions 

have a meaningfully impact our ability to successfully grow our business.  

Dividend Risk  

The Company has not paid dividends in the past and does not anticipate paying dividends in the near future. The 

Company expects to retain its earnings to finance further growth and, when appropriate, retire debt. 

Risk factors involved with marketing and distribution of cannabis-based products in the U.S. 

 

The concepts of "medical marijuana" and "recreational marijuana" do not exist under U.S. federal law. The Federal 

Controlled Substances Act classifies "marihuana" as a Schedule I drug. Under U.S. federal law, a Schedule I drug or 

substance has a high potential for abuse, no accepted medical use in United States, and a lack of safety for the use of 

the drug under medical supervision. As such, marijuana-related practices or activities, including without limitation, 

the manufacture, importation, possession, use or distribution of marijuana are illegal under U.S. federal law. Strict 

compliance with state laws with respect to marijuana will neither absolve the Company of liability under U.S. 

federal law, nor will it provide a defense to any federal proceeding which may be brought against the Company. 

While U.S. Department of Justice has instructed U.S. Attorneys that they need not expend resources with respect to 

entities selling marijuana pursuant to strict U.S. State licensing regimes, this directive can change, and U.S. 

Attorneys have discretion to interpret the Cole Memorandum as they see fit. Moreover, U.S. Attorneys have 

significant discretion with respect to the activities they seek to prosecute, regardless of any directive from the 

Department of Justice.  

 

Changes resulting from the change in U.S. Administrations may result in legislative and regulatory changes that 

could have an adverse effect on the Company.  

 

As a result of the 2016 U.S. presidential election and the related change in political agenda, there continues to be 

uncertainty as to the position the United States will take with respect to world affairs and events. This uncertainty 

may include issues such as enforcement of the U.S. federal laws. Implementation by the U.S. of new legislative or 

regulatory regimes could impose additional costs on the Company, decrease U.S. demand for the Company’s 

services or otherwise negatively impact the Company, which may have a material adverse effect on the Company’s 

business, financial condition and operations. 

 

DIVIDENDS AND DISTRIBUTIONS 

The Company has not declared nor paid any cash dividends on any of its issued shares since its inception.  Other 

than requirements imposed under applicable corporate law, there are no other restrictions on the Company’s ability 

to pay dividends under the Company’s constating documents.  The Company has not paid any dividends on the 

Common Shares since its incorporation.  The Company has no present intention of paying dividends on the 

Common Shares, as it anticipates that all available funds will be invested to finance the growth of its business and, 

when appropriate, retire debt. 

DESCRIPTION OF CAPITAL STRUCTURE 

The Company is authorized to issue an unlimited number of Common Shares.  Each Common Share carries the right 

to attend and vote at all general meetings of shareholders.  Holders of Common Shares are entitled to receive on a 

pro rata basis such dividends, if any, as and when declared by the Company’s board of directors at its discretion 

from funds legally available for the payment of dividends and upon the liquidation, dissolution or winding up of the 
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Company are entitled to receive on a pro rata basis the net assets of the Company after payment of debts and other 

liabilities, in each case subject to the rights, privileges, restrictions and conditions attaching to any other series or 

class of shares ranking senior in priority to or on a pro rata basis with the holders of Common Shares with respect to 

dividends or liquidation.  The Common Shares do not carry any pre-emptive, subscription, redemption or conversion 

rights, nor do they contain any sinking or purchase fund provisions. 

The Company is authorized to issue an unlimited number of Preferred Shares.  

As at March 31, 2018 the Company had 30,081,093 Common Shares issued and outstanding and nil Preferred 

Shares issued and outstanding.  

As of September 11, 2018, there are 39,680,348 Common Shares issued and outstanding and nil Preferred Shares 

issued and outstanding.  

