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Glossary of Terms 

The following is a glossary of certain terms used in this Listing Statement. Terms and 
abbreviations used in this Listing Statement and also appearing in the documents attached as 
schedules to the Listing Statement (including the financial statements) are defined separately 
and the terms and abbreviations defined below are not used therein, except where otherwise 
indicated.  Words below importing the singular, where the context requires, include the plural 
and vice versa, and words importing any gender include all genders. All dollar amounts herein 
are in Canadian dollars, unless otherwise stated. 

“Arrangement Agreement” means the arrangement agreement including the Arrangement 
dated May 14th, 2014 among Pubco, Sechelt Organic Marijuana and Seashore Organic 
Marijuana. 

“Arrangement” means the statutory plan of arrangement attached to the Arrangement 
Agreement. 

“Asset Purchase Agreement” means the asset purchase agreement with Leonard Werden 
outlined in “Section 3, Significant Acquisitions and Dispositions” herein. 

“Auditors” means Wolrige Mahon LLP, Chartered Accountants. 

“BCBCA” means the Business Corporations Act (British Columbia) including the regulations 
thereunder, as amended. 

“Board” means the board of directors of Seashore Organic Marijuana. 

“CDSA” means the Controlled Drugs and Substances Act. 

“CEO” means an individual who acted as our chief executive officer, or acted in a similar 
capacity, for any part of the most recently completed financial year. 

“CFO” means an individual who acted as our chief financial officer, or acted in a similar 
capacity, for any part of the most recently completed financial year. 

“Common Shares” means the common shares without par value of Seashore Organic 
Marijuana. 

“Court” means the Supreme Court of British Columbia.  
 

“Effective Date” means the date the Arrangement became effective, being August 7, 2014. 

 

“Final Order” means the final order of the Court granted on June 11, 2014 approving the 

Arrangement. 

“Exchange” means the Canadian Securities Exchange. 

“License Application” means an application for a Producer’s License. 

“Licensed Producer” means a producer of medical marijuana who has been granted a 
Producer’s License under the MMPR.  
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“Listing Date” means the date on which our Common Shares are listed for trading on the 
Exchange. 

“Listing Statement” means this Exchange Form 2A Listing Statement of Seashore Organic 
Marijuana. 

“Minister” means the Minister of Health. 

“MMAR” means Marihuana Medical Access Regulations. 

“MMPR” means Marihuana for Medical Purposes Regulations.  

“Sechelt Organic Marijuana” means Sechelt Organic Marijuana Corp., a private British 
Columbia company and wholly owned subsidiary of Seashore Organic Marijuana. 

“Seashore Organic Marijuana” means Seashore Organic Marijuana Corp. 

“Producer’s License” means a license granted under the MMPR to produce and distribute 
medical marijuana. 

“Product” means medical marijuana products produced by a Licensed Producer. 

“Pubco” means Noor Energy Corporation, a British Columbia company and a reporting issuer in 
Alberta and British Columbia. 

“Record Date” means the date which shall be set by Pubco, as a date at or prior to the Closing 
date, which shall be the date that establishes the Pubco securityholders who will be entitled to 
receive the Distribution Shares pursuant to this Plan of Arrangement.  

“Related Person” means an “Insider”, which has the meaning set forth in the Securities Act 
(British Columbia) being:  

(a) a director or senior officer of the company that is an insider or subsidiary of the 
issuer;  

(b) a director or senior officer of the issuer; 

(c) a person that beneficially owns or controls, directly or indirectly, voting share carrying 
more than 10% of the voting rights attached to all outstanding voting shares of the 
issuer; or  

(d) the issuer itself if it holds any of its own securities. 
 

“we”, “us”, “our”, “the Issuer” or “the Company” means Seashore Organic Marijuana and our 
wholly owned subsidiary, Sechelt Organic Marijuana.
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Forward-Looking Statements 

The information provided in this Listing Statement, including information incorporated by 
reference, may contain “forward-looking statements” about us. In addition, we may make or 
approve certain statements in future filings with Canadian securities regulatory authorities, in 
press releases, or in oral or written presentations that are not statements of historical fact and 
may also constitute forward-looking statements. All statements, other than statements of 
historical fact, made by us that address activities, events or developments that we expect or 
anticipate will or may occur in the future are forward-looking statements, including, but not 
limited to, statements preceded by, followed by or that include words such as “may”, “will”, 
“would”, “could”, “should”, “believes”, “estimates”, “projects”, “potential”, “expects”, “plans”, 
“intends”, “anticipates”, “targeted”, “continues”, “forecasts”, “designed”, “goal”, or the negative of 
those words or other similar or comparable words. Forward-looking statements may relate to 
future financial conditions, results of operations, plans, objectives, performance or business 
developments. These statements speak only as of the date they are made and are based on 
information currently available and on our then current expectations and assumptions 
concerning future events, which are subject to a number of known and unknown risks, 
uncertainties and other factors that may cause actual results, performance or achievements to 
be materially different from that which was expressed or implied by such forward-looking 
statements, including, but not limited to, risks and uncertainties related to:  

 the availability of financing opportunities, risks associated with economic conditions, 
dependence on management and conflicts of interest; 

 market competition and agricultural advances of competitive Products; 

 the timing and availability of our Products and acceptance of our Products by the 
market; 

 the progress and the successful and timely completion of the various stages of the 
licensing process; 

 the progress and success of development of our medical marijuana strains; 

 the ability to successfully market, sell, and distribute the Products, and to expand the 
Company’s customer base; and 

 other risks described in this Listing Statement and described from  time to time in our 
documents filed with Canadian securities regulatory authorities  

Consequently, all forward-looking statements made in this Listing Statement and our other 
documents are qualified by such cautionary statements and there can be no assurance that the 
anticipated results or developments will actually be realized or, even if realized, that they will 
have the expected consequences or effects. The cautionary statements contained or referred to 
in this section should be considered in connection with any subsequent written or oral forward-
looking statements that we and/or persons acting on our behalf may issue. We undertake no 
obligation to update or revise any forward-looking statements, whether as a result of new 
information, future events or otherwise, other than as required under securities legislation. See 
“Part 17 – Risk Factors”.  
  



 

#109940-8 

FORM 2A – LISTING STATEMENT 
Page 6 

Market and Industry Data 

This Listing Statement includes market and industry data that has been obtained from third 
party sources, including industry publications. We believe that this industry data is accurate and 
that its estimates and assumptions are reasonable, but there is no assurance as to the accuracy 
or completeness of this data. Third party sources generally state that the information contained 
therein has been obtained from sources believed to be reliable, but there is no assurance as to 
the accuracy or completeness of included information. Although the data is believed to be 
reliable, we have not independently verified any of the data from third party sources referred to 
in this Listing Statement or ascertained the underlying economic assumptions relied upon by 
such sources.  

2. Corporate Structure 

Seashore Organic Marijuana was incorporated pursuant to the BCBCA under the name 
“Seashore Organic Marijuana Corp.” on May 14, 2014, under incorporation number BC1002332. 
Our head office is located at Suite 101 - 5682 Wharf Street, Sechelt, BC V0N 3A0, and our 
registered and records office is located at Suite 1820 - 925 West Georgia Street, Vancouver, 
British Columbia V6C 3L2. 

Sechelt Organic Marijuana Corp. was incorporated pursuant to the BCBCA on April 16, 2014 
under incorporation number BC0999822. 

On August 7, 2014, Sechelt Organic Marijuana became a wholly owned subsidiary of Seashore 
Organic Marijuana pursuant to the Arrangement. Seashore Organic Marijuana was incorporated 
for the purposes of the Arrangement Agreement, as a wholly owned subsidiary of a reporting 
issuer, Pubco. Upon completion of the Arrangement, the shareholders of Sechelt Organic 
Marijuana became the shareholders of Seashore Organic Marijuana through a reverse merger, 
and Sechelt Organic Marijuana became a wholly owned subsidiary of Seashore Organic 
Marijuana.  

THE ARRANGEMENT 

On May 14, 2014, we entered into the Arrangement with Pubco and Sechelt Organic Marijuana. 
On June 11, 2014, the Court granted the Final Order approving the Arrangement in accordance 
with Part 9 of the BCBCA.  Pursuant to the terms of the Arrangement, the following steps were 
completed: 
 

a) Sechelt Organic Marijuana acquired all the 10,000 issued and outstanding Seashore 
Organic Marijuana common shares from Pubco (the “Purchase Shares”) for $15,000; 

b) Sechelt Organic Marijuana and Seashore Organic Marijuana exchanged securities on a 
1:1 basis, such that 19,900,000 common shares of Sechelt Organic Marijuana were 
exchanged by their holders for 19,900,000 common shares of Seashore Organic 
Marijuana; 

c) Seashore Organic Marijuana issued 350,000 common shares to Pubco in exchange for 
5,000 common shares of Pubco (collectively, the “Exchange Shares”);  
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d) The Seashore Organic Marijuana Exchange Shares were issued as a dividend to the 
Pubco shareholders as of the Pubco Record Date of July 11, 2014 on a pro rata basis; 
and 

e) The Purchase Shares were then cancelled. 

On closing of the Arrangement, Seashore Organic Marijuana became a reporting issuer in 
Alberta and British Columbia, and Sechelt Organic Marijuana became the wholly-owned 
subsidiary of Seashore Organic Marijuana. 
 
The following diagram summarizes the structure of the entities prior to and after completion of 
the Arrangement: 
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Fundamental Change 

We are not requalifying for a listing following a fundamental change or proposing an acquisition, 
amalgamation, merger, reorganization or arrangement.  

Non-corporate Issuers and Issuers incorporated outside of Canada 

Both Seashore Organic Marijuana and our subsidiary, Sechelt Organic Marijuana, were 
incorporated in a Canadian jurisdiction. 

3. General Development of the Business  

Seashore Organic Marijuana is an emerging producer and distributor of medical marijuana that 
has begun the process of applying to Health Canada (HC) for a medical marijuana production 
and distribution license under the new MMPR, which became law as of April 1, 2014. We 
submitted our application for a Producer’s License under the MMPR on July 3, 2014, and are 
currently awaiting “Ready to Build” approval in order to begin construction of our growing 
facilities; however, there is no guarantee that we will receive such approval.  

