NOTICE OF MEETING
AND

MANAGEMENT INFORMATION CIRCULAR

RELATING TO

THE SPECIAL MEETING OF SECURITYHOLDERS
TO BE HELD ON JANUARY 15, 2019
The Board of Directors unanimously recommends that you vote
IN FAVOUR
of the Arrangement Resolution

These materials are important and require your immediate attention. The
securityholders of MPX Bioceutical Corporation are required to make important
decisions. If you have questions as to how to deal with these documents or the
matters to which they refer, please contact your financial, legal or other professional
advisor. If you have any questions or require more information with respect to voting
your MPX Securities at the Meeting, please contact our proxy solicitation agent:
Laurel Hill Advisory Group
North American Toll Free: 1-877-452-7184
Collect Calls Outside of North America: 416-304-0211
Email: assistance@laurelhill.com

THE ARRANGEMENT, THE MPX CONTINUANCE, THE MPX INTERNATIONAL STOCK
OPTION PLAN AND THE RELATED SECURITIES DESCRIBED HEREIN HAVE NOT BEEN
APPROVED OR DISAPPROVED BY ANY SECURITIES REGULATORY AUTHORITY,
INCLUDING WITHOUT LIMITATION ANY SECURITIES REGULATORY AUTHORITY OF
ANY CANADIAN PROVINCE OR TERRITORY, THE UNITED STATES SECURITIES AND
EXCHANGE COMMISSION, OR THE SECURITIES REGULATORY AUTHORITY OF ANY U.S.
STATE, NOR HAS ANY OF THEM PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.
December 11, 2018

December 11, 2018
Dear Securityholder:
You are invited to attend a special meeting (the “Meeting”) for the following securityholders of MPX
Bioceutical Corporation (“MPX”) to be held at the offices of Stikeman Elliott LLP, 199 Bay Street,
Commerce Court West, Suite 5300, Toronto, Ontario, Canada, on January 15, 2019 commencing at
10:00 a.m. (Toronto time):
•

Holders (the “MPX Shareholders”) of common shares of MPX (the “MPX Shares”);

•

Holders (“MPX Optionholders”) of options (“MPX Options”) to acquire MPX Shares;

•

Holders (the “MPX Warrantholders”) of warrants (“MPX Warrants”) to purchase MPX Shares;
and

•

Holders (“MPX Debentureholders” and, together with the MPX Shareholders, MPX
Optionholders and MPX Warrantholders, the “MPX Securityholders”) of debentures convertible
into MPX Shares (“MPX Convertible Debentures”, and together with the MPX Shares, MPX
Options and MPX Warrants, the “MPX Securities”) of MPX.

The Arrangement
At the Meeting, you will be asked to consider and vote upon, among other things, the plan of arrangement
(the “Arrangement”) contemplated by the arrangement agreement entered into among MPX, iAnthus
Capital Holdings, Inc. (“iAnthus”), 1183271 B.C. Unlimited Liability Company (“AcquisitionCo”) and
MPX International Corporation (formerly, 2660528 Ontario Inc.) (“MPX International”) on October 18,
2018 and pursuant to which holders of MPX Shareholders will receive, in respect of each MPX Share that
they hold:
•
•

0.1673 of a common share of iAnthus (an “iAnthus Share”); and
0.1 of a common share of MPX International (a “MPX International Share”).

The 0.1673 of an iAnthus Share offered for each MPX Share represents $1.278 per MPX Share, a
premium of 30.6% based on the closing price of the iAnthus Shares and MPX Shares on the Canadian
Securities Exchange (“CSE”) on October 17, 2018, the last trading day preceding the announcement of
the Arrangement. MPX International intends to be engaged in the cannabis industry focusing on
developing assets in the bioceutical sector with an emphasis on cultivating, manufacturing and marketing
products outside of the United States which include cannabinoids as their primary active ingredient. MPX
International will be capitalized with US$4,000,000. However, in order to effectively operate following the
Effective Date, MPX International may, from time to time, raise additional capital or make acquisitions
prior to or subsequent to the Effective Date. A more detailed description of MPX International is set forth
in Appendix G in the attached Management Information Circular.
On completion of the Arrangement, former MPX Securityholders are expected to hold approximately 49%
of the outstanding iAnthus Shares (on a fully-diluted basis) and 100% of the outstanding MPX
International Shares.
Voting Requirements
In order to become effective, the Arrangement must be approved by a resolution passed by: (i) at least
66Ҁ% of the votes cast by the MPX Shareholders present in person or by proxy at the Meeting, (ii) at

least 66Ҁ% of the votes cast by the MPX Securityholders present in person or by proxy at the Meeting,
voting together as a single class, and (iii) a simple majority of the votes cast excluding the votes of MPX
Shares held or controlled by “interested parties” as defined under Multilateral Instrument 61-101 –
Protection of Minority Security Holders in Special Transactions. In addition to that approval, completion of
the Arrangement is subject to certain other conditions, including the approval of the Supreme Court of
British Columbia, which are described in the attached Management Information Circular.
Board Recommendation
The Board of Directors of MPX (the “MPX Board”) is unanimously recommending that the MPX
Securityholders vote FOR the Arrangement. After taking into consideration, among other things, the
unanimous recommendation of the Special Committee of the MPX Board and the fairness opinion of
Echelon Wealth Partners Inc., the MPX Board has unanimously determined that the Arrangement is in the
best interests of MPX and is fair to the MPX Shareholders and has approved the Arrangement and
authorized its submission to the MPX Securityholders. The attached Management Information Circular
contains a detailed description of the reasons for the determinations and recommendations of the MPX
Board.
Support Agreements
All directors and executive officers of MPX have entered into agreements with iAnthus and AcquisitionCo
pursuant to which they have agreed, subject to the terms of those agreements, to vote in favour of the
Arrangement and the MPX Continuance (defined below). As of the date hereof, these directors and
executive officers hold, in aggregate, 22,310,298 MPX Shares (on a non-diluted basis) which represents
5.51% of the issued and outstanding MPX Shares, 14,200,000 MPX Options, 2,940,000 MPX Warrants
and Nil MPX Convertible Debentures.
Continuance Resolution
At the Meeting, holders of MPX Shares will also be asked to consider and vote upon, a special resolution
(the “Continuance Resolution”), the text of which is set out in Appendix C to the Management
Information Circular, to approve the continuance of MPX from the Province of Ontario to the Province of
British Columbia (the “MPX Continuance”) under the Business Corporations Act (British Columbia). The
special resolution to approve the MPX Continuance must be approved by at least 66Ҁ% of the votes cast
by the MPX Shareholders present in person or by proxy at the Meeting. The MPX Board is unanimously
recommending that MPX Shareholders vote FOR the MPX Continuance. The MPX Continuance
must be approved by MPX Shareholders in order for the Arrangement to proceed.
Stock Option Plan
At the Meeting, holders of MPX Shares will also be asked to consider and vote upon a stock option plan
(the “MPX International Stock Option Plan”) for MPX International. The resolution to approve the MPX
International Stock Option Plan must be approved by a majority of the votes cast in person or by proxy by
the MPX Shareholders at the Meeting. The MPX Board is unanimously recommending that MPX
Shareholders vote FOR the MPX International Stock Option Plan.
The attached Management Information Circular contains a detailed description of the Arrangement, the
MPX Continuance, and the MPX International Stock Option Plan, and includes certain other information
to assist you in considering the matters to be voted upon. You are urged to carefully consider all of the
information in the accompanying Management Information Circular. If you require assistance, you should
consult your financial, legal or other professional advisors.
Voting
Your vote is important regardless of the number of MPX Securities you own. If you are not
registered as the holder of your MPX Securities but hold your securities through a broker or other
intermediary, you should follow the instructions provided by your broker or other intermediary to vote your
MPX Securities. See the section in the accompanying Management Information Circular entitled “General

Proxy Information — Voting Options – Voting for Non-Registered Holders” for further information on how
to vote your MPX Securities.
If you are a registered holder of MPX Securities, we encourage you to vote by completing the enclosed
form of proxy. You should specify your choice by marking the box on the enclosed form of proxy and by
dating, signing and returning your proxy in the enclosed return envelope addressed to Computershare
Trust Company of Canada at its offices at 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1 at
least 48 hours (excluding Saturdays, Sundays and holidays) prior to the time of the Meeting or any
adjournment or postponement thereof. Please do this as soon as possible. Voting by proxy will not
prevent you from voting in person if you attend the Meeting and revoke your proxy, but will ensure that
your vote will be counted if you are unable to attend.
Letters of Transmittal for MPX Shares
If you hold your MPX Shares through a broker or other person, please contact that broker or other person
for instructions and assistance in receiving the iAnthus Shares and MPX International Shares in respect
of such MPX Shares. If you are a registered MPX Shareholder, we also encourage you to complete and
return the enclosed Letter of Transmittal together with the certificate(s) or DRS statement(s) representing
your MPX Shares and any other required documents and instruments, to the depositary, Alliance Trust
Company, in the enclosed return envelope in accordance with the instructions set out in the Letter of
Transmittal so that if the Arrangement is approved, the consideration for your MPX Shares can be sent to
you as soon as possible following the Arrangement becoming effective. The Letter of Transmittal contains
other procedural information related to the Arrangement and should be reviewed carefully.

