
FORM 51-102F3 
MATERIAL CHANGE REPORT 

Item 1 – Name and Address of Company 

SOL Global Investments Corp. (formerly, Scythian Biosciences Corp.) (the “Company”) 
100 King Street West 
Suite 5600 
Toronto, Ontario, M5X 1C9 

Item 2 – Date of Material Change 

October 22, 2018. 

Item 3 – News Release 

A press release disclosing the material change was issued by the Company on October 23, 2018 
through the services of GlobeNewswire.  

Item 4 – Summary of Material Change 

On October 23, 2018, the Company announced an investment of US$88 million in Class B units of 
Verano Holdings, LLC (“Verano”), on a brokered private placement basis. Verano is a privately-held, 
Delaware organized, vertically integrated and licensed operator of cannabis cultivation, manufacturing 
and retail facilities in six U.S. states and Puerto Rico. The Company concurrently announced the 
entering into of a definitive share purchase agreement (the “Share Purchase Agreement”) to acquire 
all of the issued and outstanding common shares of CannCure Investments Inc. (“CannCure”).  
CannCure indirectly owns 60% of the membership interests of 3 Boys Farms LLC (“3 Boys”), a Florida-
based limited liability company with authorization to cultivate, process and dispense medical cannabis 
as a licensed medical marijuana treatment center in the State of Florida. CannCure also holds an indirect 
contractual right and obligation to purchase the remaining 40% of the membership interests of 3 Boys. 
The Company also concurrently announced the entering into of a membership interest contribution 
agreement (the “Contribution Agreement”) between, among others, the Company and Verano, 
pursuant to which the Company will, subject to the completion of the acquisition of CannCure, sell and 
transfer its entire interest in 3 Boys to Verano for US$100 million in additional Class B units. The closing 
of all transactions related to 3 Boys and CannCure is subject to the receipt of all required governmental 
approvals from the Florida Department of Health, Office of Medical Marijuana Use. 

Item 5 – Full Description of Material Change 

5.1 – Full Description of Material Change 

On October 23, 2018, the Company announced an investment of US$88 million in class B units of 
Verano (the “Units”), on a brokered private placement basis. Verano is a privately-held, Delaware 
organized, vertically integrated and licensed operator of cannabis cultivation, manufacturing and retail 
facilities in six U.S. states and Puerto Rico. The Company’s investment is part of a larger brokered 
private placement of securities of Verano to accredited investors for an aggregate amount of US$100 
million. The investment was completed on October 26, 2018.     

The Company concurrently announced, pursuant to a letter of intent previously disclosed on July 30, 
2018, the entering into of the Share Purchase Agreement with CannCure and the shareholders of 
CannCure to acquire all of the issued and outstanding common shares of CannCure (the “CannCure 
Shares”). CannCure is a privately-held Ontario corporation that indirectly owns 60% of the membership 



interests of 3 Boys, a Florida-based limited liability company with authorization to cultivate, process and 
dispense medical cannabis as a licensed medical marijuana treatment center in accordance with Florida 
state law under Florida Statutes section 381.986. CannCure also currently holds an indirect contractual 
right and obligation to purchase the remaining 40% of the membership interests of 3 Boys, subject to 
the receipt of all applicable governmental approvals including all regulatory approvals required by the 
Florida Department of Health, Office of Medical Marijuana Use. Pursuant to the terms of the Share 
Purchase Agreement, the Company will, in consideration for the CannCure Shares: (i) issue to the 
shareholders of CannCure CAD$29.27 million in common shares in the capital of the Company at a 
deemed price of CAD$4.00 per share; (ii) transfer US$52.1 million in Units to be acquired by the 
Company under the private placement described above to the shareholders of CannCure; and (iii) pay 
US$19.2 million in cash, which is to be held back and applied by the Company against the acquisition 
price for the remaining 40% of 3 Boys. The closing of the acquisition of CannCure is expected to occur 
on or about November 15, 2018, or such other date as may be agreed to by the parties. 