The next step in our development is to raise the capital required in order to go into production. 
This financing process will run in conjunction with construction of our growing facility. Once we 
are established, we will be monitoring the market for medical marijuana production facilities, 
Licensed Producers or suitable companies in the medical marijuana field in order to identify 
potential merger and acquisition opportunities to expand capacity beyond the initial facility, add 
value to shareholders, accelerate growth of the Company and support our strategic vision. As 
we continue to expand and build up our operations and activities, financings will be 
contemplated to fund continued growth.  

Significant Acquisitions and Dispositions 

On May 8, 2014, our wholly-owned subsidiary, Sechelt Organic Marijuana, completed the Asset 
Purchase Agreement with Leonard Werden, a director and the CEO of the Company, to 
purchase his rights, title and interest in and to the following assets: 

 His knowledge and experience in relation to the Product or a License Application; 

 Designs for buildings, rooms and technology related to the Product, business or a 
License Application; 

 Designs for heat, electrical cycles, energy saving devices, systems or procedures 
related to Product, our business or a License Application; 

 Engineering reports and written analysis related to the Product, our business or a 
License Application; 

 Property information and rights to acquire the land identified by Mr. Werden for the 
construction of facilities in connection with a License Application (the “Property”); 

 Transfer of the understanding and agreements with the fire department of the location of 
the Property; 
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 Transfer of the understandings and agreements with the police department of the 
location of the Property; 

 Transfer of the understandings and agreements with the city of the location of the 
Property; 

 Results of all work completed by Mr. Werden relating to the Product, our business or a 
License Application; 

 Any other documentation relating to the Product, our business or a License Application; 
and 

 All of Mr. Werden’s intangible assets related to the Product, our business or a License 
Application including, but not limited to all of his related knowledge, trade names, service 
marks, business names, domain names and copyrights. 

The business purpose of the transaction was to provide the Company with the skills, knowledge, 
assets and ability to become a licensed producer of medical marijuana under the MMPR. On 
completion of this Asset Purchase Agreement we issued to Mr. Werden 9,000,000 common 
shares with a deemed value of $0.02 per share for a total deemed value of $180,000.  

Material Trends, Commitments, Events and Uncertainties 
 
Although we believe we are a good candidate for a Production License, it is uncertain and not 
foreseeable whether we will be granted such a license. Denial of our application for a 
Production License is reasonably expected to materially affect our business, financial condition 
and operations.  

4. Narrative Description of the Business  

In 2000, the Ontario Court of  Appeal ruled that the Federal Government of Canada must make 
medical marijuana available to those patients in need of it. In July 2001, Canada implemented a 
government-run program for medical marijuana access, authorized and regulated under the 
MMAR. Under the MMAR, Health Canada allowed physicians to prescribe cannabis for 
compassionate end of life care or for debilitating pain, seizures or symptoms.  

According to Health Canada, in a press release issued on June 10, 2013, the number of 
authorized persons under the MMAR had grown from 500 in 2001 to over 30,000 as of the date 
of the press release. Due in part to this rapid increase and the resulting unintended health, 
safety and security consequences, Health Canada issued a new set of regulations in June 2013 
called the MMPR that replaces the MMAR, with the primary result of eliminating production in 
homes and transferring it to highly secure and regulated commercial operations. 

Business Objectives 

Our primary business objectives over the next 12 months are:   

 Obtain ready-to-build approval from Health Canada 

 Obtain a Producer’s License under the MMPR 

 Obtain a research and development license from Health Canada 

 Build an agricultural building and an electrical building 
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 Begin production 

Requirements for Achieving the Business Objectives 

Under the MMPR, a business that wishes to commercially produce and/or distribute medical 
marijuana must obtain a license to operate as a Licensed Producer. In order to obtain such a 
license, the applicant must: 

(a) show that they are an adult who ordinarily resides in Canada, or a corporation that has its 
head office in Canada or operates a branch office in Canada and whose officers and 
directors are all adults;  

(b) designate one senior person in charge of overall management of the activities carried out 
by the licensed producer; 

(c) designate one responsible person in charge to work at the licensed producer’s site and 
have responsibility for supervising regulatory compliance of the licensed producer’s 
activities; 

(d) submit details around the identity of the person or company applying for the license as well 
as the location and contact information for each proposed production site and each 
building within the site if applicable; 

(e) submit the proposed activities to be conducted at each site, the purpose of the proposed 
activities, and the substance(s) in respect of which the activities are to be conducted; 

(f) submit a detailed description of the security measures at the proposed site; 
(g) submit a detailed description of the proposed record-keeping method; 
(h) submit the maximum quantity of dried marijuana to be produced under the license and the 

production period;  
(i) submit the maximum quantity of dried marijuana to be sold or provided by the applicant 

under the license; 
(j) submit a report written by a quality assurance person establishing that the buildings, 

equipment and sanitation program to be used in the license activities complies with the 
MMPR’s Good Production Practices requirements; and 

(k) gain security clearance for the senior person in charge, the responsible person in charge, 
the individual licensee if the license is issued to an individual, and each officer and director 
of the corporation licensee if the license is issued to a corporation. 

Although we hope to receive a “Ready to Build” approval in August 2014, it is possible that 
Health Canada may reject our application for any number of reasons. Pursuant to paragraph 
26(1)(h) of the MMPR, a producer’s license must be refused by Health Canada where the 
license would likely create a risk to the public health, safety or security, including the risk of 
cannabis being diverted to an illicit market or use. 

Prior to submitting an application for a Producer’s License under the MMPR, the applicant must 
provide written notice to the local government, the local fire authority, and the local police force or 
the Royal Canadian Mounted Police in the area in which the production site is located, which we 
have done.  

A Producer’s License is valid for the period indicated on that particular license, which is 
determined by the issuing Minister at the time of issuance, and must not be later than three years 
after the effective date of the license. Prior to the expiry date of a license the licensee who wishes 
to renew their license must submit an application for renewal to Health Canada that contains the 
original of the license, and a declaration that all of the information shown on the license is correct 
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and complete, subsequent to which the Minister must issue a renewed license subject to any of 
the grounds for refusal in s. 26.  

A Licensed Producer may engage in the following activities: 

(a) possessing, producing, selling, providing, shipping, delivering, transporting and destroying 
marijuana; 

(b) possessing and producing cannabis, other than marijuana, solely for the purpose of 
conducting in vitro testing that is necessary to determine the percentages of cannabinoids 
in dried marijuana;  

(c) selling, providing, shipping, delivering, transporting and destroying cannabis, other than 
marijuana, that was obtained or produced solely for the purpose of conducting the 
aforementioned in vitro testing; 

(d) shipping dried marijuana to a health care practitioner in the case referred to in 
subparagraph 108(1)(f)(iii) of the MMPR; 

(e) importing marijuana in accordance with an import permit issued under s. 75 of the MMPR; 
and; 

(f) possessing and exporting marijuana in accordance with an export permit issued under s. 
83 of the MMPR. 

A Licensed Producer may sell or provide marijuana and cannabis that was obtained or produced 
solely for the purpose of conducting the aforementioned in vitro testing to: 

(a) another Licensed Producer; 
(b) a Licensed dealer under the MMPR; 
(c) the Minister; or 
(d) a person to whom an exemption relating to the substance has been granted under s. 56 of 

the CDSA. 

A Licensed Producer may sell or provide dried marijuana to: 

(a) a client of that Producer or an individual who is responsible for the client; 
(b) a hospital employee, if the purpose of their possession of the dried marijuana is in 

connection with their employment; or 
(c) a person to whom an exemption relating to the dried marijuana has been granted under s. 

56 of the CDSA.  

There are no limitations in the MMPR on the medical conditions for which a health care 
practitioner can prescribe the use of medical marijuana. In order to become a patient under the 
MMPR and receive medical marijuana from a Licensed Producer, a person now only needs to 
have their physician complete a medical document, which must then be sent to the patient’s 
Licensed Producer of choice along with a registration form.   

Principal Products 

Our company was formed to produce medicinal marijuana. Marijuana has been used medicinally 
for thousands of years in China, where doctors prescribe marijuana tea for the treatment of gout, 
rheumatism and malaria. More recently, medicinal use of marijuana has spread across the globe, 
and is used primarily to treat muscle spasms, severe pain, nausea and loss of appetite in patients 
with a variety of diseases and ailments such as cancer, multiple sclerosis, Crohn’s disease, 
glaucoma, diabetes and arthritis, to name a few.   
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The Product is produced from the Cannabis sativa or Cannabis indica plant. The main ingredients 
in Cannabis plants are outlined below: 

 tetrahydrocannabinol or delta-9-tetrahydrocannabinol (“THC”) has been shown in some 
tests to have mild to moderate painkilling (analgesic) effects, and can be used for the 
treatment of pain.1 In some people, THC may reduce symptoms of aggression, and some 
limited studies have shown that THC shows promise for the treatment of nausea and/or 
vomiting. 2,3 

 Cannabidiol (“CBD”) has been shown in some studies to have a sedative effect and to 
increase alertness. CBD has also been shown to relieve the symptoms of nausea, anxiety, 
inflammation and convulsions, and oncologists have suggested that it may inhibit the 
growth of cancer cells.4,5,6 More recently, studies have shown that CBD may be useful in 
treating atypical psychosis in schizophrenia patients, as well as relieving dystonia 
symptoms, i.e. tremors, unusual or awkward postures, and twisting body movements.7,8 

Generally speaking, THC provides psychoactive effects, while CBD provides non-psychoactive 
effects. 

For decades, reports have been published about the potential medical benefits of marijuana. 
Studies have shown the following benefits: 

 improved appetite in cancer patients;9 

 improved symptoms of long-term neuropathic pain;10,11 

 pain relief after major surgery;11 

 relief of multiple sclerosis symptoms of spasticity;12 

 cannabinoids succeed in preventing the neurodegenerative process that occurs with 
Alzheimer’s Disease;13 

 potential alleviation of allergic contact dermatitis symptoms;14 

                                                           
1
 Billy R. Martin & Aron H. Lichtman, “Cannabinoid transmission and pain perception” (1998) 5:6 Neurobiol Dis 447. 

2
 Stuart P. Taylor et al, “The effects of alcohol and delta-9-tetrahydrocannabinol on human physical aggression” 2:2 

Aggressive Behaviour 153. 
3
 Leo E. Orr M.D. & Joseph F. McKernan M.D., “Antiemetic effect of delta-9-tetrahydrocannabinol in chemotherapy-

associated nausea and emesis as compared to placebo and compazine” (1981) 21:1 J Clin Pharmacol 76S. 
4
 Jose Alexandre de Souza Crippa et al, “Effects of cannabidiol (CBD) on regional cerebral blood flow” (2004) 29 

Neuropsychopharmacology 417. 
5
 Y Maor et al, “Cannabidiol inhibits growth and induces programmed cell death in Kaposi sarcoma-associated 

herpesvirus-infected endothelium” (2012) 3:7-8 Genes Cancer 512. 
6
 Prakash Nagarkatti et al, “Cannabinoids as novel anti-inflammatory drugs” 1:7 Future Med Chem 1333. 