 

The dilutive securities are summarized as follows:  

Security Type Number of Common 

Shares Issuable as at 

March 31, 2018 

Number of Common 

Shares Issuable as at 

September 11, 2018 

Warrants 9,036,762 11,425,483 

Stock Options 1,720,000 1,200,000 

Fully Diluted issued and 

Outstanding 

40,837,855 52,305,831 

MARKET FOR SECURITIES 

Trading Price and Volume 

 The table below summarizes the range and volume of trading prices for each of the months stated: 

Month 
Price Range ($) 

Total Volume 
High Low 

March 2017 1.90 1.50 96,521 

April 2017 1.60 1.40 63,914 

May 2017 1.40 1.30 89,747 

June 2017 2.20 1.00 1,710,000 

July 2017 4.30 1.90 4,989,000 

August 2017 4.10 2.80 4,237,000 

September 2017 3.30 2.20 1,360,865 

October 2017 3.20 2.40 1,639,937 

November 2017 18.10 2.60 18,727,069 

December 2017 21.40 10.60 16,550,022 

January 2018 22.60 10.30 15,838,499 

February 2018 13.90 10.40 2,844,600 

March 2018 15.40 10.20 5,374,535 

April 2018 12.00 7.70 6,769,848 
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Month 
Price Range ($) 

Total Volume 
High Low 

May 2018 8.80 5.80 4,940,061 

June 2018 6.40 4.70 6,986,439 

July 2018 4.20 3.50 2,976,999 

August 2018 3.80 3.06 83,806 

Prior Sales 

For the financial year ended March 31, 2018, and as at September 11, 2018 the Company issued the following 

Common Shares and securities convertible into common shares:  

Date of Issuance Number of Securities Issued 

Issue/Exercise Price 

Per Security 

April 2, 2017 1,563 Common Shares $1.60 

May 15, 2017 3,750,000 Common Shares $1.20 

May 19, 2017 1,870,930 Units
(1)

 $1.20 

June 12, 2017 2,093,750 Common Shares $1.20 

June 16, 2017 1,584,970 Units
(1) 

$1.20 

July 19, 2017 4,270,231 Common Shares $1.50 

September 12, 2017 401,241 Units
(2) 

$2.50 

September 12, 2017 233,333 Common Shares $2.20 

October 27, 2017 5,500 Common Shares $2.00 

November 23, 2017 2,485,819 Units
(3) 

$2.50 

December 4, 2017 1,218,378 Units
(4) 

$7.40 

December 6, 2017 17,007 Common Shares $14.70 

December 14, 2017 232,402 Common Shares $3.15 

December 21, 2017 1,600,000 Units
(5) 

$12.50 

January 2, 2018 826,000 Units
(5)

 $12.50 

January 15, 2018 3,175 Common Shares $3.15 

January 15, 2018 22,355 Common Shares $3.33 

January 15, 2018 100,000 Common Shares $9.75 

January 15, 2018 1,030 Common Shares $14.60 

January 22, 2018 167,932 Common Shares
 

$14.90 

January 22, 2018 170,148 Common Shares
 

$3.15 

March 27, 2018 154,189 Common Shares $8.30 

April 5, 2018 25,000 Common shares $8.50 

April 9, 2018 22,466 Common Shares $7.30 

April 17, 2018 57,648 Common Shares $8.40 

May 1, 2018 2,380,952 Common shares $6.60 
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Date of Issuance Number of Securities Issued 

Issue/Exercise Price 

Per Security 

May 4, 2018 122,071 Common Shares $5.90 

May 30, 2018 141,209 Common Shares $4.90 

May 28, 2018 2,465,753 Units
(6)

 $7.30 

June 1, 2018 2,106 Common Shares $4.40 

June 25, 2018 495,000 Common Shares
 

$4.10 

June 26, 2018 3,358,792 Common shares  $3.80 

 (1) Each unit is exercisable into one Common Share and one Common Share purchase warrant at $2.50 per Common Share for a period of 

twenty-four months after issuance. 

(2)  Each unit is exercisable into one Common Share and one Common Share purchase warrant at $7.50 per Common Share for a period of 

twenty-four months after issuance. 

(3) Each unit is exercisable into one Common Share and one Common Share purchase warrant at $2.50 per Common Share for a period of 
twelve months after issuance. 