The Company also concurrently announced the entering into of the Contribution Agreement between, 
among others, the Company and Verano, under which the Company will, subject to the completion of 
the acquisition of CannCure, sell and transfer to Verano the Company’s entire interest in 3 Boys.  In 
consideration, Verano will issue to the Company US$100 million in additional Units in accordance with 
the terms and conditions of the Contribution Agreement. The sale and transfer of 3 Boys to Verano is 
subject to the receipt of all applicable governmental approvals including regulatory approvals from the 
Florida Department of Health, Office of Medical Marijuana Use. The closing of the sale of 3 Boys to 
Verano is expected to occur on or about December 15, 2018, or such other date as may be agreed to 
by the parties. 

Immediately following the completion of these transactions, the Company will have a substantial stake 
in Verano, by virtue of holding, directly or indirectly, US$135.9 million in Units of Verano. The cash 
obligations of the Company pursuant to these transactions will be funded from cash currently on hand.  
The completion of these transactions is expected to give the Company access to key cannabis markets 
in the United States including Illinois, Maryland, Michigan, Nevada, Ohio, Florida and Puerto Rico as 
well as strengthen the Company’s position as a cannabis incubator in the U.S. marketplace.  

Each of Verano, CannCure and 3 Boys is at arm’s length to the Company.  

5.2 – Disclosure for Restructuring Transactions 

Not applicable. 

Item 6 – Reliance on subsection 7.1(2) of National Instrument 51-102 

Not applicable. 

Item 7 – Omitted Information 

Not applicable.  

Item 8 – Executive Officer 

Brady Cobb 
Chief Executive Officer – (212) 729-9208 



Item 9 – Date of Report 

November 1, 2018. 

Forward-Looking Information 

This document contains certain forward-looking information and statements (“forward-looking 
information”) within the meaning of applicable Canadian securities legislation, that are not based on 
historical fact, including without limitation, statements containing the words "believes", "anticipates", 
"plans", "intends", "will", "should", "expects", "continue", "estimate", "forecasts" and other similar 
expressions. Such forward-looking information includes information relating to the terms and expected 
closing date for the acquisition of CannCure; the terms and expecting closing date for the sale and 
transfer of 3 Boys to Verano; and the expected impact of the proposed transactions on the Company’s 
prospects, strategy and business. 

Readers are cautioned to not place undue reliance on forward-looking information.  Forward-looking 
information is subject to a number of risks and uncertainties that may cause actual results or events to 
differ materially from those contemplated in the forward-looking information, and even if such actual 
results or events are realized or substantially realized, there can be no assurance that they will have the 
expected consequences to, or effects on the Company. Such risks and uncertainties include, among 
other things: that a regulatory approval that may be required for any of the proposed transactions is not 
obtained or is obtained subject to conditions that are not anticipated including, without limitation, 
regulatory approvals from the Florida Department of Health, Office of Medical Marijuana Use; or that 
the Company is unable to complete any of the proposed transactions or to do so on a timely basis.    

Although the Company has attempted to identify important factors that could cause actual results or 
events to differ materially from those contained in the forward-looking information, there can be other 
factors that cause results or events to not be as anticipated, estimated or intended, including, but not 
limited to: the Company’s dependence on obtaining regulatory approvals; ability to comply with all 
applicable governmental regulations in a highly regulated business; investing in target companies or 
projects which have limited or no operating history and are engaged in activities currently considered 
illegal under US federal laws; changes in laws; limited operating history; competition; reliance on 
management; requirements for additional financing; inconsistent public opinion and perception 
regarding the medical-use and adult-use marijuana industry and; regulatory or political change. 
Additional risk factors can also be found in the Company’s annual information form filed on SEDAR and 
available at www.sedar.com. 

The forward-looking information contained in this material change report is expressly qualified by this 
cautionary statement and is made as of the date hereof. The Company disclaims any intention and has 
no obligation or responsibility, except as required by law, to update or revise any forward-looking 
information, whether as a result of new information, future events or otherwise. 