7
 A.W. Zuardi et al, “A critical review of the antipsychotic effects of cannabidiol: 30 years of a translational 

investigation” (2012) 18:32 Curr Pharm Des 5131. 
8
 C. Collin et al, “Randomized controlled trial of cannabis-based medicine in spasticity caused by multiple sclerosis” 

(2007) 14:3 Eur J Neurol 290.  
9
 F. Strasser et al, “Comparison of orally administered cannabis extract and delta-9-tetrahydrocannabinol in treating 

patients with cancer-related anorexia-cachexia syndrome: a multicenter, phase III, randomized, double-blind, 
placebo-controlled clinical trial from the Cannabis-In-Cachexia-Study-Group” (2006) 24:21 J Clin Oncol 3394. 
10

 D.I. Abrams et al, “Cannabis in painful HIV-associated sensory neuropathy” (2007) 68:7 Neurology 515. 
11

 Mark A. Ware et al, “Smoked cannabis for chronic neuropathic pain: a randomized controlled trial” (2010) 182:14 
CMAJ 694. 
12

 C. Collin et al, “Randomized controlled trial of cannabis-based medicine in spasticity caused by multiple sclerosis” 
(2007) 14:3 Eur J Neurol 290.  
13

 Belen Ramirez et al, “Prevention of Alzheimer’s Disease pathology by cannabinoids: neuroprotection mediated by 
blockade of microglial activation” (2005) 25:8 J Neurosci 1904. 
14

 E. Gaffal et al, “Anti-inflammatory activity of topical THC in DNFB-mediated mouse allergic contact dermatitis 
independent of CB1 AND CB2 receptors” (2013) 68:8 J Allergy Clin Immunol 994.  
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 potential alleviation of pain associated with chemotherapy;15 and 

 potential for reduction of post-traumatic stress disorder (“PTSD”) symptoms.16 

Through the system set in place by the MMPR, we hope to provide clients with a safe and secure 
source of medical marijuana, and to make access to our Products as simple as possible for those 
patients in need. Distribution of the Product will occur as required under the MMPR, discussed 
above in “Section 4, Requirements for Achieving the Business Objectives”. 

Our company intends to grow high quality pure organic marijuana. Organic growing refers to 
growing a plant using only biologically available sources, using no synthetic fertilizers or 
pesticides. Pesticides derived from natural sources (e.g. biological pesticides) may be used in 
producing organically grown plants. Organic growing takes advantage of environmentally-
available nutrient sources and allows them to be naturally broken down into something a plant 
can absorb.  

We plan to obtain certification for our medical marijuana products from the Canadian Food 
Inspection Agency, in accordance with the Canadian Organic Standards, as well as from the 
Certified Organic Association of B.C. under the B.C. Certified Organic Program. With Licensed 
Producers selling medical marijuana at between $5.00 and $15.00 per gram, we plan to 
competitively price our Product at $10.00 per gram, with the aim of achieving rapid sales growth 
while capturing a premium from our high-quality organic production.  

With every growth cycle we will try new strains as well as continue the existing medical grade 
strains. This production will evolve with the company through our planned growth cycles, and 
we will be constantly engaging in the marketplace to ensure continuous production of the most 
effective product possible.  

Operations 

In the event that our application to become a Licensed Producer is approved, we have secured 
land in Sechelt, BC. The land has been assigned to the Company by the District of Sechelt and 
has been specifically designated as a “marijuana industrial production zone”. Designs for the 
Sechelt Facility have been completed and design plans are ready to be submitted to contractors 
for engineering and site preparation work (including electrical work, air handling, air 
conditioning, lighting, heating and cooling, wiring, drainage, water systems and security). Once 
“Ready to Build” approval is received from Health Canada, the Company anticipates a 
construction period of six months for the production facility. Pre-order of equipment will 
commence during the construction period, all of which are expected to be USA (Underwriters 
Laboratories of Canada) or CSA (Canadian Standards Association) approved. Approval from 
Health Canada as a Licensed Producer is hoped to be received after an inspection of the 
Sechelt Facility once it is built, and all the requirements for obtaining a license are met by the 
Company. Even though the site has been designated as a “marijuana industrial production 
zone” by the District of Sechelt, there is no guarantee that Health Canada will consider the site 
to be an appropriate site under the MMPR.  

                                                           
15

 Jeremy R. Johnson et al, “Multicenter, double-blind, randomized, placebo-controlled, parallel-group study of the 
efficacy, safety, and tolerability of THC:CBD extract and THC extract in patients with intractable cancer-related pain” 
(2010) 39:2 J Pain Symptom Manage 167. 
16

 Torsten Passie et al, “Mitigation of post-traumatic stress symptoms by Cannabis resin: a review of the clinical and 
neurobiological evidence” (2012) 4:7-8 Drug Test Anal 649.  
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We estimate a total financial requirement of $2,597,000 in order to complete construction of our 
facilities and bring our operations to production, and a six month construction period after 
receiving Ready to Build approval from Health Canada.  To meet Health Canada regulations, 
we will put in place highly effective and reliable security measures, which will include: 
 

 a security fence around the perimeter of the property; 

 site monitoring by a third party reputable security company; 

 interior motion and fire detection for all rooms; 

 intrusion detection system; 

 security key fob and PIN requirements for access to all rooms; 

 authorized access protocols; 

 clean criminal records requirement for all staff; and 

 an 8 x 8 x 8 feet vault (with capacity to hold approximately 500 pounds of product). 
 

Our facility will be equipped with leading-edge technologies that will enable efficient and reliable 
production of medical marijuana, to be harvested on a weekly basis and with an anticipated 
3,900 pounds of Product per year.  

We plan to implement our own proprietary growing process, using organic soil as the growing 
medium at the Sechelt Facility. The growing process has been developed and fine-tuned by Mr. 
Werden during his time as a designated grower for clients under the MMAR.  

In order to begin production of medical marijuana, starting materials- namely, seeds - will need 
to be obtained from appropriate sources. There are four legal sources of starting materials: 
Health Canada; Personal-Use Production License holders under the MMAR regime; 
Designated-Person Production License holders under the MMAR regime; and importation. All 
initial seed stock or “seedlings” will be purchased from approved sources. 

As outlined in the MMPR, Good Production Practices must be followed at all stages of 
production, packaging, labelling and storage of the marijuana. Each batch of dried marijuana will 
be approved for release by our designated Quality Assurance personnel, who have the training, 
experience and technical knowledge required by the regulations. In addition, weekly samples 
will be taken from plants in each stage (e.g. vegging plants, flowering plants, etc.) for internal 
analysis for quality, potency and consistency. The Quality Assurance personnel will also be 
responsible for investigating quality-related complaints and taking corrective and preventative 
measures, as necessary.  

Long-term Plan 

A long-term commitment to research and development is critical to ensuring our long-term 
sustainability and profitability. Management plans to invest in research and development as a 
means of creating proprietary medical marijuana strains and products, and also to improve on 
existing medical marijuana growing methods. Over the long-term, as the market grows, we plan 
to differentiate ourselves from the market through the provision of superior organic marijuana 
products. We also plan to develop and offer a variety of marijuana-infused products such as 
cookies, chocolates, coffee and cream should such value-added products become legalized for 
sale in Canada.  
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Specialized Skills and Knowledge 

The primary specialized skill and knowledge requirement for success as a Licensed Producer of 
medicinal marijuana is with respect to cultivating the Product. Our advantage lies with our 
experienced growers and management team, with 60+ years of combined experience in the 
organic vegetable business- an asset which few other Licensed Producers can or will be able to 
claim.  In particular, our CEO has 20+ years of experience in the organic vegetable industry, 
was a designated grower of medical marijuana under the MMAR regime, and has participated in 
the establishment of four medical marijuana production facilities to date. Through his MMAR 
work, our CEO has developed his own strains of marijuana, expected to provide high-
performance and high-yield plants with specific medical effects, to be grown at our production 
facility.  
 
Intellectual Property 

We do not have any nor have we applied for any intellectual property as of the date of this 
listing.  

Trends, Commitments, Events or Uncertainties 

We do not know of any other trends, commitments, events or uncertainties that are expected to 
materially affect our business, financial condition or results of operations other than as disclosed 
in “Section 3, General Development of the Business” and “Section 17, Risk Factors” herein.  

Seasonal Nature of the Business 

Our business is not cyclical or seasonal.  

Market 

Our target market will be patients who have been prescribed by a licensed physician to use 
medical marijuana and who are searching for a safe, standardized, and effective Product to help 
deal with their ailments.  

According to the most recently available Health Canada statistics, in January 2012 there were 
13,781 persons holding an Authorization to Possess Dried Marihuana in Canada. That number 
had more than doubled to 28,115 persons by December of 2012, and according to a press 
release issued by Health Canada in June 2013, the number had then grown to over 30,000 
persons. Various surveys published in peer-reviewed literature have cited average dosing 
amounts for the majority of people using marijuana for medical purposes as falling between 10 – 
20 grams of marijuana per week, or approximately 1 – 3 grams per day.  

Under previous Health Canada Regulations (the MMAR), some authorized individuals had the 
right to grow their own Product; however, under the new MMPR rules everyone is legally 
required to obtain Product from a Licensed Producer. On March 21, 2014, the Federal Court of 
Canada issued an interim order with respect to an application brought by four individuals who 
hold Authorizations to Possess under the MMAR. The Federal Court ordered, in part, that: 

1. the Applicants who, as of March 21, 2014, held a valid Authorization to Possess under 
the MMAR, are exempt from the repeal of the MMAR and any other operation of the 
MMPR which is inconsistent with the operation of the MMAR, to the extent that such an 
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Authorization to Possess shall remain valid until such time as a decision in this case is 
rendered and subject to the terms in paragraph 2; 
 

2. the terms of the exemption for the Applicants shall be in accordance with the terms of 
the valid Authorization to Possess as of March 21, 2014, notwithstanding the expiry 
date stated on the Authorization to Possess, except that the maximum quantity of dried 
marijuana authorized for possession shall be the lesser of that which is specified in their 
license, or 150 grams;  

 
3. the Applicants who held, as of September 30, 2013, or were issued thereafter a valid 

Personal-Use Production License under the MMAR, or a Designated-Person Production 
License under the MMAR, are exempt from the repeal of the MMAR and any other 
operation of the MMPR which is inconsistent with the operation of the MMAR, to the 
extent that the Designated-Person Production License or Personal-Use Production 
License held by the Applicant shall remain valid until such time as a decision in this 
case is rendered at trial and subject to the terms in paragraph 4; and 

 
4. the terms of the exemption for an Applicant who held, as of September 30, 2013, or was 

issued thereafter a valid Personal-Use Production License under the MMAR shall be in 
accordance with the terms of their license, notwithstanding the expiry date stated on 
that license. 