(4) Each unit is exercisable into one Common Share and one Common Share purchase warrant at $7.50 per Common Share for a period of 

thirty six months after issuance. 
(5) Each unit is exercisable into one Common Share and one Common Share purchase warrant at $20.00 per Common Share for a period of 

twenty-four months after issuance. 

(6)  Each unit is exercisable into one Common Share and one Common Share purchase warrant at $10.00 per Common Share for a period of 
thirty six months after issuance. 

 

 

ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION 

 

Designation of 

Class 

Number of Securities Held in 

Escrow or that are Subject to a 

Contractual Restriction on 

Transfer 

Percentage of Class at 

March 31, 2018 

Percentage of Class at 

July 30, 2018 

Common Shares 1,124,756 3.74% 2.87% 

DIRECTORS AND OFFICERS 

Name, Occupation and Security Holding 

The following table sets forth information regarding our directors and executive officers. The term of office for the 

Directors expires at the Company’s next Annual General Meeting. 
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Name, Province 

or State and 

Country of 

Residence 

Positions 

with the 

Company 

Date of 

Appointment 

Principal Occupation Within the Past Five 

Years(1) 

Common Share 

Beneficially Owned 

or Controlled(2) 

Marcos Agramont 
(2) 

Arizona, USA 

Chief 

Executive 

Officer and 

Director 

May 10, 2017 Chief Executive Officer and Director of the 

Company - May 10, 2017 to Present. Chief 

Operations Officer EVR Premium Brands/Tree of 

Kindness Inc. - November 2015 to March 2017. 

Director of Operations HempMeds/Medical 

Marijuana Inc. - January 2013 to November 2015.  

500,000 

Amandeep Parmar 
(3) 

British Columbia, 

Canada 

Director May 30, 2017 Director of the Company - May 30, 2017 to 

Present. Director of Canadian Zeolite - July 2017 to 

Present. General Manager of Haraman 

Development Inc. - Feb 2011 to Present. Director 

of Vanc Pharmaceuticals - December 2014 to 

December 2015. 

60,000 

Patrick Ogle (3) 

Nevada, USA 

Director September 14, 2018 Director of the Company – September 14 – 

Current. Managing partner Nevada Coporate 

Counsel LLC March 2010 – Current. 

nil 

Marvin 

Washington (2) 

British Columbia, 

Canada 

Director August 30, 2018 Director of the Company - August 30, 2018 to 

Present.  

nil 

Eli Dusenbury 

British Columbia, 

Canada 

Chief 

Financial 

Officer 

August 29, 2018 Chief Financial Officer of the Company – 2018 to 

present. Chief Financial Officer, Ydreams Global 

Interactive Technologies Inc. - 2017 to Present. 

Chief Financial Officer, Liberty Defence 

Technologies Inc. – 2018 to Present. Chief 

Financial Officer, Integral Technologies, Inc. – 

2017 to Present. 

nil 

Notes: 

(1) The information as to the principal occupation, business or employment is not within the knowledge of the Company and has been 

furnished by the respective director.  

(2) Shares beneficially owned, directly or indirectly, or over which control or direction is exercised, as at September 11, 2018, based upon 

information furnished to the Company by the individual directors. The Company has not conducted any independent searches to verify such 

information 

(3) Member of the Audit Committee 

As of the date hereof, our directors and executive officers, as a group, beneficially owned, directly or indirectly, or 

exercised control or direction over 560,000 Common Shares, representing approximately 1.43% of the issued 

Common Shares. 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

Other than as disclosed below, no director or executive officer of the Company is, as at the date of this AIF, or has 

been within 10 years before the date of this AIF, a director, chief executive officer or chief financial officer of any 

company (including the Company), that: 

(a) was subject to a cease trade order, an order similar to a cease trade order, or an order that denied 

the relevant company access to any exemption under securities legislation, that was in effect for a 

period of more than 30 consecutive days, that was issued while the director or executive officer 

was acting in the capacity as director, chief executive officer or chief financial officer, or 
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(b) was subject to a cease trade order, an order similar to a cease trade order, or an order that denied 

the relevant company access to any exemption under securities legislation, that was in effect for a 

period of more than 30 consecutive days, that was issued after the director or executive officer 

ceased to be a director, chief executive officer or chief financial officer and which resulted from 

an event that occurred while that person was acting in the capacity as director, chief executive 

officer or chief financial officer. 