MPX has retained Laurel Hill Advisory Group to assist in securing the return of completed proxies and to
solicit proxies in favour of the resolutions approving the Arrangement and the MPX Continuance. If you
have any questions, please contact Laurel Hill Advisory Group by email at assistance@laurelhill.com or
by telephone at 1-877-452-7184 (North American Toll Free and 416-304-0211 (Collect Calls outside of
North America).
Sincerely,
(signed) W. Scott Boyes
W. Scott Boyes
Chairman, President and CEO
MPX Bioceutical Corporation

NOTICE OF MEETING
NOTICE IS HEREBY GIVEN that a special meeting (the “Meeting”) of the holders (the “MPX
Shareholders”) of common shares (the “MPX Shares”), the holders (“MPX Optionholders”) of options
(the “MPX Options”) to acquire MPX Shares, the holders (the “MPX Warrantholders”) of warrants (“MPX
Warrants”) to purchase MPX Shares and the holders (“MPX Debentureholders” and, together with the
MPX Shareholders, MPX Optionholders and MPX Warrantholders, the “MPX Securityholders”) of
debentures convertible into MPX Shares (“MPX Convertible Debentures”, and together with the MPX
Shares, MPX Options, MPX Warrants, the “MPX Securities”) of MPX Bioceutical Corporation (“MPX”) will
be held at the offices of Stikeman Elliott LLP, 199 Bay Street, Commerce Court West, Suite 5300,
Toronto, Ontario, Canada, on January 15, 2019 commencing at 10:00 a.m. (Toronto time) for the
following purposes:
1.

to consider pursuant to an interim order of the Supreme Court of British Columbia dated December
10, 2018 (the “Interim Order”) and, if thought advisable, to pass, with or without variation, a special
resolution (the “Arrangement Resolution”), the full text of which is set forth in Appendix B to the
accompanying Management Information Circular (the “Circular”), to approve a plan of arrangement
(the “Arrangement”) under Division 5 of Part 9 of the Business Corporations Act (British Columbia)
(“BCBCA”) whereby, among other things, (a) MPX Shareholders will receive, in respect of each MPX
Share that they hold, 0.1673 of a common share (an “iAnthus Share”) of iAnthus Capital Holdings,
Inc. (“iAnthus”) and 0.1 of a common share (a “MPX International Share”) of MPX International
Corporation (formerly, 2660528 Ontario Inc.) (“MPX International”), and (b) iAnthus will acquire all of
the issued and outstanding MPX Shares;

2.

to consider and, if deemed advisable, to pass, with or without variation, a special resolution (the
“Continuance Resolution”), the full text of which is set forth in Appendix C to the Circular, to
approve the continuance of MPX from the Province of Ontario to the Province of British Columbia
under the BCBCA (the “MPX Continuance”);

3.

to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution, the full
text of which is set out in the Circular, to approve a stock option plan for MPX International (the “MPX
International Stock Option Plan”); and

4.

to transact such further or other business as may properly come before the Meeting or any
adjournments or postponements thereof.

The Circular provides additional information relating to the matters to be addressed at the Meeting,
including the Arrangement and the MPX Continuance, and is deemed to form part of this Notice of
Meeting.
The record date for the determination of MPX Securityholders entitled to receive notice of and to vote at
the Meeting is December 4, 2018 (the “Record Date”). Only MPX Securityholders whose names have
been entered in the register of MPX Securityholders as of the close of business on the Record Date will
be entitled to receive notice of and to vote at the Meeting.
MPX Securityholders are entitled to vote at the Meeting either in person or by proxy. Registered MPX
Securityholders who are unable to attend the Meeting in person are encouraged to read, complete, sign,
date and return the enclosed form of proxy in accordance with the instructions set out in the proxy and in
the Circular. In order to be valid for use at the Meeting, proxies must be received by Computershare Trust
Company of Canada, at its offices at 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1, or by
fax number 1-866-249-7775 at least 48 hours (excluding Saturdays, Sundays and holidays) prior to the
time of the Meeting. The time limit for the deposit of proxies may be waived or extended by the chair of
the Meeting at his or her discretion without notice.

If you are a non-registered MPX Securityholder, please refer to the section in the Circular entitled
“General Proxy Information – Voting Options – Voting for Non-Registered Holders” for information on how
to vote your MPX Securities. If you are a non-registered MPX Securityholder and you do not
complete and return the materials in accordance with such instructions, you may lose the right to
vote at the Meeting.
Registered MPX Shareholders have the right to dissent with respect to the Arrangement Resolution in
accordance with the provisions of Division 2 of Part 8 of the BCBCA and the Interim Order, and the right
to dissent with respect to the Continuance Resolution in accordance with the provisions of Section 185 of
the OBCA. An MPX Shareholder’s right to dissent is more particularly described in the Circular and the
text of Division 2 of Part 8 of the BCBCA is set forth in Appendix I and the text of Section 185 of the
OBCA is set forth in Appendix J to the Circular. Please refer to the Circular under the heading “Dissent
Rights of MPX Shareholders” for a description of the rights to dissent in respect of the Arrangement and
the MPX Continuance.
Failure to strictly comply with the requirements set forth in Division 2 of Part 8 of the BCBCA and the
Interim Order with respect to the Arrangement, and with the requirements set forth in Section 185 of the
OBCA with respect to the MPX Continuance, may result in the loss of any right to dissent. Persons who
are beneficial owners of MPX Shares registered in the name of a broker, custodian, nominee or other
intermediary who wish to dissent should be aware that only the registered holders of MPX Shares are
entitled to dissent. Accordingly, a beneficial owner of MPX Shares desiring to exercise the right to dissent
must make arrangements for the MPX Shares beneficially owned by such holder to be registered in such
holder’s name prior to the time the written objection to the Arrangement Resolution or the Continuance
Resolution, as the case may be, is required to be received by MPX or, alternatively, make arrangements
for the registered holder of such MPX Shares to dissent on behalf of the holder.
DATED at Toronto, Ontario this 11th day of December, 2018.

BY ORDER OF THE BOARD OF DIRECTORS
OF MPX BIOCEUTICAL CORPORATION
(signed) W. Scott Boyes
W. Scott Boyes
Chairman, President and CEO
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STATEMENT ON GLOSSARY OF TERMS
Unless the context otherwise requires, any capitalized terms used herein and not otherwise defined
have the meanings given to them in the Glossary of Terms attached as Appendix A to this Circular.
Unless otherwise indicated, the defined terms in the Glossary of Terms are not used in the other
appendices attached to this Circular.
INFORMATION CONTAINED IN THIS CIRCULAR
The information contained in this Circular, unless otherwise indicated, is given as of December 11,
2018.
No person has been authorized to give any information or to make any representation in connection
with the matters being considered herein other than those contained in this Circular and, if given or made,
such information or representation should be considered or relied upon as not having been authorized by
MPX or iAnthus. This Circular does not constitute an offer to sell, or a solicitation of an offer to acquire,
any securities, or the solicitation of a proxy, by any person in any jurisdiction in which such an offer or
solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do
so or to any person to whom it is unlawful to make such an offer of proxy solicitation. Neither the delivery
of this Circular nor any distribution of securities referred to herein shall, under any circumstances, create
any implication that there has been no change in the information set forth herein since the date of this
Circular.
Information contained in this Circular should not be construed as legal, tax or financial advice and
MPX Securityholders are urged to consult their own professional advisors in connection with the matters
considered in this Circular.
The Arrangement has not been approved or disapproved by any securities regulatory authority
(including, without limitation, any securities regulatory authority of any Canadian province or territory, the
SEC, or any securities regulatory authority of any state of the U.S.), nor has any securities regulatory
authority passed upon the fairness or merits of the Arrangement or upon the accuracy or adequacy of the
information contained in this Circular and any representation to the contrary is unlawful.
Descriptions in this Circular of the terms of the Arrangement Agreement, the Plan of Arrangement,
and the MPX International Stock Option Plan are summaries of the terms of those documents and are
qualified in their entirety by such terms. MPX Securityholders should refer to the full text of the
Arrangement Agreement, the Plan of Arrangement and the MPX International Stock Option Plan for
complete details of those documents. The Arrangement Agreement and the Plan of Arrangement have
been filed by MPX under its profile on SEDAR and are available at www.sedar.com. In addition, the Plan
of Arrangement and the MPX International Stock Option Plan are attached as Appendix D and Appendix
H to this Circular.
Information Contained in this Circular regarding iAnthus
The information concerning iAnthus and its affiliates contained in this Circular has been provided by
iAnthus for inclusion in this Circular and should be read together with, and qualified by, the documents of
iAnthus incorporated by reference herein. Although MPX has no knowledge that would indicate any
statements contained herein relating to iAnthus and its affiliates taken from or based upon such
information provided by iAnthus are untrue or incomplete, neither MPX nor any of its officers or directors
assumes any responsibility for the accuracy or completeness of the information relating to iAnthus and its
affiliates, or for any failure by iAnthus to disclose facts or events that may have occurred or may affect the
significance or accuracy of any such information but which are unknown to MPX.
Currency and Exchange Rates
Unless otherwise indicated herein, references to “$”, “Cdn$” or “Canadian dollars” are to
Canadian dollars, and references to “US$” or “U.S. dollars” are to United States dollars.
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The following table sets forth the high and low exchange rates for one U.S. dollar expressed in
Canadian dollars for each period indicated, the average of the exchange rates for each period indicated
and the exchange rate at the end of each such period, based upon the indicative rate or the noon buying
rate provided by the Bank of Canada, as applicable:

Years ended
March 31
2017
2018
2016
(Cdn$) (Cdn$) (Cdn$)
High ................................................................................................................... 1.3743
Low .................................................................................................................... 1.2128
Rate at end of period............................................................................................ 1.2894
Average rate for period ........................................................................................ 1.2839

1.3582

1.4589

1.2544

1.1951

1.3322
1.3126

1.2971
1.3114

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Circular and the documents incorporated into this Circular by reference, contain “forwardlooking statements” within the meaning of the U.S. Private Securities Litigation Reform Act of 1995 and
“forward-looking information” within the meaning of the applicable Canadian securities legislation
(forward-looking information and forward-looking statements being collectively herein after referred to as
“forward-looking statements”) that are based on expectations, estimates and projections as at the date of
this Circular or the dates of the documents incorporated herein by reference, as applicable. These
forward-looking statements include but are not limited to statements and information concerning: the
Arrangement; the MPX Continuance; intentions, plans and future actions of iAnthus, MPX International
and MPX; the timing for the implementation of the Arrangement and the potential benefits of the
Arrangement; the likelihood of the Arrangement being completed; principal steps of the Arrangement;
statements made in, and based upon, the Fairness Opinion; statements relating to the business and
future activities of and developments related to iAnthus, MPX and MPX International after the date of this
Circular and prior to the Effective Time and to and of iAnthus and MPX International after the Effective
Time; MPX Securityholder Approval and Court approval of the Arrangement; MPX Shareholder approval
of the MPX Continuance; listing of the MPX International Shares on the CSE; market position, ability to
compete and future financial or operating performance of MPX International; liquidity of iAnthus Shares
and MPX International Shares following the Effective Time; anticipated developments in operations; and
other events or conditions that may occur in the future.
Any statements that involve discussions with respect to predictions, expectations, beliefs, plans,
projections, objectives, assumptions or future events or performance (often but not always using phrases
such as “expects”, or “does not expect”, “is expected”, “anticipates” or “does not anticipate”, “plans”,
“budget”, “scheduled”, “forecasts”, “estimates”, “believes” or “intends” or variations of such words and
phrases or stating that certain actions, events or results “may” or “could”, “should”, “would”, “might”, or
“will” be taken to occur or be achieved) are not statements of historical fact and may be forward-looking
statements and are intended to identify forward-looking statements.
These forward-looking statements are based on the beliefs of MPX’s and iAnthus’ management, as
the case may be, as well as on assumptions, which such management believes to be reasonable based
on information currently available at the time such statements were made. However, there can be no
assurance that the forward-looking statements will prove to be accurate. Such assumptions and factors
include, among other things, the satisfaction of the terms and conditions of the Arrangement, including
the approval of the Arrangement and its fairness by the Court.
By their nature, forward-looking statements are based on assumptions and involve known and
unknown risks, uncertainties and other factors which may cause the actual results, performance or
achievements of MPX, MPX International or iAnthus to be materially different from any future results,
performance or achievements expressed or implied by the forward-looking statements. Forward-looking
statements are subject to a variety of risks, uncertainties and other factors which could cause actual
events or results to differ from those expressed or implied by the forward-looking statements, including,
without limitation: failure to satisfy the conditions to completion of the Arrangement, the Arrangement
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Agreement may be terminated in certain circumstances; the possibility that the Arrangement Resolution
and/or the Continuance Resolution may not be approved at the Meeting; retention of employees,
suppliers and other personnel being adversely affected by uncertainty surrounding the Arrangement;
general business, economic, competitive, political, regulatory and social uncertainties; risks related to
factors beyond the control of iAnthus, MPX or MPX International; limited business history of MPX
International; risks related to the MPX International Shares, including price volatility due to events that
may or may not be within such parties’ control; disruptions or changes in the credit or security markets;
the ability to renew existing licenses or permits or obtain required licenses and permits; litigation risks;
risks related to directors and officers of MPX possibly having interests in the Arrangement that are
different from other MPX Securityholders; risks relating to the possibility that more than 10% of MPX
Shareholders may exercise their dissent rights with respect to the Arrangement; risks that other
conditions to the consummation of the Arrangement are not satisfied; global economic climate; dilution;
community and non-governmental actions and regulatory risks; risks related to reliance on a limited
number of properties; and risks related to the possibility that iAnthus and MPX may not integrate
successfully.
This list is not exhaustive of the factors that may affect any forward-looking statements of MPX,
MPX International and iAnthus. Forward-looking statements are statements about the future and are
inherently uncertain. Actual results could differ materially from those projected in the forward-looking
statements as a result of the matters set out or incorporated by reference in this Circular generally and
certain economic and business factors, some of which may be beyond the control of MPX, MPX
International and iAnthus. Some of the important risks and uncertainties that could affect forward-looking
statements are described further under the heading “Risk Factors — Risks Associated with the
Arrangement”, in Appendix G to this Circular under the heading “Information Concerning MPX
International — Risk Factors” and in the iAnthus AIF, and the iAnthus short form prospectus dated
October 3, 2018, which is incorporated herein by reference, under the heading “Risk Factors”. MPX, MPX
International and iAnthus do not intend, and do not assume any obligation, to update any forward-looking
statements, other than as required by applicable law. For all of these reasons, MPX Securityholders
should not place undue reliance on forward-looking statements.
NOTE TO UNITED STATES SECURITYHOLDERS
THE ARRANGEMENT AND THE SECURITIES TO BE ISSUED IN CONNECTION WITH THE
ARRANGEMENT HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OR SECURITIES REGULATORY AUTHORITIES IN
ANY U.S. STATE, NOR HAS THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION
OR THE SECURITIES REGULATORY AUTHORITIES OF ANY STATE PASSED UPON THE
FAIRNESS OR MERITS OF THE ARRANGEMENT OR UPON THE ADEQUACY OR ACCURACY OF
THIS CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
The iAnthus Shares, MPX International Shares, MPX Replacement Options, MPX International
Options and iAnthus Replacement Options to be issued under the Arrangement have not been registered
under the U.S. Securities Act or applicable state securities laws in reliance on the exemption from the
registration requirements of the U.S. Securities Act set forth in Section 3(a)(10) thereof on the basis of the
approval of the Court, which will be informed of the intention to rely on the exemption provided by Section
3(a)(10) of the U.S. Securities Act and will consider, among other things, the substantive and procedural
fairness of the Arrangement to MPX Securityholders as further described in this Circular under the
heading “The Arrangement — Regulatory Law Matters and Securities Law Matters”.
The financial statements and information included or incorporated by reference in this Circular have
been prepared in accordance with IFRS as issued by the International Accounting Standards Board and
are subject to Canadian auditing and auditor independence standards and thus may not be comparable
to financial statements prepared in accordance with United States standards.
MPX Securityholders who are resident in, or citizens of, the United States are advised to review the
summary contained in this Circular under the heading “Certain United States Federal Income Tax
Considerations” and to consult their own tax advisors to determine the particular United States tax
consequences to them of the Arrangement in light of their particular situation, as well as any tax
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consequences that may arise under the laws of any other relevant non-U.S., state, local or other taxing
jurisdiction.
The enforcement by investors of civil liabilities under United States federal or state
securities laws may be affected adversely by the fact that each of MPX, MPX International and
iAnthus is incorporated or organized outside the United States, that many of their respective
officers and directors and the experts named herein are residents of a foreign country, and that
some of the assets of MPX, MPX International and/or iAnthus and said persons are located
outside the United States. As a result, it may be difficult or impossible for MPX U.S.
Securityholders to effect service of process within the United States upon MPX, MPX International
and iAnthus, their respective officers or directors or the experts named herein, or to realize
against them upon judgments of courts of the United States predicated upon civil liabilities under
the federal securities laws of the United States or “blue sky” laws of any state within the United
States. In addition, MPX U.S. Securityholders should not assume that the courts of Canada: (a)
would enforce judgments of United States courts obtained in actions against such persons
predicated upon civil liabilities under the federal securities laws of the United States or “blue sky”
laws of any state within the United States; or (b) would enforce, in original actions, liabilities
against such persons predicated upon civil liabilities under the federal securities laws of the
United States or “blue sky” laws of any state within the United States.
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SUMMARY
This summary is qualified in its entirety by the more detailed information appearing elsewhere in
this Circular, including the Appendices which are incorporated into and form part of this Circular. Terms
with initial capital letters in this summary are defined in the Glossary of Terms attached to this Circular as
Appendix A.
The Meeting
The Meeting will be held at Stikeman Elliott LLP, 199 Bay Street, Commerce Court West, Suite
5300, Toronto, Ontario M5L 1B9, at 10:00 a.m. (Toronto time) on January 15, 2019.
Record Date
Only MPX Securityholders of record at the close of business on December 4, 2018 will be entitled
to receive notice of and vote at the Meeting, or any adjournment or postponement thereof.
Purpose of the Meeting
The Meeting is a special meeting of MPX Securityholders. At the Meeting, MPX Securityholders will
be asked to consider and, if deemed advisable, to pass, the Arrangement Resolution approving the
Arrangement involving iAnthus, AcquisitionCo, MPX and MPX International. The full text of the
Arrangement Resolution is set out in Appendix B to this Circular. In order to implement the Arrangement,
the Arrangement Resolution must be approved, with or without variation, by: (i) at least 66Ҁ% of the
votes cast by the MPX Shareholders present in person or by proxy at the Meeting, (ii) at least 66Ҁ% of
the votes cast by the MPX Securityholders present in person or by proxy at the Meeting, voting together
as a single class, and (iii) a simple majority of the votes cast excluding the votes of MPX Shares held or
controlled by “interested parties” as defined under MI 61-101. See “The Arrangement — Approval of
Arrangement Resolution”.
In addition, the MPX Shareholders will be asked to consider and, if deemed advisable, to pass, the
Continuance Resolution approving the continuance of MPX from the Province of Ontario to the Province
of British Columbia under the BCBCA. The full text of the Continuance Resolution is set out in Appendix
C to this Circular. The MPX Continuance is required in order to facilitate the amalgamation of MPX with
AcquisitionCo under the Arrangement and must be completed before the Plan of Arrangement can
become effective. The Continuance Resolution requires the approval of at least 66Ҁ% of the votes cast
by the MPX Shareholders present in person or by proxy at the Meeting. See “The Continuance –
Required Vote”.
In addition, the MPX Shareholders will also be asked to consider and, if deemed advisable, to pass,
an ordinary resolution to approve the MPX International Stock Option Plan. The resolution to approve the
MPX International Stock Option Plan must be approved by a majority of the votes cast in person or by
proxy by the MPX Shareholders at the Meeting. See “Other Matters to be Considered at the Meeting –
Approval of the MPX International Stock Option Plan”.
The Arrangement
If the Arrangement Resolution and Continuance Resolution are passed at the Meeting, prior to
the Effective Time, MPX shall continue to British Columbia pursuant to sections 302 and 303 of the
BCBCA and will become a British Columbia company under the BCBCA.
Under the Plan of Arrangement, commencing at the Effective Time, the following shall occur and
shall be deemed to occur, except to the extent otherwise indicated, in the following order without any
further act or formality:
(a)