 
The effect of this interlocutory injunction is that Health Canada will treat the following 
Authorizations to Possess, Personal-Use Production Licenses, and Designated-Person 
Production Licenses as extending beyond March 31, 2014 until a decision on the issue is 
rendered. As per the Federal Court injunction, the following criteria must be met: 

1. individuals must have held a valid Authorization to Possess under the MMAR on March 
21, 2014; and 

 
2. individuals must have held a valid Personal-Use Production License or Designated-

Person Production License under the MMAR on, or after, September 30, 2013, where 
there is also an associated valid Authorization to Possess as of March 21, 2014.  

 
Although it may temporarily decrease the number of initial clients under the new MMPR regime, 
the court order will not affect the implementation of the MMPR and distribution of Production 
Licenses thereunder. Individuals with a medical need who do not fall within the scope of the 
order and who have the support of a licensed healthcare provider may register with a Licensed 
Producer under the MMPR.  

The Federal Government has announced that it will be appealing the order. It is not foreseeable 
what the final order of the Federal Court will be on this matter; however, in the event that the 
order is upheld on appeal, we can anticipate, based on Health Canada’s predictions with 
respect to the growth in the number of users of medical marijuana in Canada, that the number 
of new users in coming years will outnumber those who were licensed to possess or produce 
marijuana under the MMAR.  

Marketing Plan  

As a Producer of medical marijuana, our brand awareness will be built around the concept that 
our final Product is pure organic- a label to which many Licensed Producers cannot lay claim, 
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and which will be an advantage for us given the growing popularity and customer awareness 
around organic produce.  

Since medical marijuana is currently a hotly debated issue, we anticipate that the press releases 
explaining our business, brand and business strategy, which are required after listing on the 
Exchange, will generate significant interest in both our organic brand and the Company. We are 
also in the process of developing comprehensive public relations and investor relations aimed at 
engaging prospective clients and investors with the Company, and our product advertising will 
be paired with the investor relations efforts in order to reach both customers and investors.  

We plan to create an information-based Company website on the topic of medical marijuana 
which will aim to educate potential patients and the medical community on the efficacy and 
benefits of the Product, and will link visitors to the latest medical marijuana-related news. 
Prescribed and registered patients will be able to place orders directly on the website. We also 
plan to conduct ongoing search engine marketing involving the Product, implement ongoing 
optimized content strategies around medical marijuana, and develop social media content 
strategies. 

We will be pursuing the increasing numbers of conferences aimed at the medical marijuana 
industry, such as Greenrush Financial, and will be looking to have speakers at such 
conferences in order to help raise our publicity profile. There are also an increasing number of 
websites and blogs aimed at “green investing” (investing in the medical marijuana industry), 
such as 420 Investor and marijuanastocks.com, which we will pursue and quantify as they 
become necessary. We will also advertise our brand on medical marijuana industry and 
information websites such as:  

 http://medicalmarijuana.ca/  

 https://canada.marijuanadoctors.com/  

 http://cannabislink.ca/links/ 

As part of the direct to consumer sales process, we intend to leverage a network of over 20 
existing doctors with which management currently has established relationships. We will also 
engage in a marketing campaign directed at the medical community, including doctors and 
health care practitioners. Through this marketing campaign, information packages will be 
provided to suggest informing patients of the use of medical marijuana and the benefits of our 
organic and high-quality product.  

  

http://medicalmarijuana.ca/
https://canada.marijuanadoctors.com/
http://cannabislink.ca/links/
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Competition 

As of June 26, 2014, there were only thirteen Licensed Producers authorized to sell or provide 
Product to eligible persons under the MMPR to serve the entire Canadian market.  

Company Location 

Bedrocan Canada Inc.  Importing from the Netherlands  

Canna Farms Ltd. Maple Ridge, British Columbia 

CanniMed Ltd.  Saskatoon, Saskatchewan 

Delta 9 Bio-Tech Inc.  Winnipeg, Manitoba 

In The Zone Produce Ltd. Armstrong, British Columbia 

Mettrum Inc.  Toronto, Ontario 

MedReleaf Corp.  Markham, Ontario 

OrganiGram Inc.  Moncton, New Brunswick 

The Peace Naturals Project Inc. Stayner, Ontario 

Thunderbird Biomedical Inc. Vancouver Island, British Columbia 

Tilray. Nanaimo, British Columbia 

Tweed Inc.  Smith Falls, Ontario 

Whistler Medical Marijuana Corp.  Whistler, British Columbia 

Health Canada further reports that over 850 companies have applied for Licensed Producer 
status and such applications are at various stages of review. Our advantage lies with the 
breadth of experience held by our growing and management team. As can be seen from the 
table above, there are only five Licensed Producers in British Columbia, which is the largest 
consumer base in Canada. Seashore Organic Marijuana will be located in the heart of that 
consumer base, where we can expand on the sales relationships already in place through the 
MMAR program and grow into a leader in the medical marijuana industry.  

Total Funds Available, Breakdown of Funds and Principal Purposes for Which Funds Will be Used 
 
If we are unsuccessful in raising the necessary additional capital after our Common Shares have 
been listed for trading on the Exchange, we plan to make use of our available funds as follows: 
 

Principal Purposes of available funds Amount ($) 

Site Development 556,000 

Legal Fees 30,000 

Arrangement 8,000 
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Accounting and Audit Fees 4,000 

Transfer Agent 8,000 

CSE Listing 14,000 

Total available funds at June 30, 2014 (the most recent month end 

prior to the date of this Listing Statement) 

$620,000 

Additional Capital 
 
We recognize we need to raise more capital, but we want to ensure we do so in stages, so as to 
minimize dilution to the value of the shares held by our existing shareholders.  Our goal is that 
each of the private placement financings will take place at a higher price per share than the one 
preceding. 
 
Even though we plan to raise capital through equity or debt financing, we believe that the latter 
may not be a viable alternative for funding our operations as they do not have sufficient assets 
to secure any such debt financing. We anticipate that any additional funding will be in the form 
of equity financing from the sale of our common shares. However, we do not have any financing 
arranged and cannot provide any assurance that we will be able to raise sufficient funds from 
the sale of common shares to fund operations or planned business development activities. In 
the absence of such financing, we will not be able to implement most of our business goals.   
 

Competitive Conditions and Position 

See above, and “Section 17, Risk Factors, Competition”. 

5. Selected Consolidated Financial Information  

Annual Information 

We were incorporated on May 14, 2014 and our first fiscal year end is April 30, 2015. The 
following tables set out certain financial information for our wholly-owned subsidiary, Sechelt 
Organic Marijuana, from the date of incorporation on April 16, 2014 to April 30, 2014. The 
audited financial statements for Sechelt Organic Marijuana for the period ended April 30, 2014 
are included in this listing statement attached as Schedule “A”. 
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The information provided in this section is qualified in its entirety by the financial 
statements attached as Schedule “A” to this Listing Statement. Reference should be 
made to those financial statements.  

 
 Period from 

Incorporation to  
April 30, 2014 

 $ 
(Audited) 

   
 

 
  
Total earnings  -   
Total expenses 18,643 
    
Net loss and comprehensive loss for the period (18,643) 
  Loss per share, basic and diluted  (0.01) 
    
Weighted average shares outstanding 2,000,000 
  
Total Assets 46,521 

Total Liabilities 9,164 

   
Dividends 

Dividends can be declared by our board of directors when deemed appropriate from time to 
time. To date, we have not declared any dividends on our Common Shares and it is unlikely that 
earnings will be available for the payment of dividends in the foreseeable future. We are in the 
start-up phase and we intend to retain our earnings, if any, to finance the development and 
growth of our business. The payment of dividends in the future will depend on our earnings and 
financial condition and such other factors as our Board may consider appropriate. 

Foreign GAAP  

Not applicable. 

6. Management’s Discussion and Analysis  

Management’s discussion and analysis of our financial statements is included in this Listing 
Statement as Schedule “B”. 

7. Market for Securities  

In August, 2014, we anticipate that our Common Shares commence trading on the Exchange 
under the trading symbol “SOM”. 
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8. Consolidated Capitalization  

The following table summarizes our consolidated capitalization as of the date of this Listing 
Statement:  
 

Designation of 

Security Authorized 

Our outstanding shares of the date of this Listing 

Statement 

Common Shares 
without par value 

Unlimited number 19,900,000 shares 
(1) 

(1) Does not include shares reserved for issuance pursuant to outstanding warrants or options. 

For further details about our issued securities, see Section 10 – Prior Sales.  

9. Options to Purchase Securities  

The following table summarizes the outstanding incentive stock options to purchase common 

shares in our authorized capital as of the date of this Listing Statement:  

Category Date of grant 

Aggregate 

options granted Exercise price Expiry date 

Options held by executive 

officers and directors who 

are not executive officers (4 

individuals) 

June 17, 2014 1,100,000 $0.10 (1) 

Options held by consultants 

(6 individuals) 

June 17, 2014 700,000 $0.10 (1) 

Total options outstanding   1,800,000   

(1) Each option shall expire five (5) years from the date of grant of the options or earlier pursuant to the stock option 

plan. 

10. Description of the Securities 

Authorized Capital 

Common Shares: 

Our authorized capital consists of an unlimited number of Common Shares, of which 19,900,000 
are issued and outstanding as at the date of this Listing Statement.  Holders of our Common 
Shares are entitled to vote at all meetings of our common shareholders declared by our 
directors and, subject to the rights of holders of any shares ranking in priority to or on a parity 
with the Common Shares, to participate rateably in any distribution of our property or assets 
upon the liquidation, winding-up or other .   
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Warrants:  

Fifty Cent Warrants: we currently have 6,000,000 fifty-cent warrants outstanding in our 
authorized capital. These warrants entitle the holder to acquire one Common Share in the 
Company at a price of $0.50 per Common Share for a period of one year after the closing of the 
warrant issuance, or at a price of $0.75 per Common Share for a period of one year after the 
Company exercises its right to increase the exercise price of the warrants.  