No director or executive officer of the Company, or a shareholder holding a sufficient number of securities of the 

Company to affect materially the control of the Company: 

(a) is, as at the date of this AIF, or has been within 10 years before the date of this AIF, a director or 

executive officer of any company (including the Company) 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 10 years before the date of this AIF, become bankrupt, made a proposal under any 

legislation relating to bankruptcy or insolvency, or become 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 proposed director. 

No director or executive officer of the Company 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 security holder in deciding whether to vote for a proposed 

director. 

Conflicts of Interest 

The Company’s directors and officers may serve as directors or officers, or may be associated with, other reporting 

companies, or have significant shareholdings in other public companies.  To the extent that such other companies 

may participate in business or asset acquisitions, dispositions, or ventures in which the Company may participate, 

the directors and officers of the Company may have a conflict of interest in negotiating and concluding terms 

respecting the transaction.  If a conflict of interest arises, the Company will follow the provisions of the BCBCA 

dealing with conflict of interest.  These provisions state that where a director has such a conflict, that director must, 

at a meeting of the Company’s directors, disclose his or her interest and refrain from voting on the matter unless 

otherwise permitted by the BCBCA.  In accordance with the laws of the Province of British Columbia, the directors 

and officers of the Company are required to act honestly, in good faith, and the best interest of the Company. 

PROMOTERS 

 
A “Promoter” is defined in the Securities Act (British Columbia) as a “person who (a) alone or in concert with other 

persons directly or indirectly takes the initiative of founding, organizing or substantially reorganizing the business of 

the issuer;   or (b) in connection with the founding, organization or substantial reorganization of the business of the 

Company, directly or indirectly receives, in consideration of services or property or both, 10% or more of a class of 

the Company’s own securities or 10% or more of the proceeds from the sale of a class of the Company’s own 

securities of a particular issue.  
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The Company has the no persons who would be considered promoters of the Company pursuant to such securities 

law definition. 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

There are no legal proceedings to which the Company is a party to or to which any of its property is subject outside 

of the ordinary course of the Company’s business, and no such proceedings are known to the Company to be 

contemplated.  

INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Except as otherwise described in this AIF or below, there are no material interests, direct or indirect, of the directors 

or executive officers of the Company, or any shareholders who beneficially own, control or direct, directly or 

indirectly, more than 10% of the Company’s outstanding Common Shares, or any known associates or affiliates of 

such persons, in any transaction within the last three years before the date of this AIF that has materially affected or 

is reasonably expected to materially affect the Company, or as otherwise disclosed in this AIF.  

TRANSFER AGENT AND REGISTRARS 

The Company’s Registrar and Transfer Agent is Computershare Investor Services Inc., located at 510 Burrard 

Street, 3
rd

 floor, Vancouver, British Columbia, Canada V6C 3B9. 
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MATERIAL CONTRACTS 

Except as disclosed, the Company does not have any material contracts which are still in effect at this time: 

Licensing Agreement with Level Brands 

On January 8, 2018 the Company entered into a licensing agreement with Level Brands. Pursuant to which the 

Company paid Level Brands USD $2 million in Common Shares and USD$62,500 in cash. The term of the 

licensing agreement is for ten years and each quarter Level Brands will be entitled to USD $750,000 in Common 

Shares and a 3% royalty on gross sales of branded products. The Common Shares issued in connection with the 

licensing agreement are subject to a 30 month rolling escrow schedule. 

Licensing Agreement with Live Health Canada Inc. 

On January 26, 2018, the Company signed a licensing agreement with Livecare. Pursuant to which the Company 

will pay Livecare a royalty dependant on the jurisdiction of commercialization. The company will also issue four 

quarterly instalments of Common Shares in the first year of $250,000 which will be subject to a 36-month escrow 

schedule. 

Purchase Agreement with Canadian National Pharma Group Inc. 

On February 14, 2018 the Company entered into an agreement to purchase 100% of Canadian National Pharma 

Group Inc. in exchange for $6 million in Common Shares of the Company. As of the date of this AIF, this 

acquisition has not closed. 