each MPX Share held by an Arrangement Dissenting MPX Shareholder shall, without any further
action by or on behalf of such Arrangement Dissenting MPX Shareholder, be deemed to have
been transferred and assigned to iAnthus in consideration for a debt claim against iAnthus
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determined and payable in accordance with Section 3.1 of the Plan of Arrangement, and the
name of each such holder shall be removed from the register of the MPX Shares maintained by
or on behalf of MPX and iAnthus shall be deemed to be the transferee of such MPX Shares and
shall be entered in the register of the MPX Shares maintained by or on behalf of MPX;
(b)

the outstanding principal amount pursuant to the MPX Convertible Debentures will be converted
into units comprised of MPX Shares and MPX Warrants at the conversion price set forth in the
applicable MPX Convertible Debentures;

(c)

the outstanding principal amount pursuant to the MPX Convertible Loan will be converted into
MPX Shares at the conversion price set forth in the MPX Convertible Loan;

(d)

the MPX International Stock Option Plan will come into force;

(e)

MPX shall assign and transfer to MPX International and MPX International shall accept the NonU.S. MPX Assets, on the terms and conditions set out in the MPX International Conveyance
Agreement and, as consideration therefor, MPX International shall assume the MPX International
Liabilities and issue to MPX 100 fully-paid and non-assessable MPX International Shares and
MPX and MPX International shall file an election under section 85 of the Tax Act as specified in
the Arrangement Agreement;

(f)

MPX will subscribe for 100 additional MPX International Shares for aggregate consideration of
US$4,000,000 utilizing cash of MPX;

(g)

the issued and outstanding MPX International Shares shall be subdivided so that the number of
outstanding MPX International Shares is equal to one tenth of the number of outstanding MPX
Shares;

(h)

MPX will resolve to distribute the MPX International Shares to MPX Shareholders on a return of
share capital pursuant to a reorganization of MPX’s business and a distribution of proceeds from
a disposition of MPX’s property outside the ordinary course of MPX’s business;

(i)

simultaneously with (h) above, notwithstanding the terms of the MPX Options, all unvested MPX
Options shall vest immediately, and each MPX Option will be exchanged for a fully-vested MPX
Replacement Option and a fully-vested MPX International Option. The term to expiry, conditions
to and manner of exercising, and all other terms and conditions of a MPX Replacement Option or
a MPX International Option, will be the same as the MPX Option for which it is exchanged and
any document evidencing an MPX Option shall thereafter evidence and be deemed to evidence
such MPX Replacement Option or MPX International Option, as the case may be. It is intended
that subsection 7(1.4) of the Tax Act apply to such exchange of options. Accordingly, and
notwithstanding the foregoing, if required, the exercise price of a MPX Replacement Option or a
MPX International Option, as the case may be, will be increased nunc pro tunc such that the
aggregate In-The-Money Amount of the MPX Replacement Option and the In-The-Money Amount
of the MPX International Option immediately after the exchange does not exceed the In-TheMoney Amount of the MPX Option immediately before the exchange;

(j)

the MPX International Shares shall be distributed by MPX to the MPX Shareholders on a return of
share capital pursuant to a reorganization of MPX’s business and a distribution of proceeds from
a disposition of MPX’s property outside the ordinary course of MPX’s business;

(k)

AcquisitionCo and MPX will amalgamate pursuant to the BCBCA, to continue as one unlimited
liability company, Amalco, and upon the Amalgamation,
(A)

the by-laws of Amalco shall be the same as the by-laws of MPX;

(B)

the articles of Amalco shall be the same as the articles of MPX;
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(C)

each issued and outstanding MPX Share other than those held by iAnthus will be
exchanged for 0.1673 of an iAnthus Share;

(D)

each MPX Replacement Option shall be exchanged for an iAnthus Replacement Option
to purchase from iAnthus 0.1673 of an iAnthus Share (and when aggregated with the
other similar iAnthus Replacement Options of a holder of such options resulting in a
fraction of an iAnthus Share, they shall be rounded down to the nearest whole number of
iAnthus Shares). Such iAnthus Replacement Option shall provide for an exercise price
per iAnthus Replacement Option (rounded up to the nearest whole cent) equal to the
exercise price per MPX Share that would otherwise be payable pursuant to the MPX
Replacement Option it replaces. All terms and conditions of an iAnthus Replacement
Option, including the term to expiry, conditions to and manner of exercising, will be the
same as the MPX Replacement Option for which it was exchanged, and shall be
governed by the terms of the MPX Option Plan and any document evidencing an MPX
Replacement Option shall thereafter evidence and be deemed to evidence such iAnthus
Replacement Option. It is intended that subsection 7(1.4) of the Tax Act apply to such
exchange of options. Accordingly, and notwithstanding the foregoing, if required, the
exercise price of an iAnthus Replacement Option will be increased nunc pro tunc such
that the In-The-Money Amount of the iAnthus Replacement Option immediately after the
exchange does not exceed the In-The-Money Amount of the MPX Replacement Option
immediately before the exchange;

(E)

the property of MPX and AcquisitionCo shall continue to be the property of Amalco;

(F)

all rights, contracts, permits and interests of MPX and AcquisitionCo shall continue as
rights, contracts, permits and interests of Amalco and, for greater certainty, the
Amalgamation shall not constitute a transfer or assignment of the rights or obligations of
MPX or AcquisitionCo under any such rights, contracts, permits, and interests;

(G)

Amalco shall continue to be liable for the obligations of MPX and AcquisitionCo;

(H)

all existing causes of action, claims or liabilities to prosecution with respect to MPX and
AcquisitionCo may continue to be prosecuted by or against Amalco;

(I)

all civil, criminal or administrative actions or proceedings pending by or against MPX or
AcquisitionCo shall be unaffected; and

(J)

all convictions against, or rulings, orders or judgments in favour of or against MPX or
AcquisitionCo may be enforced by or against Amalco.