Seventy-five Cent Warrants: we currently have 200,000 seventy-five cent warrants outstanding 
in our authorized capital. These warrants entitle the holder to acquire one Common Share at a 
price of $0.75 per Common Share for a period of one year after the closing of the warrant 
issuance.  

Options:  

Pursuant to our stock option plan, stock options were granted as follows: to our directors and 
officers for the purchase of up to an aggregate of 1,100,000 Common Shares; and to six of our 
consultants for the purchase of up to an aggregate of 700,000 Common Shares; all at a 
minimum exercise price of $0.10 per share, expiring 5 years from the date of grant of the 
options or earlier according to the plan.  

Modification of Terms 

Subject to the BCBCA, our directors may, by ordinary resolution, create special rights or 
restrictions for and attach those special rights or restrictions to, or vary or delete any special 
rights or restrictions attached to, the shares of any class or series of shares, whether or not any 
or all of those shares have been issued, and alter our Notice of Articles and Articles accordingly. 

Other Attributes 

We may, if authorized by our directors, purchase, redeem or otherwise acquire any of our 
issued and outstanding shares at such price and upon such terms as determined by resolutions 
of our directors. 

Prior Sales  

We completed the Arrangement with Pubco, a company who is a reporting issuer in British 
Columbia and Alberta, and Sechelt Organic Marijuana. Pursuant to the Arrangement the 
corporate structure of our business was reorganized: Sechelt Organic Marijuana became our 
wholly-owned subsidiary, and the former shareholders of Sechelt Organic Marijuana exchanged 
all of their shareholdings therein for our Common Shares. 
  



 

#109940-8 

FORM 2A – LISTING STATEMENT 
Page 23 

The table below sets out the prior sales of common shares in the authorized capital of our 
wholly owned subsidiary, Sechelt Organic Marijuana, from their date of incorporation on April 
16, 2014 to the date of this Listing Statement, and Seashore Organic Marijuana, from their date 
of incorporation on May 14, 2014 to the date of this Listing Statement, including the shares 
issued under the Arrangement which closed on August 7, 2014: 

SEASHORE ORGANIC MARIJUANA 

Date of issuance Type of 
security 
issued 

Number of 
securities 

issued 

Price per 
security 

Value 
received 

Type of 
transaction 

April 16, 2014 
(1)

 Common 
Shares 

10 
(10) 

$0.005 NIL - 

April 16, 2014
(2)

 Common 
Shares  

2,000,000  $0.005 $10,000 Cash 

April 30, 2014 
(2)

 Common 
shares 

2,300,000 $0.02 $46,000 Cash 

May 8, 2014
(4)

 Common 
shares 

9,000,000 $0.02 Asset 
Purchase 

Consideration 

May 14, 2014
(2)

 Units
(5) 

5,000,000 $0.10 $500,000 Cash 

May 14, 2014
(3)

  Common 
shares 

10,000 $0.0001 $1 Cash 

June 16, 2014
(6) 

Common 
shares 

50,000 $0.10 $5,000 Debt 
Conversion 

June 18, 2014
(2)

 Units
(5) 1,000,000 $0.10 $100,000 Cash 

July 4, 2014
(2) 

Units
(7) 200,000 $0.25 $50,000 Cash 

August 7, 2014
 

Common 
shares 

350,000 
(8) 

Arrangement 
Agreement 

Arrangement 
Agreement 

(1) Incorporator’s shares in Sechelt Organic Marijuana which were repurchased and cancelled on April 16, 2014. 
(2) Shares or units issued in Sechelt Organic Marijuana pursuant to private placements. 
(3) Shares issued on incorporation of the Company and subsequently cancelled upon closing of the Arrangement. 
(4) Shares issued pursuant to the asset purchase agreement. 
(5) Units consisting of one Common Share and one Fifty Cent Warrant, Fifty Cent Warrants as described above under 

“Section 10, Authorized Capital”. 
(6) Shares issued pursuant to a debt conversion agreement for settlement of professional fees 
(7) Units consisting of one Common Share and one Seventy-five Cent Warrant, Seventy-five Cent Warrants as 

described above under “Section 10, Authorized Capital”. 
(8) Common Shares issued by the  Company pursuant to the Arrangement Agreement at a deemed price of $0.005 per 

Common Share. 

All of the common shares in Sechelt Organic Marijuana were exchanged for our Common 
Shares on a 1-for-1 basis on August 7, 2014. 
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11. Escrowed Securities  
 
We have entered into the following stock restriction agreements: 

1. Stock Restriction Agreement with 906474 Alberta Ltd., a company owned by Alexander 
Polevoy, a director of our Company, dated August 7, 2014; 

2. Stock Restriction Agreement with John Kenney Berscht dated August 7, 2014; 
3. Stock Restriction Agreement with Birmingham Consulting Ltd., a company owned by 

Jason Birmingham, a director of our Company, dated August 7, 2014; 
4. Stock Restriction Agreement with Jason Birmingham dated August 7, 2014; 
5. Stock Restriction Agreement with David Greenway dated August 7, 2014; 
6. Stock Restriction Agreement with Vladlen Voskoboinikov dated August 7, 2014; and 
7. Stock Restriction Agreement with Leonard Werden dated August 7, 2014. 

All of the named persons have agreed that until they either sell all the shares that are the 
subject of the stock restriction agreement, or one year from the date on which our securities are 
listed on the CSE (whichever is earlier), they will not transfer or otherwise dispose of their 
Common Shares without our prior written consent, except that such restriction will not apply to 
proportions of the shares vesting as follows for all of the named persons:  

Vesting Date Proportion of Vested Shares 

On the Listing Date 1/10 of the Stock  

6 months after the Listing Date 1/6 of the remainder of the Stock 

12 months after the Listing Date 1/5 of the remainder of the Stock 

18 months after the Listing Date 1/4 of the remainder of the Stock 

24 months after the Listing Date 1/3 of the remainder of the Stock 

30 months after the Listing Date 1/2 of the remainder of the Stock 

36 months after the Listing Date The remainder of the Stock 

 

provided however that such restrictions will not apply to a transfer of the shares: 

(a) to any of our directors, officers, employees or consultants; 
(b) to us, pursuant to a redemption initiated by us;  
(c) during the shareholder’s lifetime or on the shareholder’s death by will or intestacy to the 

shareholder’s beneficiaries or a trust for the benefit of the shareholder’s beneficiaries (for 
purposes of this Stock Restriction Agreement, “beneficiary” means the shareholder and 
the immediate family of the shareholder, including any relation by blood, marriage or 
adoption and no more remote than a first cousin); or 

(d) if the shareholder is an entity, a transfer made as a distribution solely to a member, 
partner, or stockholder of such shareholder 

so long as the transferee executes a joinder to the Stock Restriction Agreement and any other 

agreements reasonably required by us, pursuant to which such transferee(s) agree to be bound 

by the terms and conditions of the Stock Restriction Agreement. 



 

#109940-8 

FORM 2A – LISTING STATEMENT 
Page 25 

The following table sets out information on the number of Common Shares held by each holder 
that are subject to the terms of the Stock Restriction Agreement: 

  

Escrow Holders Number of Escrowed Common 
Shares 

Percentage of Class 
(1)

 

906474 Alberta Ltd.
(2) 

2,500,000
4 

13% 

John Kenney Berscht 500,000 3% 

Birmingham Consulting Ltd.
(3)

  450,000 2% 

Jason Birmingham 500,000 3% 

David Greenway 900,000 5% 

Vladlen Voskoboinikov 2,500,000
4 

13% 

Leonard Werden 9,000,000 45% 

TOTAL 16,350,000 84% 

(1) Assuming 19,900,000 Common Shares issued and outstanding as of the date of this Listing Statement. 
(2) 906474 Alberta Ltd. is owned by Alexander Polevoy, a director of the Company. 
(3) Birmingham Consulting Ltd. is owned by Jason Birmingham, a director of the Company.  
(4) Not including 2,500,000 outstanding share purchase warrants.  

12. Principal Shareholders  

The following table provides information regarding our principal shareholders as of the date of 
this Listing Statement: 
 

Name Ownership Number of 
Common 
Shares 

Number of 
Warrants 

Number of 
Options 

Percentage of 
Class on a 

fully-diluted 
basis

(1) 

Leonard Werden 
 

Of record 
and 

beneficially 

9,000,000 0 300,000 46% 

906474 Alberta Ltd.
(2) 

Of record 
and 

beneficially 

2,500,000
 

2,500,000 300,000 23% 

Vladlen 
Voskoboinikov 

Of record 
and 

beneficially 

2,540,000
 

2,540,000 200,000 23% 

(1) Based on 19,900,000 Common Shares issued and outstanding as of the date of this Listing Statement, plus full 
dilution of the shareholder’s issued shares, warrants and options. 

(2) A company owned by Alexander Polevoy, a director of the Company. 
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13. Directors and Officers  

Management Experience 

Our management has a broad background of experience which will be brought to bear on the 
activities undertaken by us. The following table sets out the names of current directors and 
executive officers, their effective date of appointment as our directors or executive officers, and 
the number of common shares in our authorized capital which each beneficially owns, directly or 
indirectly, or over which control or direction is exercised as of the date of this Listing Statement. 
 

Name of Nominee,  
Current Position, 
and Province and 
Country of 
Residence 

Position 
Held Since 
(1)

  

Number of 
Warrants 

Number of 
Options 

Common 
Shares 
Beneficially 
Owned or 
Controlled  

Total 
Number of 
Warrants, 
Options and 
Common 
Shares

(2) 

Leonard Werden 

Director, President & 
CEO  

Madeire Park, BC 

 

May 14, 

2014 0 300,000 
9,000,000 

 

9,300,000 

(46%) 

Alexander Polevoy
(3)

  

Director & CFO 

West Vancouver, BC 

May 14, 

2014 2,500,000 300,000 
2,500,000 

 

5,300,000 

(23%) 

Vladlen 

Voskoboinikov
(3) 

Director 

Moscow, Russia 

May 14, 

2014 2,540,000 200,000 
2,540,000 

 

5,280,000 

(23%) 

Jason Birmingham
(3)

 

Director
 

Vancouver, BC 

May 14, 

2014 
0 300,000 

950,000 

 

1,250,000 

(6%) 

(1) Term of office expires upon holding the first annual meeting of shareholders. 