On April 25, 2017 the Company entered into an exclusive sales agreement with Naturally Splendid Enterprises 

LTD. 

Definitive Agreement with Azure Bottling, LLC 

On March 26, 2018 the Company reached a definitive agreement with Azure Bottling LLC.  Isodiol acquired 100% 

interest in Azure in a combination of cash and stock. $1,000,000 cash paid upfront, as well as $300,000 over six 

months.  Azure will also receive $1,000,000 in stock based on the closing price March 26, 2018. 

Licensing Agreement with Canopy Growth  

On July 20,  the company announced it has signed a licensing agreement with Canopy Growth Corporation 

(“Canopy”) (TSX:WEED) (https://www.canopygrowth.com).  

 

Canopy Growth is the world’s premier cannabis company that operates a collection of diverse brands and curated 

strain varieties, supported by over half a million square feet of indoor and greenhouse production capacity. Under 

this licensing agreement, Canopy Growth will have the right to manufacture and distribute the Company's "Pot-O-

Coffee" and "Pot-O-Tea" branded marijuana infused single serve K-Cup products in Canada and certain other 

markets internationally as federal regulations allow. 

 

 

 

Acquisition Agreement with BSPG Laboratories Ltd.  

On April 17, 2018, the Company, acquired 100% of BSPG Laboratories Limited (“BSPG”) and 99% of Purodiol do 

Brasil Ltda. (“Purodiol”) for a total agreement value of USD$43,000,000 (to be settled with cash and common 

shares of the Company). Cash payments totalling US$15 million, of which, US$8.5-million will be paid over the 

next 12 months with the remainder to be paid by July 31, 2019. On June 26, 2018, 2,385,877 common shares 

measured at a fair value of $10.50 per share were issued to complete the acquisition of BSPG.  

 

 

 

 



- 19 - 

Acquisition Agreement with Kure Corp. 

On May 1, 2018, the Company acquired 100% of the outstanding shares of Kure Corp, for 2,380,952 common 

shares subject to a 36-month escrow and payments of USD$25,000,000 due January 1, 2019 and USD$10,000,000 

due January 1, 2020 in stock, subject to 36-month escrow. 

 

INTEREST OF EXPERTS 

Name of Experts 

The following are the persons or companies who were named as having prepared or certified a statement, report or 

valuation in this AIF either directly or in a document incorporated by reference and whose profession or business 

gives authority to the statement, report or valuation made by the person or company: 

(a) Charlton & Company, predecessor auditors of the Company, have confirmed that they are 

independent of the Company within the meaning of the “CPABC Code of Professional Conduct” 

of the Chartered Professional Accountants of British Columbia  

(b) D&H Group LLP, auditors of the Company, have confirmed that they are independent of the 

Company within the meaning of the “CPABC Code of Professional Conduct” of the Chartered 

Professional Accountants of British Columbia  

Interests of Experts 

Charlton & Company, predecessor auditors of the Company, have confirmed that they are independent of the 

Company within the meaning of the ‘Rules of Professional Conduct’ of the Institute of Chartered Accountants of 

British Columbia. 

D&H Group LLP, auditors of the Company, have confirmed that they are independent of the Company within the 

meaning of the ‘Rules of Professional Conduct’ of the Institute of Chartered Accountants of British Columbia. 

 

AUDIT COMMITTEE 

The Company’s audit committee has various responsibilities as set forth in National Instrument 52-110 Audit 

Committees (“NI 52-110”) made under securities legislation, concerning constitution of its audit committee and its 

relationship with its independent auditor and among such responsibilities being a requirement that the audit 

committee establish a written charter that sets out its responsibilities. 
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Composition of the Audit Committee 

At the present time, the Company’s Audit Committee is composed of the following members: 

Member Independent/Not 

Independent
(1)

 

Financially Literate/ 

Not Financially 

Literate
(2)

 

Relevant Education and Experience  

Amandeep Parmar Independent Financially Literate Mr. Parmar’s corporate experience includes over 

12 years working with both public and private 

companies in the health care, resource, 

manufacturing and real estate sectors. Aman has 

extensive experience in capital markets and has 

been involved in corporate restructuring and 

financing for both public and private companies. 

