
 

 

 

FORM 51-102F3  
MATERIAL CHANGE REPORT 

1. Name and Address of Reporting Issuer: 

GABY Inc. ("GABY" or the "Company") 
Suite 200 – 209 8th Avenue S.W. 
Calgary, Alberta 
T2P 1B8 

2. Date of Material Change:  

January 16, 2020. 

3. News Release: 

A news release announcing the material change was issued on January 15, 2020 for distribution 
through Canada Newswire. 

4. Summary of Material Change: 

On January 15, 2020, GABY announced that its CEO and co-founder, Margot Micallef, had 
consolidated certain senior executive roles and had taken on the role of President. GABY also 
announced that as of January 15, 2020 it had successfully closed the issuance of 16,666,666 
common shares of GABY (the "Common Shares") at a price of $0.06 per Common Share for 
conversion and settlement of an interest bearing $1,000,000 note owed to a wholly-owned 
holdings company of Ms. Micallef. 

5. Full Description of Material Change: 

On January 15, 2020, GABY Inc. announced its CEO and co-founder, Margot Micallef, had 
consolidated certain senior executive roles and had taken on the role of President from Jamie 
Faye, who is departing the Company effective immediately.  

GABY also announced that it had successfully closed the issuance of 16,666,666 Common 
Shares at a price of $0.06 per Common Share to Oliver Capital Partners Inc. ("Holdco") a holding 
company wholly-owned by Margot Micallef. On January 15, 2020, Ms. Micallef, through 
Holdco, agreed with GABY to settle and convert $1,000,000.00 of debt owed by GABY to 
Holdco (the "Debt"), pursuant to which Ms. Micallef beneficially acquired ownership of 
16,666,666 Common Shares at a price of $0.06 per Common Share, in exchange for the 
satisfaction and settlement of the Debt (the "Debt Settlement"). The Common Shares were 
acquired for investment purposes only and not for the purpose of exercising control or direction 
over GABY. Ms. Micallef may, from time to time, increase or decrease her shareholding or 
continue to hold Common Shares as she may determine appropriate in the normal course of 
investment activity. 

Prior to the Debt Settlement, Ms. Micallef, directly and indirectly, owned 28,466,090 Common 
Shares, representing 13.83% of the issued and outstanding Common Shares. Immediately 
following the Debt Settlement, Ms. Micallef increased her direct and indirect ownership position 
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in GABY to 45,132,756 Common Shares representing 20.23% of the issued and outstanding 
Common Shares.  

Margot Micallef is a "related party" of GABY as defined in Multilateral Instrument 61-101 – 
Protection of Minority Security Holders in Special Transactions ("MI 61-101") and therefore the 
Debt Settlement is considered a "related party transaction" pursuant to MI 61-101. The Debt 
Settlement is exempt from the formal valuation requirements of Section 5.4 of MI 61-101 
pursuant to Subsection 5.5(a) of MI 61-101 and exempt from the minority approval requirements 
of Section 5.6 of MI 61-101 pursuant to Subsection 5.7(a) of MI 61-101. The Company did not 
file a material change report 21 days prior to the closing of the Debt Settlement as the details of 
the Debt Settlement had not been confirmed at that time. 

The Debt Settlement was unanimously approved by all of the independent members of the board. 
Margot Micallef, a director and officer of Holdco, expressly declared her conflict of interest as a 
director of GABY pursuant to the provisions of the Business Corporations Act (Alberta) and did 
not vote on the approval of the Debt Settlement.   

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:  

January 16, 2020 

Forward-looking Information Cautionary Statement 

Certain information set forth in this material change report may contain forward-looking statements that 
involve substantial known and unknown risks and uncertainties, certain of which are beyond the control 
of the Company. Forward-looking statements are frequently characterized by words such as "plan", 
"continue", "expect", "project", "intend", "believe", "anticipate", "estimate", "may", "will", "potential", 
"proposed" and other similar words, or statements that certain events or conditions "may" or "will" 
occur. These statements are only predictions. Readers are cautioned that the assumptions used in the 
preparation of such information, although considered reasonable at the time of preparation, may prove to 
be imprecise and, as such, undue reliance should not be placed on forward-looking statements. The 
Company assumes no obligation to update forward-looking statements, whether as a result of new 
information, future events or otherwise, except as required by applicable law. 
 
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, cannabis prices, and the availability of capital.  
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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 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 profile 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.  
 
Each of KJM Data and Research Inc., Sonoma Pacific Distribution, Inc., Raw Chocolate Alchemy, Inc. 
and 2Rise Naturals, Inc. are subsidiaries of GABY. Each of these subsidiaries hold cannabis licenses in 
either the State of California or the State of Arizona. Unlike in Canada which has Federal legislation 
uniformly governing the cultivation, distribution, sale and possession of medical cannabis under the 
Cannabis Act (Federal), readers are cautioned that in the United States ("U.S."), cannabis is largely 
regulated at the State level. Cannabis is legal in the State of California and has been legalized for 
medicinal use in the State of Arizona, however cannabis remains illegal under U.S. federal laws. 
Notwithstanding the permissive regulatory environment of cannabis at the State level, cannabis continues 
to be categorized as a controlled substance under the Controlled Substances Act in the U.S. and as such, 
cannabis-related practices or activities, including without limitation, the manufacture, importation, 
possession, use or distribution of cannabis are illegal under U.S. federal law. To the knowledge of the 
Company, the businesses operated by each of GABY's subsidiaries are conducted in a manner consistent 
with the State law of California or Arizona, as applicable, and are in compliance with regulatory and 
licensing requirements applicable in the State of California or Arizona, respectively. However, readers 
should be aware that strict compliance with State laws with respect to cannabis will neither absolve 
GABY, or its subsidiaries of liability under U.S. federal law, nor will it provide a defense to any federal 
proceeding in the U.S. which could be brought against any of GABY, or its subsidiaries. Any such 
proceedings brought against GABY, or its subsidiaries may materially adversely affect the Company's 
operations and financial performance generally in the U.S. market specifically. 

 