(2) Based on 19,900,000 Common Shares issued and outstanding as of the date of this Listing Statement, plus full 
dilution of the shareholder’s issued shares, warrants and options. 

(3) Audit Committee member. 

 

Leonard Werden, CEO and Director 

Leonard Werden has over thirty years of growing experience. This experience includes a hay 

farm in the Caribou in the 1980’s, an organic fruit farm in the Kootenays, developing and 

growing 200 different varieties of dahlias, propagating 80 varieties of English heritage roses as 

well as participating as a designated grower for clients of medicinal marijuana.  During that time 

he and his partner growers developed their own formulas for organically feeding their medicinal 
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marijuana crop, as well as numerous aids and tools to facilitate a consistent and high quality 

Product. 

Leonard has served on various charitable boards as well as community service boards and 

government advisory commissions.  He has also held the capacity of Millwright and Millwright 

foreman building and reworking breweries; packing facilities; refineries; hydroelectric projects; 

pulp and paper mills; sawmills; airport baggage handling systems; automated warehouse 

handling systems; Gas Plants; and TRIUMF, a particle physics laboratory and cyclotron project 

at the University of British Columbia . 

Alexander Polevoy, CFO and Director 

Mr. Polevoy graduated from the Northern Alberta Institute of Technology (Canada) with a 

degree in Finance and Accounting. He is a member of the Institute of Internal Auditors, and is 

currently a director of Crown Oil and Gas Inc.  

Mr. Polevoy worked for TNK International Ltd. ("TNK"), and subsequently TNK-BP International 

Ltd. ("TNK-BP") in various positions from 2001 to 2004, including head of the financial 

monitoring and control group for the TNK and head of corporate audit of TNK-BP. From 2005 to 

2007 he was a member of the board and from 2004 to 2006 he was the CFO of Mechel Group, 

a coking coal producer with extensive steel production facilities in Russia and Europe. From 

2006 to 2008, Mr. Polevoy was the Chief Financial Officer of the Integra Group, and from 2008 

to 2009, Mr. Polevoy was the Chief Financial Officer of the Interros International Ltd. (Interros 

Group), a private equity group with industrial assets in mining, banking, development, and 

media. From 2008 to 2009, Mr. Polevoy also acted as a director of Norilsk Nickel. Mr. Polevoy 

is currently a Director of Tonga Petroleum Corp. 

Vladlen Voskoboinikov, Director 

In 1993 Mr. Voskoboinikov both graduated from the Southern Alberta Institute of Technology 

with a degree in Business Administration, and joined the Canadian Association of Petroleum 

Production Accounting. He graduated from Aspen University (Colorado) with a Master of 

Business Adminstration (MBA) in 2002. Mr. Voskoboinikov is fluent in both English and 

Russian.  

From 1991-1992 Mr. Voskoboinikov was employed as an advisor/mediator for Container Direct 

International Trading Corp., where he worked with financial records and contracts, among other 

things. From 1993-1995 he acted as Chief Project Accountant, and then Director of 

International Business Development, for Valens Consulting Ltd., a construction and oil service 

company. From 1995 to 1999 Mr. Voskoboinikov acted as Finance Director for Black Sea 

Energy Ltd., a joint venture project in Tyumen, Russia, which involved revenues of $120 million 

and the direct management of up to 35 people. From 1999 to 2001 Mr. Voskoboinikov was 

employed as Director of Finance for Pioneer Forest, a tree-logging company with $20 million 

revenues and 800 employees, up to 30 of whom were managed directly by Mr. Voskoboinikov. 

From 2001 to 2005 he acted as Director of Finance and was also on the Board of Directors for 

Siberian Service Company, and from 2005 to the present he has been Director of International 
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Financial Reporting and Investor Communication as well as a member of the Executive 

Management Committee, the Investment Committee and the Disclosure Committee for Tatneft, 

one of the major companies in the Russian fuel and energy complex. 

Jason Birmingham, Director 

Jason Birmingham has 23 years of industry experience as founder/principal, senior officer, 

director or financier of numerous private and public company start-ups, engaged in 

exploration/exploitation of uranium, precious & base metals, fertilizer, oil & gas, hospitality and 

most recently green energy.  During this time, Mr. Birmingham has been involved with aspects 

of management, finance, board and committee activities, project generation, negotiation and 

acquisition.  

Mr. Birmingham completed the Canadian Securities Course in 1995 and completed the Real 

Estate Salesperson’s Sub-Mortgage Broker’s Pre-Licensing Course through the Faculty of 

Commerce and Business Administration, at the University of British Columbia in 1996.  

Mr. Birmingham is currently employed by Birmingham Consulting Ltd., his wholly owned 

company (president and director; since April 1999).  He was formerly employed as Director 

Business Development for International Zimtu Technologies Inc. (Jan. 2004 to Nov. 2006); and 

President of Mindshare Communications Inc. (Feb. 2000 to Dec. 2003).  

Mr. Birmingham is currently a director and/or officer of several reporting issuers: president, 

director of Cerro Mining Corp. (since Dec. 2011), director of Pan American Fertilizer Inc. 

(formerly Golden Fame Resources Corp.) (since Sept. 2010); director of Fitch Street Capital 

Corp. (since March 2008); president, director of Datinvest International Ltd. (since March 

2007); and director of Cassius Ventures Ltd. (since Feb. 2007); all public companies listed on 

the TSX-v Exchange (Datainvest International Ltd. & Fitch Street Capital Corp. trading on the 

NEX Board of the Exchange).  He is also a founding director of Sciue Ventures Inc. ( a private 

restaurant chain with five location in Vancouver BC, under brand, "Sciue Italian Bakery 

Cafe"). He has also served as a director of several other public companies in the past. 

Mr. Birmingham is not an employee of or independent contractor to the Company, and in his 

capacity as director will only dedicate approximately 10% of his time to the affairs of the 

Company.  Mr. Birmingham is not a party to any non-competition or confidentiality agreement 

with the Company. 

Penalties, Sanctions and Bankruptcy 

None of our directors, officers, insiders or promoters, nor a shareholder holding a sufficient 
number of our securities to affect materially our control, nor a personal holding company of any 
such persons has, within the past 10 years before the date of this Listing Statement, 
become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency 
or been subject to or instituted any proceedings, arrangement or compromise with creditors or 
had a receiver, receiver manager or trustee appointed to hold their assets. 
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Other than as disclosed herein below, during the past 10 years, none of our directors, officers, 
insiders, or promoters, or a shareholder holding a sufficient number of our securities to affect 
materially the control of us, was a director, officer, insider, or promoter of any other issuer that, 
while that person was acting in that capacity, was the subject of a cease trade order or similar 
order or an order that denied that issuer access to any exemptions under applicable securities 
legislation for a period of more than 30 consecutive days, or 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 the assets of that person. 

None of our directors or officers or, to our knowledge, shareholders holding sufficient 
securities to affect materially the control of Seashore Organic Marijuana, has been subject to 
any penalties or sanctions imposed by a court relating to Canadian securities legislation or by 
a Canadian securities regulatory authority or has entered into a settlement agreement with a 
Canadian securities regulatory authority, or has been subject to any other penalties or 
sanctions imposed by a court or regulatory body that would be likely to be considered 
important to a reasonable investor making an investment decision.  

Potential Conflicts 

Our directors are required by law to act honestly and in good faith with a view to our best 
interests and to disclose any interests which they may have in any of our projects or 
opportunities.  If a conflict of interest arises at a meeting of the Board, any director in a conflict 
will disclose his interest and abstain from voting on such matter.  In determining whether or not 
we will participate in any project or opportunity, that director will primarily consider the degree of 
risk to which we may be exposed and our financial position at that time. 

To the best of our knowledge, there are no known existing or potential conflicts of interest 
among us and our promoters, directors, officers or other members of management as a result of 
their outside business interests except that certain of the directors, officers, promoters and other 
members of management serve as directors, officers, promoters and members of management 
of other public companies, and therefore it is possible that a conflict may arise between their 
duties as a director, officer, promoter or member of management of such other companies. 

14. Capitalization  

The following tables provide information about our capitalization as of the date of this Listing 
Statement: 
 

Description of security 
Number authorized to 

be issued 
Number outstanding as at the 
date of this Listing Statement 

Common Shares without par value No maximum 19,900,000  

Warrants No maximum 6,200,000 

Stock Options No maximum 1,800,000 
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Issued Capital  

Number of 
Securities 
(non-
diluted) 

Number of 
Securities 
(fully-diluted) 

% (non-
diluted)  

% 
(fully 
dilute
d) 

Public Float      

Total Outstanding (A)  19,900,000 27,900,000 100% 100% 

Held by Related Persons or employees of 
the Issuer or Related Person of the Issuer, 
or by persons or companies who 
beneficially own or control, directly or 
indirectly, more than a 5% voting position 
in the Issuer (or who would beneficially 
own or control, directly or indirectly, more 
than a 5% voting position in the Issuer 
upon exercise or conversion of other 
securities held) (B) 14,990,000 21,130,000 75% 76% 

Total Public Float (A-B) 4,910,000 6,770,000 25% 24% 

Freely Tradable Float  
 
Number of outstanding securities subject 
to resale restrictions, including restrictions 
imposed by pooling or other arrangements 
or in a shareholder agreement and 
securities held by control block holders (C) 16,350,000 21,350,000 83% 83% 

Total Tradable Float (A-C) 3,550,000 6,550,000 18% 23% 
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Public Securityholders (Beneficial) 

Class of Security    

Size of Holdings  Number of Holders  Total number of securities  

1 – 99 securities  
231 9,901 

100 – 499 securities  
0 0 

500 – 999 securities  
0 0 

1,000 – 1,999 securities  
0 0 

2,000 – 2,999 securities  
0 0 

3,000 – 3,999 securities  
0 0 

4,000 – 4,999 securities  
0 0 

5,000 or more securities  
0 0 

Total 
231 9,901 

 

Public Securityholders (Registered) 

Class of Security    

Size of Holdings  Number of Holders  Total number of securities  

1 – 99 securities  
3 150 

100 – 499 securities  
7 2,836 

500 – 999 securities  
192 96,425 

1,000 – 1,999 securities  
9 9,000 

2,000 – 2,999 securities  
  

3,000 – 3,999 securities  
1 3,699 

4,000 – 4,999 securities  
  

5,000 or more securities  
14 4,787,989 

Total 
226 4,900,099 
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Non-Public Securityholders (Registered) 

Class of Security    

Size of Holdings  Number of Holders  Total number of securities  

1 – 99 securities  
0 0 

100 – 499 securities  
0 0 

500 – 999 securities  
0 0 

1,000 – 1,999 securities  
0 0 

2,000 – 2,999 securities  
0 0 

3,000 – 3,999 securities  
0 0 

4,000 – 4,999 securities  
0 0 

5,000 or more securities  
4 4,990,000 

Total 
4 14,990,000 

 

 
Proposed Share Issuances 
 
We recognize that we need to raise more capital and plan to do so with further private 
placements of common shares.  However, we want to ensure that further share issuances 
pursuant to private placement occur in stages, so as to minimize dilution to the value of the 
shares held by our existing shareholders.  Our goal is that each of the proposed private 
placement financings will take place at a higher price per share than the one preceding.   
 