He has significant experience in developing 

international manufacturing and distribution 

channels. Mr. Parmar holds a Chartered 

Professional Accountant designation and holds a 

Bachelor of Technology in accounting from the 

British Columbia Institute of Technology. Mr. 

Parmar’s years of experience with several private 

and public companies has given him significant 

exposure to the preparation and review of 

financial statements. 

Patrick Independent Financially Literate Patrick Ogle, J.D., LL.M., has been an attorney for 

15 years representing privately and publicly held 

companies, investment funds, financial 

institutions, trusts, and high net worth individuals 

in matters including business transactions, 

regulatory compliance, finance, insurance, human 

resources, intellectual property, licensing, and 

mergers, acquisitions, and dispositions. 

Mr. Ogle also has over 20 years of experience as 

an operator in multiple industries, having been a 

consultant, business manager, or co-founder of 

companies in the financial services, retail, 

manufacturing, entertainment, hospitality, 

cannabis, pharmaceuticals, brewing, staffing, 

mining, and real estate industries.   

His representations often involve the strategy and 

supervision of complex corporate litigation and 

alternative dispute resolution. 

Mr. Ogle holds a Bachelor of Sciences in Business 

Administration, Accounting, with minors in 

Economics and Philosophy from Bucknell 

University, a Juris Doctor from University of 

Arkansas School of Law, and a Master of Laws in 

Securities and Financial Regulation from 

Georgetown University Law Center.   

 

Marcos Agramont Not Independent Financially Literate Mr. Agramont’s corporate experience spans over 

10 years of manufacturing, regulatory compliance, 

product innovation and development within the 

natural food, nutraceutical sectors and cannabis 

industry. He has developed products for two 

publicly traded companies both domestically and 

internationally.  Mr. Agramont has been 

instrumental in the implementation of 

standardized regulations and processes used 

within the Cannabis market that meet government 

compliance. Mr. Agramont had the foresight of 

the emerging pharmaceutical transition of 
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Member Independent/Not 

Independent
(1)

 

Financially Literate/ 

Not Financially 

Literate
(2)

 

Relevant Education and Experience  

the Cannabis Industry through the innovation of 

concise delivery apparatuses and the formulation 

of 99% Isolate CBD.  He helped 

to globally position Isodiol in 

the strategic acquisition of BSPG in the UK and 

further obtaining an API (Approved 

Pharmaceutical Ingredient) status that further 

segments its recognition throughout the European 

Union, South America, Japan, Australia and 

Canada. He has worked with foreign governments 

to filter the importation and distribution of 

Cannabidiol as a treatment for various indications. 
Notes: 

(1) A member of an audit committee is independent if the member has no direct or indirect material relationship with the Company that 
could, in the view of the Board of Directors, reasonably interfere with the exercise of a member’s independent judgment 

(2) An individual is financially literate if he has the ability to read and understand a set of financial statements that present a breadth 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 

 

 

Audit Committee Charter 

A copy of the charter of the audit committee is available as Schedule “A” to this AIF. 

Audit Committee Oversight 

At no time since the beginning of the Company’s most recent completed financial year was a recommendation of the 

Audit Committee to nominate or compensate an external auditor not adopted by the Company’s Board. Reliance on 

Certain Exemptions. 

 

Reliance on Certain Exemptions 

Since the commencement of the Company’s financial year ended March 31, 2017, the Company has not relied on 

the exemptions contained in sections 2.4 or 8 of NI 52-110. Section 2.4 (De Minimis Non-audit Services) provides 

an exemption from the requirement that the Audit Committee must pre-approve all non-audit services to be provided 

by the auditor, where the total amount of fees related to the nonaudit services are not expected to exceed 5% of the 

total fees payable to the auditor in the fiscal year in which the non-audit services were provided. Section 8 

(Exemptions) permits a company to apply to a securities regulatory authority for an exemption from the 

requirements of NI 52-110 in whole or in part. 