Recommendation of the MPX Board
The MPX Board, having taken into account the Fairness Opinion and such other matters as it
considered relevant, including the factors set out below under the heading “The Arrangement — Reasons
for the Arrangement”, and after consultation with its financial and legal advisors and upon the unanimous
recommendation of the Special Committee, has unanimously determined that the Arrangement is in the
best interests of MPX and the MPX Securityholders. Accordingly, the MPX Board unanimously
recommends that MPX Securityholders vote FOR the Arrangement Resolution.
The MPX Board also unanimously recommends that MPX Shareholders vote FOR the Continuance
Resolution.
The MPX Board also unanimously recommends that MPX Shareholders vote FOR the approval of
the MPX International Stock Option Plan.
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Fairness Opinion
On October 17, 2018, Echelon delivered to the Special Committee and the MPX Board its oral
opinion, later confirmed in writing, that, as of such date, and subject to the assumptions, limitations,
qualifications and factors set out in the Fairness Opinion, the Consideration to be received under the
Arrangement is fair, from a financial point of view, to the MPX Shareholders. The full text of the Fairness
Opinion, which sets out, among other things, the assumptions made, information received and matters
considered by Echelon in rendering the Fairness Opinion, as well as the limitations and qualifications the
opinion is subject to, is attached as Appendix E to this Circular. MPX Shareholders are urged to read the
Fairness Opinion in its entirety. The summary of the Fairness Opinion described in this Circular is
qualified in its entirety by reference to the full text of the Fairness Opinion.
Echelon has consented to the inclusion in this Circular of the Fairness Opinion in its entirety,
together with the summary herein and other information relating to Echelon and the Fairness Opinion.
The Fairness Opinion addresses only the fairness of the Consideration to be received by the MPX
Shareholders under the Arrangement from a financial point of view and does not and should not be
construed as a valuation of MPX, MPX International or iAnthus or their respective assets or securities and
does not constitute a recommendation to any MPX Shareholder as to whether to vote in favour of the
Arrangement Resolution. The Fairness Opinion may not be used by any other person or relied upon by
any other person other than the Special Committee and the MPX Board.
See “The Arrangement –– Fairness Opinion”.
Support Agreements
On October 18, 2018, iAnthus entered into the Support Agreements with each of the directors and
executive officers of MPX. The Support Agreements set forth, among other things, the agreement of such
directors and executive officers to vote their MPX Securities (including any MPX Shares issued upon the
exercise of any MPX Options, MPX Warrants and MPX Convertible Debentures) in favour of the
Arrangement, the MPX Continuance and any other matter necessary for the consummation of the
Arrangement.
See “The Arrangement — Support Agreements”.
MPX, MPX International and iAnthus
MPX
MPX is a multinational diversified cannabis company focused on the medical and adult-use
cannabis markets. MPX has four dispensaries, two cultivation facilities, and one production facility in
Arizona, three dispensaries and one production facility in the Baltimore and Bethesda areas of Maryland
and one cultivation and production facility in North Las Vegas, Nevada. MPX is also developing one
cultivation and production facility in Fall River, Massachusetts as well as dispensaries in Fall River and
Attleboro, Massachusetts. MPX also owns Canveda Inc., which has received its cannabis cultivation
license from Health Canada, and will operate a cannabis cultivation and production facility in
Peterborough, Ontario. MPX is also furthering an application with Health Canada to commence
operations as a licensed producer of cannabis and cannabis products in Canada at a location in Owen
Sound, Ontario. See “Information Concerning MPX”.
MPX International
MPX International is currently a wholly-owned subsidiary of MPX that will acquire and hold the NonU.S. MPX Assets. In connection with the Arrangement, MPX International will hold a royalty free,
exclusive and perpetual license to MPX’s brand, intellectual property, extraction and formulation, standard
operating procedures and production technologies worldwide, other than in the United States, pursuant to
an agreement to be entered into prior to the Effective Date between MPX International and MPX which is
subject to, among other things, mutual obligations and performance obligations. The registered and head
office of MPX International is located at 5255 Yonge Street, Suite 701, Toronto, Ontario, M2N 6P4. Upon
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completion of the Arrangement, MPX International expects that it will become a reporting issuer in British
Columbia, Alberta and Ontario and will be capitalized with US$4 million in cash. However, in order to
effectively operate following the Effective Date, MPX International may, from time to time, raise additional
capital or make acquisitions prior to or subsequent to the Effective Date. See “Information Concerning
MPX International”.
iAnthus
iAnthus, through its wholly-owned subsidiary, iAnthus Capital Management, LLC, provides
investors diversified exposure to licensed cannabis cultivation, product manufacturing and dispensary
operations throughout the United States. iAnthus is capitalizing on the rapidly growing U.S. regulated
cannabis market and the unique opportunity that exists for providing capital investment and professionally
managed cannabis cultivation, processing and retail investors. iAnthus’ principal activity is the delivery of
solutions for financing, developing and managing state-licensed cannabis cultivators, processors and
dispensaries throughout the United States. iAnthus invests capital in exchange for shares or equity, and
enters into licensing agreements with management teams in legal cannabis jurisdictions.
See “Information Concerning iAnthus” and “Information Concerning iAnthus Following the
Arrangement”.
Conditions to the Arrangement
In order for the Arrangement to become effective, certain conditions must have been satisfied or
waived, at or before the Completion Deadline including but not limited to:
•

the Interim Order having been granted on terms consistent with the Arrangement Agreement
and in form and substance satisfactory to MPX and iAnthus, each acting reasonably, and not
having been set aside or modified in a manner unacceptable to either MPX or iAnthus, each
acting reasonably, on appeal or otherwise;

•

the MPX Arrangement Resolution having been approved by the MPX Securityholders in
accordance with the Interim Order;

•

the MPX Continuance having been approved by the MPX Shareholders at the Meeting;

•

the Final Order having been granted in form and substance satisfactory to MPX and iAnthus,
and not having been set aside or modified in a manner unacceptable to either MPX or
iAnthus, each acting reasonably, on appeal or otherwise;

•

the Regulatory Approvals having been received;

•

MPX International being validly existing under the laws of Ontario and all of the issued and
outstanding shares of capital stock and other ownership interests in MPX International being
legally and beneficially owned by MPX free and clear of all Encumbrances;

•

no Law, ruling, order or decree being in force, nor any action having been taken under any
Laws or by any Governmental Entity or other regulatory authority, that makes it illegal or
otherwise directly or indirectly restrains, enjoins or prohibits the consummation of the
Arrangement in accordance with the terms of the Arrangement Agreement;

•

the Consideration Shares, the MPX International Shares and other securities to be issued or
exchanged pursuant to the Arrangement being exempt from the registration requirements of
the U.S. Securities Act in reliance on an exemption from registration set forth in Section
3(a)(10) of the U.S. Securities Act;

•

the CSE having conditionally approved the listing of the Consideration Shares and MPX
International Shares to be issued pursuant to the Arrangement (including any Consideration
Shares and MPX International Shares issuable upon the exercise or conversion of MPX
Replacement Options, iAnthus Replacement Options, MPX International Options, MPX
Options, MPX Warrants and MPX Convertible Debentures), subject in each case only to
compliance with the usual requirements of the CSE, including customary post-closing
deliveries; notwithstanding the foregoing if the CSE has not conditionally approved the listing
9

of the MPX International Shares by January 31, 2019 then the mutual condition precedent as
it relates to the MPX International Shares is deemed to be automatically removed from the
Arrangement Agreement and accordingly, of no force and effect in respect of the MPX
International Shares.
•

Arrangement Dissent Rights having not been validly exercised with respect to greater than
10.0% of the issued and outstanding MPX Shares;

•

MPX having delivered to iAnthus a properly executed statement, dated as of the Effective
Date, in accordance with United States Treasury Regulation Sections 1.897-2(h) and 1.14452(c)(3) and in a form reasonably acceptable to iAnthus, certifying that an interest in CGX Life
Sciences Inc. and Salus BioPharma Corporation is not a U.S. real property interest within the
meaning of Section 897(c) of the Code, together with the required notice to the IRS and
written authorization for iAnthus to deliver such notice and a copy of such statement to the
IRS on behalf of CGX Life Sciences Inc. and Salus BioPharma Corporation;

•

MPX having filed the notice of articles in respect of the MPX Continuance with the Registrar
subsequent to the Meeting and prior to obtaining the Final Order; and

•

the accuracy of representations and warranties made in the Arrangement Agreement as of
the Effective Date and compliance by the Parties with the covenants set forth in the
Arrangement Agreement.