Convertible Securities 

The following table summarizes the outstanding securities convertible into common shares in 
our authorized capital as of the date of this Listing Statement: 

Description of the Security 
(including conversion or 
exercise terms, including 
conversion or exercise price) 

Number of Convertible or 
Exchangeable Securities 

Outstanding 

Number of Listed Securities 
Issuable Upon Conversion or 

Exercise 

$0.50 Warrants
(1)

  6,000,000 6,000,000 

$0.75 Warrants
(1) 

200,000 200,000 

Stock Options issued with an  
exercise price of $0.10 per share

 
1,800,000 1,800,000 

(1) Warrants are further described under “Section 10, Authorized Capital”. 
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15. Executive Compensation 

Compensation to be paid to our officers and directors will be determined by our Board once our 

operations have been established, in accordance with management consulting agreements that 

we plan to enter into with its officers and directors. 

Compensation Discussion and Analysis 

 

We rely on the board of directors to determine the executive compensation that is to be paid to 

our named executive officers.  The compensation paid to each named executive officer since 

incorporation is as set out in the following Summary Compensation Table: 

Name and 
principal 
position Year 

Salary 
($) 

Share 
based 
awards 

($) 

Option 
based 
awards 

 

Non-Equity Incentive 
Plan compensation 

Pension 
value 

($) 

All other 
compen-

sation 
($) 

Total 
compen-
sation ($) 

Annual 
Incentive 

Plans 

Long 
term 

Incentive 
Plans 

Leonard 
Werden,  
CEO 

 
2014 

zero zero 
300,000 
options 

(2) 
zero zero zero 180,000

(1) 

180,000 
(1) 

+ 
300,000 
options

(2) 

Alex 
Polevoy, 
CFO 

 
2014 zero zero  

300,000 
options  

(2) 
zero  zero  zero  zero 

300,000 
options  

(2)
 

(1) Payment received in the form of 9,000,000 common shares in the Company with a deemed value of $0.02 per 
share as compensation for entering into the Asset Purchase Agreement. 
(2) Each executive officer and director received options to purchase shares at a minimum exercise price of $0.10 per 

share on June 17, 2014. 

Incentive Plan Awards 

We have adopted a stock option plan. We issued 1,100,000 stock options to our executive 
officers and directors who are not executive officers on June 17, 2014 at an exercise price of 
$0.10 per share, expiring 5 years from the date of grant of the options or according to the stock 
option plan. The issuance of the options are listed in Part 13, which sets out the number of our 
Common Shares that each director and executive officer beneficially owns, directly or indirectly, 
or over which control or direction is exercised as of the date of this Listing Statement. 

Pension Plan Benefits 

We do not currently provide any pension plan benefits to our executive officers, directors, or 
employees. 

Employment Agreements and Termination and Change of Control Benefits 

There are no compensatory plans or arrangements with respect to the named executive officers 
resulting from the resignation, retirement or any other termination of employment of the officer’s 
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employment or from a change of named executive officers’ responsibilities following a Change 
of Control.  We have not granted any termination or change of control benefits.  In case of 
termination of named executive officers, common law and statutory law applies.  

Director Compensation 

The following are all amounts of compensation provided to our directors who were not named 
executive officers in our other Summary Compensation Table: 

Name 

Fees 
earned 

($) 

Share
-

based 
award

s 
($) 

Option-
based 

awards 
 

Non-Equity 
Incentive 

Plan 
compensat

-ion ($) 

Pension 
value 

($) 

All other 
compensat-

ion ($) 
Total 

($) 

Jason 
Birmingham 

$50,000
(1) 

zero 
300,000 
options 

(2) 
zero zero zero 

$50,000 
+ 

300,000 
options 

(2) 

Vladlen 
Voskoboinikov zero zero 

200,000 
options 

(2) 
zero zero zero 

200,000 
options

 

(2) 

(1) Fees earned by Jason Birmingham’s consulting company pursuant to a finder’s fee agreement with the 
Company. 

(2) Each executive officer and director received options to purchase shares at a minimum exercise price of $0.10 

per share on June 17, 2014. 

There are no other arrangements from those disclosed above under which directors were 
compensated by us to the date of this Listing Statement.  

16. Indebtedness of Directors and Executive Officers  

No director or executive officer, or any associate or affiliate of any such director or senior officer, 
is or has been indebted to us since the date of incorporation.  No director or executive officer, or 
associate or affiliate of any such director or senior officer, is or has been indebted to us since 
the beginning of the last completed financial year.   

17. Risk Factors  

The following are certain factors relating to our business which prospective investors should 
carefully consider before deciding whether to purchase Common Shares in our authorized 
capital.  The following information is a summary only of certain risk factors and is qualified in its 
entirety by reference to, and must be read in conjunction with, the detailed information 
appearing elsewhere in this Listing Statement. These risks and uncertainties are not the only 
ones we are facing.  Additional risk and uncertainties not presently known to us, or that we 
currently deem immaterial, may also impair our operations.  If any such risks actually occur, the 
business, financial condition, liquidity and results of our operations could be materially adversely 
affected. 
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Forward Looking Information  

Certain information set out in this Listing Statement includes or is based upon expectations, 
estimates, projections or other “forward looking information”. Such forward looking 
information includes projections or estimates made by us about our future business 
operations. While such forward looking statements and the assumptions underlying them 
are made in good faith and reflect our current judgment regarding the direction of our 
business, actual results will almost certainly vary (sometimes materially) from any estimates, 
predictions, projections, assumptions or other type of performance suggested here. 

Market Risk for Securities 

We are a private company whose common shares are not listed for trading on a stock 
exchange. There can be no assurance that an active trading market for our common shares 
will be established and sustained.  Upon listing, the market price for our common shares 
could be subject to wide fluctuations.  Factors such as commodity prices, government 
regulation, interest rates, share price movements of peer companies and competitors, as 
well as overall market movements, may have a significant impact on the market price of our 
securities.  The stock market has from time to time experienced extreme price and volume 
fluctuations, which have often been unrelated to the operating performance of particular 
companies. 

Reliance on Licensing 

The ability of Seashore Organic Marijuana to successfully grow, store and distribute medical 
marijuana in Canada will depend on our success in acquiring a Production License. Health 
Canada has received over 800 Production License applications to date, the number of 
submissions continues to grow, and there are indications that the approval process is 
becoming elongated. Once a license is obtained, any failure to comply with the terms of the 
License, or any failure to renew the License after its expiry date, would have a material 
adverse impact on the financial condition and operations of our business.  

No Operating History Risk 

As we are a start-up company we do not have an operating history. We have not entered 
the sales and distribution stage.  We will be subject to all of the business risks and 
uncertainties associated with any new business enterprise, including the risks that we will be 
unable to acquire the necessary Production License, successfully produce the Product, or 
establish a market for our Product. We anticipate at least 12 months from the date of this 
listing to achieve positive cash flow from operations. There can be no assurance that 
consumer demand for our Product will be as anticipated, or that we will become profitable. 

Change in Law, Regulations and Guidelines 

Our business will be subject to particular laws, regulations, and guidelines. The production 
and distribution of medical marijuana is a highly regulated field, and although we intend to 
comply with all laws and regulations, there is no guarantee that the governing laws and 
regulations will not change, outside of our control. On March 21, 2014, the Federal Court of 
Canada issued an order allowing certain individuals to continue under their MMAR licenses, 
thereby affecting the repeal of the MMAR. As of the date of this listing statement the 
Government of Canada has decided to appeal the order; however, it is unclear what a final 
ruling on this issue may be, and how it may affect our business. It is possible that a ruling in 
favour of the original order could allow persons who had a license under the MMAR to opt 
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out of the new MMPR regime, thereby decreasing the size of the market for our business, 
and potentially materially and adversely affecting our business, its financial condition and 
operations. A detailed description of this order can be found under Section 4- “Narrative 
Description of the Business”.  

Availability of Seed Supply and Skilled Labour 

Our ability to commence and continue operations will be dependent on our ability to acquire 
starting materials. There are four legal sources of starting materials under the MMPR: 
Health Canada; Personal-Use Production License holders under the MMAR regime; 
Designated-Person Production License holders under the MMAR regime; and importation, 
and there is no guarantee that we will be able to acquire seeds from such sources. Further, 
our ability to maintain operations will be dependent on access to skilled labour. There is no 
guarantee that we will be successful in maintaining our supply of skilled labour, and a failure 
to do so would limit our ability to produce the predicted amounts of Product. This would have 
an adverse effect on our operations and financial results.  

Negative Publicity or Consumer Perception 

The success of the medical marijuana industry may be significantly influenced by the 
public’s perception of marijuana’s medicinal applications. Medical marijuana is a 
controversial topic, and there is no guarantee that future scientific research, publicity, 
regulations, medical opinion and public opinion relating to medical marijuana will be 
favourable. The medical marijuana industry is an early-stage business that is constantly 
evolving with no guarantee of viability. The market for medical marijuana is uncertain, and 
any adverse or negative publicity, scientific research, limiting regulations, medical opinion 
and public opinion relating to the consumption of medical marijuana may have a material 
adverse effect on our operational results, consumer base and financial results. 

Competitive Risk 

Although the market for our Product does appear to be sizeable, we expect significant 
competition from other companies due to the recent nature of the MMPR regime. A large 
number of companies, possibly more than 800, appear to have applied for Production 
Licenses; some of which may have significantly greater financial, technical, marketing and 
other resources, may be able to devote greater resources to the development, promotion, 
sale and support of their Products and services, and may have more extensive customer 
bases and broader customer relationships.   