Pre-Approval Policies and Procedures 

The Audit Committee has not adopted specific policies and procedures for the engagement of non‐audit services. 

However, the Company’s Audit Committee Charter provides that the Audit Committee will pre-approve all non-

audit services to be provided by the auditor to the Company or its subsidiaries.  

External Auditor Service Fees (By Category) 

The Audit Committee has reviewed the nature and amount of the audit services provided by D&H to the Company 

to ensure auditor independence. The aggregate fees billed by the Company’s external auditor during the financial 

years ended March 31, 2018 to D&H and March 31, 2017 to Charlton were as follows: 
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Financial Period 

Ending 

Audit Fees
(1)

 Audit Related 

Fees
(2)

 

Tax Fees
(3)

 All Other Fees 

2018 82,000  Nil Nil Nil 

2017 20,000 Nil Nil Nil 

(1) “Audit Fees” includes fees for the performance of the annual audit and for accounting consultations on matters 

reflected in the financial statements. 

(2) “Audit-Related Fees” includes fees for assurance and related services that are related to the performance of the 

review of the financial statements including fees for AIF and “earn-in” audit work and are not reported under 

(1). 

(3) “Tax Fees” includes fees for tax compliance, tax planning and tax advice. 

 

ADDITIONAL INFORMATION 

Additional information relating to the Company is available under the Company’s profile on SEDAR at 

www.sedar.com.  Additional information, including directors’ and officers’ remuneration and indebtedness, 

principal holders of the Company’s securities, and securities authorized for issuance under the Company’s stock 

option plans is contained in the Company’s Management Information Circular for its Annual General Meeting of 

Shareholders held on March 12, 2018.  Additional financial information is provided in the Company’s comparative 

financial statements and Management’s Discussion and Analysis for the year ended March 31, 2017 and in the 

management  discussion and analysis for the fiscal quarters ending after that date.  
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SCHEDULE “A” 

AUDIT COMMITTEE CHARTER 

This Charter establishes the composition, the authority, roles and responsibilities and the general objectives of the 

Company’s audit committee, or its Board of Directors in lieu thereof (the “Audit Committee”). The roles and 

responsibilities described in this Charter must at all times be exercised in compliance with the legislation and 

regulations governing the Company and any subsidiaries. 

1. Composition 

(a) Number of Members. The Audit Committee must be comprised of a minimum of three directors of 

the Company, a majority of whom will be independent. Independence of the board members will be as 

defined by applicable legislation. 

(b) Chair. If there is more than one member of the Audit Committee, members will appoint a chair of 

the Audit Committee (the “Chair”) to serve for a term of one (1) year on an annual basis. The Chair may 

serve as the chair of the Audit Committee for any number of consecutive terms. 

(c) Financially Literacy. All members of the audit committee will be financially literate as defined by 

applicable legislation. If upon appointment a member of the Audit Committee is not financially literate as 

required, the person will be provided with a period of three months to acquire the required level of financial 

literacy. 

2. Meetings 

(a) Quorum. The quorum required to constitute a meeting of the Audit Committee is set at a majority 

of members. 

(b) Agenda. The Chair will set the agenda for each meeting, after consulting with management and 

the external auditor. Agenda materials such as draft financial statements must be circulated to all Audit 

Committee members for members to have a reasonable amount of time to review the materials prior to the 

meeting. 

(c) Notice to Auditors. The Company’s auditors (the “Auditors”) will be provided with notice as 

necessary of any Audit Committee meeting, will be invited to attend each such meeting and will receive an 

opportunity to be heard at those meetings on matters related to the Auditor’s duties. 

(d) Minutes. Minutes of the Audit Committee meetings will be accurately recorded, with such minutes 

recording the decisions reached by the committee. 

3. Roles and Responsibilities 

The roles and responsibilities of the Audit Committee include the following: 

 

External Auditor 

The Audit Committee will: 

(a) Selection of the external auditor. Select, evaluate and recommend to the Board, for shareholder 

approval, the Auditor to examine the Company’s accounts, controls and financial statements. 