The Arrangement Agreement also provides that the respective obligations of MPX, MPX
International, iAnthus and AcquisitionCo to complete the Arrangement are subject to the satisfaction or
waiver of certain additional conditions precedent, including, but not limited to, there having not occurred
any Material Adverse Effect in respect of either iAnthus or MPX.
See “The Arrangement — The Arrangement Agreement — Conditions to the Arrangement
Becoming Effective”.
Non-Solicitation and Right to Match
Pursuant to the Arrangement Agreement, MPX has agreed, among other things, not to solicit,
initiate, knowingly facilitate or knowingly encourage any inquiries, proposals, expressions of interest or
offers that may reasonably be expected to constitute or lead to an MPX Acquisition Proposal. However, the
MPX Board does have the right to consider and accept an MPX Superior Proposal under certain
conditions and iAnthus has the right to match any MPX Superior Proposal in accordance with the
Arrangement Agreement. If iAnthus declines to match any MPX Superior Proposal and MPX terminates
the Arrangement Agreement in order to accept the MPX Superior Proposal, as well as in certain other
circumstances described in further detail herein and in the Arrangement Agreement, MPX must pay
iAnthus the MPX Termination Payment of $25.0 million. MPX’s right to consider MPX Superior
Proposal(s) continues only until MPX Securityholder Approval has been obtained.
See “The Arrangement — The Arrangement Agreement — Non-Solicitation Covenant”, “— Right to
Match” and “The Arrangement — The Arrangement Agreement — Termination — Termination Fee”.
Termination of Arrangement Agreement
The Arrangement Agreement may be terminated prior to the Effective Date in certain
circumstances. Many of such termination events lead to consequences such as payment by MPX to
iAnthus of the MPX Termination Payment.
See “The Arrangement — The Arrangement Agreement — Termination”.
Procedure for Exchange of MPX Shares
Alliance Trust Company is acting as depositary under the Arrangement. The Depositary will receive
deposits of certificates or DRS statements representing MPX Shares and an accompanying Letter of
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Transmittal, at the office specified in the Letter of Transmittal and will be responsible for delivering the
Consideration to which MPX Shareholders are entitled to under the Arrangement.
At the time of sending this Circular to each MPX Shareholder, MPX is also sending to each
Registered MPX Shareholder the Letter of Transmittal. The Letter of Transmittal is for use by Registered
MPX Shareholders only and is not to be used by Non-Registered Holders. Non-Registered Holders
should contact their broker or other intermediary for instructions and assistance in receiving the
Consideration in respect of their MPX Shares.
Registered MPX Shareholders are requested to tender to the Depositary any certificates or DRS
Statements representing their MPX Shares along with the duly completed Letter of Transmittal. As soon
as practicable after the Effective Date, the Depositary will forward to each Registered MPX Shareholder
that submitted an effective Letter of Transmittal to the Depositary, together with the certificate(s) or DRS
Statement(s) representing the MPX Shares held by such MPX Shareholder immediately prior to the
Effective Date, certificates representing the appropriate number of iAnthus Shares and DRS Advices
representing the appropriate number of MPX International Shares to which the Former MPX Shareholder
is entitled under the Arrangement, to be delivered to or at the direction of such MPX Shareholder.
Certificates representing the iAnthus Shares and DRS Advices representing the MPX International
Shares will be registered in such name or names as directed in the Letter of Transmittal and will be either
(i) delivered to the address or addresses as such MPX Shareholder directed in their Letter of Transmittal
or (ii) made available for pick up at the offices of the Depositary in accordance with the instructions of the
MPX Shareholder in the Letter of Transmittal.
See “The Arrangement — Procedure for Exchange of MPX Shares”.
Dissent Rights
Registered MPX Shareholders have dissent rights as to both the Arrangement Resolution and the
Continuance Resolution.
Pursuant to the Interim Order, each Registered MPX Shareholder may exercise Arrangement
Dissent Rights under Section 237 to 247 of the BCBCA as modified by the Plan of Arrangement and the
Interim Order. Each Arrangement Dissenting MPX Shareholder is entitled to be paid the fair value
(determined as of the close of business on the last Business Day before the Arrangement Resolution was
adopted at the Meeting) of all, but not less than all, of the holder’s MPX Shares, provided that the holder
duly dissents to the Arrangement Resolution and the Arrangement becomes effective. A Non-Registered
Holder who wishes to dissent with respect to its MPX Shares should be aware that only Registered MPX
Shareholders are entitled to exercise Arrangement Dissent Rights. A Registered MPX Shareholder such
as an intermediary who holds MPX Shares as nominee for Non-Registered Holders, some of whom wish
to dissent, shall exercise Arrangement Dissent Rights on behalf of such Non-Registered Holders with
respect to the MPX Shares held for such Non-Registered Holders.
Pursuant to Section 185 of the OBCA, each Registered MPX Shareholder may exercise
Continuance Dissent Rights. A Registered MPX Shareholder who validly exercises the right of dissent
provided for under Section 185 of the OBCA in respect of such holder’s MPX Shares, is entitled, in the
event the MPX Continuance becomes effective, to be paid the fair value (determined as of the close of
business on the last Business Day before the Continuance Resolution was adopted at the Meeting) of the
holder’s MPX Shares. A Non-Registered Holder who wishes to dissent with respect to its MPX Shares
should be aware that only Registered MPX Shareholders are entitled to exercise Continuance Dissent
Rights. A Registered MPX Shareholder such as an intermediary who holds MPX Shares as nominee for
Non-Registered Holders, some of whom wish to dissent, shall exercise Continuance Dissent Rights on
behalf of such Non-Registered Holders with respect to the MPX Shares held for such Non-Registered
Holders.
See “Dissent Rights of MPX Shareholders”.
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Income Tax Considerations
Summary of Certain Canadian Federal Income Tax Considerations
Resident Shareholders
The fair market value of the MPX International Shares distributed on the Distribution up to the paidup capital (as defined in the Tax Act) of the MPX Shares outstanding on the Effective Date should be
treated as a return of paid-up capital to Resident Shareholders. To the extent that the fair market value of
MPX International Shares received by a Resident Shareholder exceeds the paid-up capital of such MPX
Shares, the excess amount will be treated as a taxable dividend received by the Resident Shareholder
from a taxable Canadian corporation. MPX expects, without giving assurances, that the fair market value
of the MPX International Shares distributed will not exceed the paid-up capital of the MPX Shares.
A Resident Shareholder who receives MPX International Shares on the Distribution as a return of
paid-up capital on MPX Shares held by it should not be subject to tax on the receipt, however, such a
holder will be required to reduce the adjusted cost base of the MPX Shares by the difference, if any,
between the fair market value of the MPX International Shares received and the amount of any taxable
dividend resulting from the receipt of the MPX International Shares. If, as a result of such reduction, a
Resident Shareholder’s adjusted cost base of MPX Shares held by it becomes negative (i.e., the amount
of the reduction exceeds the adjusted cost base), such negative amount will be deemed to be a capital
gain realized by the holder in the taxation year that includes the Distribution.
A Resident Shareholder who receives iAnthus Shares in exchange for MPX Shares on the
amalgamation of MPX and AcquisitionCo will not realize any capital gain (or capital loss) as a result of the
exchange. Such Resident Shareholder will be deemed to dispose of its MPX Shares for proceeds of
disposition equal to the adjusted cost base of such MPX Shares immediately before the Amalgamation
and to have acquired the iAnthus Shares at an aggregate cost equal to such proceeds of disposition.
A Resident Shareholder who is an individual will be required to include in income any dividends
received or deemed to be received on the Resident Shareholder’s iAnthus Shares or MPX International
Shares, and will be subject to the gross-up and dividend tax credit rules applicable to taxable dividends
received from taxable Canadian corporations, including the enhanced gross-up and dividend tax credit
rules applicable to any dividends designated by iAnthus or MPX International, as the case may be, as
“eligible dividends”, as defined in the Tax Act. A Resident Shareholder that is a corporation will be
required to include in income any dividend received or deemed to be received on the Resident
Shareholder’s iAnthus Shares or MPX International Shares, as the case may be, but generally will be
entitled to deduct an equivalent amount in computing its taxable income.
Non-Resident Shareholders
The fair market value of the MPX International Shares distributed on the Distribution up to the paidup capital of the MPX Shares outstanding on the Effective Date should be treated as a return of paid-up
capital to Non-Resident Shareholders. To the extent that the fair market value of the MPX International
Shares received by a Non-Resident Shareholder exceeds the paid-up capital of such MPX Shares, the
excess amount will be deemed to be a taxable dividend received by the holder from a taxable Canadian
corporation. MPX expects, without giving assurances, that the fair market value of the MPX International
Shares distributed will not exceed the paid-up capital of the MPX Shares.
A Non-Resident Shareholder who receives MPX International Shares on the Distribution as a return
of paid-up capital on MPX Shares held by it will not be subject to Canadian tax on the receipt; however,
such a holder will be required to reduce the adjusted cost base of the MPX Shares by the difference, if
any, between the fair market value of the MPX International Shares received and the amount deemed to
be a dividend. If, as a result of such reduction, a Non-Resident Shareholder’s adjusted cost base of MPX
Shares held by it becomes negative (i.e., the amount of the reduction exceeds the adjusted cost base),
such negative amount will be deemed to be a capital gain realized by the holder from a disposition of the
MPX Shares in the taxation year that includes the Distribution. A Non-Resident Shareholder will not be
subject to tax under the Tax Act in respect of such capital gain unless the MPX Shares constitute “taxable
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Canadian property” of the Non-Resident Shareholder for purposes of the Tax Act and the Non-Resident
Shareholder is not entitled to relief under an applicable income tax treaty or convention.
A Non-Resident Shareholder who receives iAnthus Shares in exchange for MPX Shares on the
amalgamation of MPX and AcquisitionCo will not realize any capital gain (or capital loss) as a result of the
exchange. Such Non-Resident Shareholder will be deemed to dispose of its MPX Shares for proceeds of
disposition equal to the adjusted cost base of such MPX Shares immediately before the Amalgamation
and to have acquired the iAnthus Shares at an aggregate cost equal to such proceeds of disposition. If
the MPX Shares are “taxable Canadian property” to a Non-Resident Shareholder, the iAnthus Shares
received by such holder on the Amalgamation will be deemed to be taxable Canadian property to such
holder.
Dividends paid or credited, or deemed to be paid or credited, on a Non-Resident Shareholder’s
iAnthus Shares or MPX International Shares will be subject to withholding tax under the Tax Act at a rate
of 25% unless the rate is reduced under the provisions of an applicable income tax treaty or convention.
In the case of a beneficial owner of dividends who is a resident of the United States for purposes of the
Canada-US Tax Convention (1980) and who is entitled to the benefits of that treaty, the rate of
withholding will generally be reduced to 15%.
A summary of the principal Canadian federal income tax considerations in respect of the proposed
Arrangement is included under “Certain Canadian Federal Income Tax Considerations” and the foregoing
is qualified in full by the information in such section.
Summary of Certain U.S. Federal Income Tax Considerations
Receipt of MPX International Shares
MPX intends that the receipt of MPX International Shares pursuant to the Arrangement by a U.S.
Holder should be considered to be a taxable distribution in an amount equal to the fair market value on
the Effective Date of such MPX International Shares received by such U.S. Holder. Such U.S. Holder
generally will be required to include the amount of such distribution in gross income as a dividend (without
reduction for any non-U.S. tax withheld from the distribution) to the extent of MPX’s current or
accumulated earnings and profits (as determined for U.S. federal income tax purposes).
Receipt of iAnthus Shares Pursuant to the Amalgamation
MPX and iAnthus intend that the Amalgamation qualify as a tax-deferred reorganization under
Section 368(a)(1)(A) of the Code. Neither MPX nor iAnthus has sought or obtained either a ruling from
the IRS or an opinion of counsel regarding any of the tax consequences of the Amalgamation.
Accordingly, there can be no assurance that the IRS will not challenge the status of the Amalgamation as
a Reorganization or that the U.S. courts will uphold the status of the Amalgamation as a Reorganization
in the event of an IRS challenge. Subject to the discussion under “Certain United States Federal Income
Tax Considerations – Effect of Code Section 367”, and assuming the Amalgamation qualifies as a
Reorganization, then in general:
•