Should the size of the medical marijuana market increase as projected, the demand for 
Product will increase as well, and if we hope to be competitive we will need to invest 
significantly in research and development, marketing, production expansion, new client 
identification, and client support. If we are not successful in achieving sufficient resources to 
invest in these areas, our ability to compete in the market may be adversely affected, which 
could materially and adversely affect our business, its financial condition and operations.  

Advertising and Promotional Risk 

Our future growth and profitability will depend on the effectiveness and efficiency of 
advertising and promotional costs, including our ability to (i) create brand recognition for our 
Product; (ii) determine appropriate advertising strategies, messages and media; and (iii) 
maintain acceptable operating margins on such costs.  There can be no assurance that 
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advertising and promotional costs will result in revenues for our business in the future, or will 
generate awareness of our Product or testing services. In addition, no assurance can be 
given that we will be able to manage our advertising and promotional costs on a cost-
effective basis.  

Uninsured or Uninsurable Risk 

We may become subject to liability for risks against which we cannot insure or against which 
we 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 our usual business 
activities. Payment of liabilities for which we do not carry insurance may have a material 
adverse effect on our financial position and operations.  

Conflicts of Interest Risk 

Certain of our directors and officers are also directors and operators in other companies. 
Situations may arise in connection with potential acquisitions or opportunities where the 
other interests of these directors and officers conflict with or diverge from our interests.  In 
accordance with the BCBCA, directors who have a material interest in any person who is a 
party to a material contract or a proposed material contract are required, subject to certain 
exceptions, to disclose that interest and generally abstain from voting on any resolution to 
approve the contract. In addition, the directors and the officers are required to act honestly 
and in good faith with a view to our best interests. However, in conflict of interest situations, 
our directors and officers may owe the same duty to another company and will need to 
balance their competing interests with their duties to us. Circumstances (including with 
respect to future corporate opportunities) may arise that may be resolved in a manner that is 
unfavourable to us. 

Key Personnel Risk 

Our success will depend on our directors and officers to develop our business and manage 
our operations, and on our ability to attract and retain key quality assurance, scientific, 
sales, public relations and marketing staff or consultants once operations begin. The loss of 
any key person or the inability to find and retain new key persons could have a material 
adverse effect on our business. Competition for qualified technical, sales and marketing 
staff, as well as officers and directors can be intense and no assurance can be provided that 
we will be able to attract or retain key personnel in the future, which may adversely impact 
our operations.  

Agricultural Operations Risk 

Since our business will revolve mainly around the growth of medical marijuana, an 
agricultural product, the risks inherent with agricultural businesses will apply. Such risks may 
include disease and insect pests, among others. Although we expect to grow our Product in 
a climate controlled, monitored, indoor location, there is not guarantee that changes in 
outside weather and climate will not adversely affect production.  Further, any rise in energy 
costs may have a material adverse effect on our ability to produce medical marijuana. 

Building Construction Risk 

Since we have yet to build our production facility, there may be unforeseeable events which 
cause an increase in the projected buildings costs. Such an increase in costs may require 
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us to re-allocate funds from other areas of our business; may require us to raise more 
funding than originally anticipated; and may delay out ability to go into production. Such 
delay may have a material adverse effect on our business and its financial results. 

Transportation Risk 

As a business revolving mainly around the growth of an agricultural product, the ability to 
obtain speedy, cost-effective and efficient transport services will be essential to the 
prolonged operations of our business. Should such transportation become unavailable for 
prolonged periods of time, there may be a material adverse effect on our business, financial 
situation, and operations.   

Speculative Nature of Investment Risk 

An investment in our common shares carries a high degree of risk and should be considered 
as a speculative investment by purchasers. We have no history of earnings, limited cash 
reserves, a limited operating history, have not paid dividends, and are unlikely to pay 
dividends in the immediate or near future. We are in the development and planning phases 
of our business and have not started commercialization of our Products and services. Our 
operations are not yet sufficiently established such that we can mitigate the risks associated 
with our planned activities. 

No Established Market for Shares Risk 

There is currently no established trading market through which common shares in our 
authorized capital may be sold. Even if a trading market develops, there can be no 
assurance that such market will continue in the future. You may lose your entire investment.  

Liquidity and Future Financing Risk 

We are in the development stage, have not started operating and have not generated any 
revenue. We will likely operate at a loss until our business becomes established and we 
may require additional financing in order to fund future operations and expansion plans. Our 
ability to secure any required financing to sustain our operations will depend in part upon 
prevailing capital market conditions, as well as our business success. There can be no 
assurance that we will be successful in our efforts to secure any additional financing or 
additional financing on terms satisfactory to our management. If additional financing is 
raised by issuing Common Shares in our authorized capital, control may change and 
shareholders may suffer additional dilution. If adequate funds are not available, or are not 
available on acceptable terms, we may be required to scale back our business plan or 
cease operating. 

Going-Concern Risk 

The financial statements of Sechelt Organic Marijuana have been prepared on a going 
concern basis under which an entity is considered to be able to realize its assets and satisfy 
its liabilities in the ordinary course of business. Our future operations are dependent upon 
the identification and successful completion of equity or debt financing and the achievement 
of profitable operations at an indeterminate time in the future. There can be no assurances 
that we will be successful in completing equity or debt financing or in achieving profitability. 
The financial statements do not give effect to any adjustments relating to the carrying values 
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and classification of assets and liabilities that would be necessary should we be unable to 
continue as a going concern. 

Global Economy Risk 

The ongoing economic slowdown and downturn of global capital markets has generally 
made the raising of capital by equity or debt financing more difficult. We will be dependent 
upon the capital markets to raise additional financing in the future, while we establish a 
client base for our Product. Access to financing has been negatively impacted by the 
ongoing global economic downturn. As such, we are subject to liquidity risks in meeting our 
development and future operating cost requirements in instances where cash positions are 
unable to be maintained or appropriate financing is unavailable. These factors may impact 
our ability to raise equity or obtain loans and other credit facilities in the future and on terms 
favourable to us and our management. If uncertain market conditions persist, our ability to 
raise capital could be jeopardized, which could have an adverse impact on our operations 
and the trading price of our Common Shares on the Exchange. 

Dividend Risk 

We have not paid dividends in the past and do not anticipate paying dividends in the near 
future.  We expect to retain our earnings to finance further growth and, when appropriate, 
retire debt. 

Share Price Volatility Risk 

It is anticipated that our common shares will be listed for trading on the Exchange. As such, 
external factors outside of our control such as announcements of quarterly variations in 
operating results, revenues and costs, and sentiments toward the medical marijuana sector 
stocks may have a significant impact on the market price of our common shares. Global 
stock markets, including the Exchange, have from time to time experienced extreme price 
and volume fluctuations that have often been unrelated to the operations of particular 
companies. There can be no assurance that an active or liquid market will develop or be 
sustained for the common shares. 

Increased Costs of Being a Publicly Traded Company 

As we will have publicly-traded securities, we will incur significant legal, accounting and filing 
fees not presently incurred. Securities legislation and the rules and policies of the Exchange 
require listed companies to, among other things, adopt corporate governance and related 
practices, and to continuously prepare and disclose material information, all of which will 
significantly increase our legal and financial compliance costs.  

18. Promoter Consideration 

We have not provided consideration to any promoter within the two years immediately 
preceding this Listing Statement, other than payments described in this Listing Statement. 
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19. Legal Proceedings  

As of the date of this Listing Statement, we are not a party to any material legal proceedings or 
any regulatory actions.  We do not contemplate any material legal proceedings and are not 
aware of any material legal proceedings being contemplated against us. 

20. Interest of Management and Others in Material 
 Transactions  

Other than the asset purchase agreement entered into with Leonard Werden, agreement terms 
as discussed and described in “Section 3, Significant Acquisitions and Dispositions”, no director, 
executive officer or principal shareholder of us, or an associate or affiliate of a director, 
executive officer or principal shareholder of us, has any material interest, direct or indirect, in 
any transactions which has occurred since our incorporation, or in any proposed transaction that 
has materially affected or will materially affect us.  

21. Auditors, Transfer Agents and Registrars  

Auditor 

Our auditor is Wolrige Mahon LLP, Chartered Accountants of 900 – 400 Burrard Street, 
Vancouver, BC V6C 3B7. 

Transfer Agent and Registrar 

Our registrar and transfer agent is Computershare Investor Services Inc. of 510 Burrard Street, 
3rd Floor, Vancouver, British Columbia V6C 3B9. 

22. Material Contracts 

The following table summarizes our material contracts as of the date of this Listing Statement:    

(1) Compensation of $50,000 shall be provided to the finder. 

Name of 
Contract Parties Date 

Nature of Contract and 
Consideration 

Asset Purchase 
Agreement 

Len Werden and Sechelt 
Organic Marijuana Corp. 

May 8, 2014 Setting out the terms for the 
purchase of Mr. Werden’s assets; 
consideration of 9,000,000 
common shares in Sechelt 
Organic Marijuana with a deemed 
value of $0.02 per share.

 

Finder’s Fee 
Agreement 

Birmingham Consulting Ltd. 
and Sechelt Organic 
Marijuana Corp.  

May 12, 2014 Setting out the terms of a finder’s 
fee agreement between 
Birmingham Consulting Ltd. and 
Sechelt Organic Marijuana Corp.

(1)
  

Arrangement 
Agreement 

Seashore Organic 
Marijuana, Sechelt Organic 
Marijuana and Pubco 

May 14, 2014 Setting out the terms of a statutory 
Plan of Arrangement 
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23. Interest of Experts  

Other than as disclosed below, there is no direct or indirect interest in our business or of a 
Related Person received or to be received by a person or company whose profession or 
business gives authority to a statement made by the person or company and who is named as 
having prepared or certified a part of this Listing Statement or prepared or certified a report or 
valuation described or included in this Listing Statement. 

24. Other Material Facts  

There are no material facts other than as disclosed herein.  

25. Financial Statements 

The following financial statements are attached as schedules to this Listing Statement: 

 audited financial statements for Sechelt Organic Marijuana as at April 30, 2014 attached 
as Schedule “A”; and 

 Management’s Discussion and Analysis for the period ended April 30, 2014 for the 
audited financial statements of Sechelt Organic Marijuana as at April 30, 2014, attached 
as Schedule “B”. 
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