(b) Scope of Work. Evaluate, prior to the annual audit by the Auditors, the scope and general extent of 

the Auditor’s review, including the Auditor’s engagement letter. 
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(c) Compensation. Recommend to the Board the compensation to be paid to the external auditors. 

(d) Replacement of Auditor. If necessary, recommend the replacement of the Auditor to the Board of 

Directors. 

(e) Approve Non-Audit Related Services. Pre-approve all non-audit services to be provided by the 

Auditor to the Company or its subsidiaries. 

(f) Direct Responsibility for Overseeing Work of Auditors. Must directly oversee the work of the 

Auditor. The Auditor must report directly to the Audit Committee. 

(g) Resolution of Disputes. Assist with resolving any disputes between the Company’s management 

and the Auditors regarding financial reporting. 

 

Consolidated Financial Statements and Financial Information 

The Audit Committee will: 

(a) Review Audited Financial Statements. Review the audited consolidated financial statements of the 

Company, discuss those statements with management and with the Auditor, and recommend their approval 

to the Board. 

(b) Review of Interim Financial Statements. Review and discuss with management the quarterly 

consolidated financial statements, and if appropriate, recommend their approval by the Board. 

(c) MD&A, Annual and Interim Earnings Press Releases, Audit Committee Reports. Review the 

Company’s management discussion and analysis, interim and annual press releases, and audit committee 

reports before the Company publicly discloses this information. 

(d) Auditor Reports and Recommendations. Review and consider any significant reports and 

recommendations issued by the Auditor, together with management’s response, and the extent to which 

recommendations made by the Auditor have been implemented. 

Risk Management, Internal Controls and Information Systems 

The Audit Committee will: 

 (a) Internal Control. Review with the Auditors and with management, the general policies and 

procedures used by the Company with respect to internal accounting and financial controls. Remain 

informed, through communications with the Auditor, of any weaknesses in internal control that could cause 

errors or deficiencies in financial reporting or deviations from the accounting policies of the Company or 

from applicable laws or regulations. 

(b) Financial Management. Periodically review the team in place to carry out financial reporting 

functions, circumstances surrounding the departure of any officers in charge of financial reporting, and the 

appointment of individuals in these functions. 

(c) Accounting Policies and Practices. Review management plans regarding any changes in 

accounting practices or policies and the financial impact thereof. 

(d) Litigation. Review with the Auditors and legal counsel any litigation, claim or contingency, 

including tax assessments, that could have a material effect upon the financial position of the Company and 

the manner in which these matters are being disclosed in the consolidated financial statements. 
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(e) Other. Discuss with management and the Auditors correspondence with regulators, employee 

complaints, or published reports that raise material issues regarding the Company’s financial statements or 

disclosure. 

Complaints 

(a) Accounting, Auditing and Internal Control Complaints. The Audit Committee must establish a 

procedure for the receipt, retention and treatment of complaints received by the Company regarding 

accounting, internal controls or auditing matters. 

(b) Employee Complaints. The Audit Committee must establish a procedure for the confidential 

transmittal on condition of anonymity by the Company’s employees of concerns regarding questionable 

accounting or auditing matters. 

 

4. Authority 

(a) Auditor. The Auditor, and any internal auditors hired by the company, will report directly to the 

Audit Committee. 

 

(b) To Retain Independent Advisors. The Audit Committee may, at the Company’s expense and 

without the approval of management, retain the services of independent legal counsels and any other 

advisors it deems necessary to carry out its duties and set and pay the monetary compensation of these 

individuals. 

 

5. Reporting 

The Audit Committee will report to the Board on: 

(a) the Auditor’s independence; 

(b) the performance of the Auditor and any recommendations of the Audit Committee in relation 

thereto; 

(c) the reappointment and termination of the Auditor; 

(d) the adequacy of the Company’s internal controls and disclosure controls; 

(e) the Audit Committee’s review of the annual and interim consolidated financial statements; 

(f) the Audit Committee’s review of the annual and interim management discussion and analysis; 

(g) the Company’s compliance with legal and regulatory matters to the extent they affect the financial 

statements of the Company; and 

(h) all other material matters dealt with by the Audit Committee. 