a U.S. Holder will not recognize income, gain or loss upon the surrender of MPX Shares and the
receipt of iAnthus Shares in the Amalgamation;

•

the aggregate tax basis of iAnthus Shares received by a U.S. Holder in the Amalgamation will be
the same as such U.S. Holder’s aggregate tax basis in MPX Shares surrendered in the
Amalgamation, increased by any amount included in the income of such U.S. Holder as a result
of Section 367 of the Code, as discussed below; and

•

the holding period of iAnthus Shares received by a U.S. Holder pursuant to the Amalgamation will
include the holding period of the MPX Shares held by such U.S. Holder.

If the Amalgamation fails to qualify as a Reorganization, a U.S. Holder of MPX Shares generally
would be treated as if it had sold such shares in a taxable transaction.
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Ownership and Disposition of iAnthus Shares
Distributions of cash or property on iAnthus Shares will constitute dividends for U.S. federal income
tax purposes to the extent paid from iAnthus’s current or accumulated earnings and profits, as determined
under U.S. federal income tax principles. Upon the sale or other taxable disposition of iAnthus Shares, a
U.S. Holder will generally recognize capital gain or loss equal to the difference between (i) the amount
realized by such U.S. Holder in connection with such sale or other taxable disposition, and (ii) such U.S.
Holder’s adjusted tax basis in such stock.
Ownership and Disposition of MPX International Shares
A U.S. Holder that receives a distribution, including a constructive distribution, with respect to a
MPX International Share will be required to include the amount of such distribution in gross income as a
dividend (without reduction for any Canadian income tax withheld from such distribution) to the extent of
the current and accumulated “earnings and profits” of MPX International, as computed for U.S. federal
income tax purposes. Upon the sale or other taxable disposition of MPX International Shares, a U.S.
Holder generally will recognize capital gain or loss in an amount equal to the difference between the U.S.
dollar value of cash received plus the fair market value of any property received and such U.S. Holder's
tax basis in such MPX International Shares sold or otherwise disposed of.
Tax Considerations for Non U.S. Holders Regarding Holding and Disposing of iAnthus Shares
Distributions of cash or property on iAnthus Shares will constitute dividends for U.S. federal income
tax purposes to the extent paid from iAnthus’ current or accumulated earnings and profits, as determined
under U.S. federal income tax principles. Subject to the discussions under “Certain United States Federal
Income Tax Considerations – Information Reporting and Backup Withholding” and under “– FATCA”, any
gain realized on the sale or other disposition of iAnthus Shares by a Non U.S. Holder generally will not be
subject to U.S. federal income tax unless:
•

the gain is effectively connected with the Non U.S. Holder’s conduct of a trade or
business in the U.S. (or, if required by an applicable income tax treaty, is attributable to a
U.S. permanent establishment, or fixed base, of the Non U.S. Holder);

•

the Non U.S. Holder is an individual who is present in the United States for 183 days or
more in the taxable year of disposition, and certain other conditions are met; or

•

the rules of the Foreign Investment in Real Property Tax Act of 1980 apply to treat the
gain as effectively connected with a U.S. trade or business.

A summary of the principal United States federal income tax considerations in respect of the
proposed Arrangement is included under “Certain United States Federal Income Tax Considerations” and
the foregoing is qualified in full by the information in such section. Investors are advised to consult their
own tax advisors as to the U.S. federal income and other tax considerations relating to the amalgamation,
the receipt, ownership and disposition of MPX International Shares and iAnthus Shares in light of their
particular circumstances, as well as the effect of any state, local or non-U.S. tax Laws.
Court Approval
The Arrangement requires Court approval under the BCBCA. Prior to the mailing of this Circular,
MPX obtained the Interim Order providing for the calling and holding of the Meeting, the Dissent Rights
and certain other procedural matters. Subject to the terms of the Arrangement Agreement, and if the
Arrangement Resolution is approved by MPX Securityholders at the Meeting in the manner required by
the Interim Order, MPX intends to make an application to the Court for the Final Order. The application for
the Final Order approving the Arrangement is currently scheduled for January 18, 2019 at 9:45 am
(Vancouver time), or as soon thereafter as counsel may be heard, at 800 Smithe Street, in the City of
Vancouver, in the Province of British Columbia or at any other date and time as the Court may direct.
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Any MPX Securityholder or any other interested party who wishes to appear or be represented and
to present evidence or arguments at that hearing of the application for the Final Order must file and serve
a notice of appearance no later than 5:00 p.m. (Vancouver time) on January 15, 2019 along with any
other documents required, all as set out in the Interim Order and the Notice of Hearing of Petition, the text
of which are set out in Appendix F to this Circular, and satisfy any other requirements of the Court. Such
persons should consult with their legal advisors as to the necessary requirements.
MPX has been advised by its counsel, Stikeman Elliott LLP, that the Court has broad discretion
under the BCBCA when making orders with respect to the Arrangement and that the Court will consider,
among other things, the fairness and reasonableness of the Arrangement, both from a substantive and a
procedural point of view. The Court may approve the Arrangement, either as proposed or as amended,
on the terms presented or substantially on those terms.
The Court will be advised, at the hearing, that the Court’s approval of the Arrangement and
determination of the fairness of the exchange of securities contemplated thereby to the MPX
Securityholders will, pursuant to Section 3(a)(10) of the U.S. Securities Act, form the basis for the
exemption from the registration requirements of the U.S. Securities Act with respect to the distribution of
MPX International Shares by MPX to MPX Shareholders, the exchange of iAnthus Shares for MPX
Shares in connection with the Arrangement, the exchange of MPX Replacement Options and MPX
International Options for MPX Options and the exchange of iAnthus Replacement Options for MPX
Replacement Options.
See “The Arrangement — Court Approval of the Arrangement”.
Regulatory Law Matters and Securities Law Matters
Canadian Securities Law Matters
MPX is a reporting issuer in British Columbia, Alberta and Ontario. The MPX Shares currently trade
on the CSE. Pursuant to the Arrangement, MPX will amalgamate with AcquisitionCo to form Amalco and
the amalgamated entity will be a wholly-owned subsidiary of iAnthus. Following the Effective Date, the
MPX Shares will be delisted from the CSE (anticipated to be effective one to two Business Days following
the Effective Date) and iAnthus expects to apply to the applicable Canadian securities regulators to have
MPX cease to be a reporting issuer.
Upon completion of the Arrangement, MPX International expects that it will be a reporting issuer in
British Columbia, Alberta and Ontario. It is intended that an application to list the MPX International
Shares on the CSE will be made. There can be no assurance as to if, or when, the MPX International
Shares will be listed or traded. It is a mutual condition of the Arrangement that the CSE shall have
conditionally approved the listing of the Consideration Shares and MPX International Shares to be issued
pursuant to the Arrangement (including any Consideration Shares and MPX International Shares issuable
upon the exercise or conversion of Replacement Options, MPX International Options, MPX Options, MPX
Warrants, MPX Convertible Debentures and the MPX Convertible Loan), subject in each case only to
compliance with the usual requirements of the CSE, including customary post-closing deliveries.
Notwithstanding the foregoing, if the CSE has not conditionally approved the listing of the MPX
International Shares by January 31, 2019 then the mutual condition precedent as it relates to the MPX
International Shares only shall be deemed to be automatically removed from the Arrangement Agreement
and accordingly, of no force or effect in respect of the MPX International Shares. As the MPX
International Shares are not currently listed on a stock exchange, unless and until such a listing is
obtained, holders of MPX International Shares may not have a market for their shares.
iAnthus is a reporting issuer in British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New
Brunswick, Nova Scotia, Prince Edward Island and Newfoundland and Labrador. The iAnthus Shares are
listed on the CSE and are quoted on the OTCQX.
The distribution of the iAnthus Shares and MPX International Shares pursuant to the Arrangement
will constitute a distribution of securities which is exempt from the prospectus requirements of Canadian
securities legislation and is exempt from or otherwise is not subject to the registration requirements under
15

applicable securities legislation. The iAnthus Shares and MPX International Shares received pursuant to
the Arrangement will not be legended and may be resold through registered dealers in each of the
provinces of Canada provided that (i) the trade is not a “control distribution” as defined in National
Instrument 45-102 — Resale of Securities, (ii) no unusual effort is made to prepare the market or to
create a demand for iAnthus Shares or MPX International Shares, (iii) no extraordinary commission or
consideration is paid to a person in respect of such sale, and (iv) if the selling security holder is an insider
or officer of iAnthus or MPX International, the selling security holder has no reasonable grounds to
believe that iAnthus or MPX International, as the case may be, is in default of applicable Securities Laws.
Each MPX Shareholder is urged to consult such MPX Shareholder’s professional advisors to
determine the Canadian conditions and restrictions applicable to trades in iAnthus Shares and MPX
International Shares.
As a reporting issuer in British Columbia, Alberta and Ontario, MPX is, among other things, subject
to MI 61-101. Upon completion of the Arrangement, each of W. Scott Boyes and Elizabeth Stavola may
trigger the termination of their employment in which case each individual is entitled to receive a change of
control payment under their respective employment agreements equal to $1,340,231. Accordingly, the
payments each of W. Scott Boyes and Elizabeth Stavola may receive as a result of the completion of the
Arrangement may constitute a collateral benefit under MI 61-101. In this regard, any MPX Shares
beneficially owned, or over which control or direction is exercised, directly or indirectly, by each of W.
Scott Boyes and/or Elizabeth Stavola or any of their joint actors must be excluded for purposes of
determining whether minority approval of the Arrangement Resolution and Continuance Resolution has
been obtained. As of the Record Date, each of W. Scott Boyes and Elizabeth Stavola and their related
parties and joint actors held, or exercised control or direction over, directly or indirectly, 17,291,798 MPX
Shares, 7,500,000 MPX Options and 1,740,000 MPX Warrants. As a result, a total of 17,291,798 MPX
Shares (representing approximately 4.27% of the issued and outstanding MPX Shares as at the Record
Date) will be excluded from the “minority approval” vote conducted pursuant to MI 61-101.
See “The Arrangement — Regulatory Law Matters and Securities Law Matters”.
Regulatory Approvals
Completion of the Arrangement is subject to the condition precedent contained in the Arrangement
Agreement relating to Regulatory Approvals having been fulfilled. It is a condition to closing of the
Arrangement that HSR Clearance be obtained (as it is a Regulatory Approval).
The Parties have identified HSR Clearance as a required Regulatory Approval. Under the HSR Act,
certain transactions exceeding prescribed thresholds may not be completed until each party has filed a
Notification and Report Form with the DOJ and with the FTC and applicable waiting period requirements
have been satisfied. The Arrangement exceeds the prescribed thresholds and therefore is subject to the
applicable waiting period requirements of the HSR Act. The Parties filed their respective Notification and
Report Forms under the HSR Act on November 1, 2018 and the applicable waiting period has expired,
with the result that the HSR Clearance has been obtained. The expiration of the waiting period does not
bar the FTC or the DOJ from subsequently challenging the Arrangement.
United States Securities Law Matters
The iAnthus Shares, MPX International Shares, MPX Replacement Options, MPX International
Options and iAnthus Replacement Options to be issued pursuant to the Arrangement will not be
registered under the provisions of the U.S. Securities Act or any applicable U.S. federal or state securities
laws in reliance upon the exemption from the registration requirements of the U.S. Securities Act provided
by Section 3(a)(10) thereof. However, Section 3(a)(10) of the U.S. Securities Act does not exempt
securities issued in connection with the exercise of derivative securities that were originally issued
pursuant to the Arrangement in reliance upon the exemption from the registration requirements of the
U.S. Securities Act pursuant to Section 3(a)(10) of the U.S. Securities Act or under applicable securities
laws of any state of the United States. Accordingly, Section 3(a)(10) of the U.S. Securities Act does not
exempt iAnthus Shares or MPX International Shares that may be issued upon the exercise of MPX
International Options and iAnthus Replacement Options to be issued pursuant to the Arrangement.
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The iAnthus Shares and the MPX International Shares to be held by MPX Shareholders following
completion of the Arrangement, and full satisfaction of the conditions set forth by the U.S. Securities and
Exchange Commission with respect to an exemption under Section 3(a)(10), will be freely tradable in the
U.S. under U.S. federal securities laws, except by persons who are deemed “affiliates” of iAnthus (with
respect to the iAnthus Shares) or “affiliates” of MPX International (with respect to the MPX International
Shares) at the time of their proposed transfer or within 90 days prior to their proposed transfer. Persons
who may be deemed to be “affiliates” of an issuer include individuals or entities that control, are controlled
by, or are under common control with, the issuer, and generally as well as executive officers, directors
and principal shareholders of the issuer. Any resale of such iAnthus Shares or MPX International Shares,
as applicable, by such an affiliate may be subject to the registration requirements of the U.S. Securities
Act and any applicable U.S. federal or state securities laws, absent an exemption therefrom (including the
exemption provided by Rule 144). It is not intended for the iAnthus Shares or the MPX International
Shares to be listed on any United States stock exchange.
Exercise of the iAnthus Replacement Options, the MPX International Options and the MPX
Warrants
The iAnthus Replacement Options, the MPX International Options and the MPX Warrants may not
be exercised in the United States or by or on behalf of a “U.S. person” (as defined in Rule 902(k) of
Regulation S under the U.S. Securities Act), except by a person that qualifies as an “accredited investor”
as defined in Rule 501 under the U.S. Securities Act and unless the securities are exercised pursuant to
another available exemption from registration under the U.S. Securities Act. Prior to the issuance of any
shares pursuant to any such exercise, iAnthus or MPX International may require the delivery of an
opinion of counsel or other evidence or certifications reasonably satisfactory to iAnthus or MPX (as the
case may be) to the effect that the issuance of such shares does not require registration under the U.S.
Securities Act and is in compliance with U.S. federal and/or state securities law. Any such exercise must
also comply with applicable state securities laws.
The foregoing discussion is only a general overview of certain requirements of United States
Securities Laws applicable to the securities received upon completion of the Arrangement. All holders of
such securities are urged to consult with counsel to ensure that the resale of their securities complies with
applicable United States Securities Laws.
THE IANTHUS SHARES AND MPX INTERNATIONAL SHARES AND ANY OTHER SECURITIES,
IF ANY, TO WHICH MPX SHAREHOLDERS WILL BE ENTITLED PURSUANT TO THE
ARRANGEMENT HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES REGULATORY AUTHORITIES
OF ANY U.S. STATE, NOR HAS THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION
OR THE SECURITIES REGULATORY AUTHORITIES OF ANY STATE PASSED UPON THE FAIRNESS
OR MERITS OF THE ARRANGEMENT OR UPON THE ADEQUACY OR ACCURACY OF THIS
CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.
See “The Arrangement — Regulatory Law Matters and Securities Law Matters”.
Selected iAnthus Unaudited Pro Forma Consolidated Financial Information
The selected iAnthus unaudited pro forma consolidated financial information set forth below
should be read in conjunction with iAnthus’s unaudited pro forma consolidated financial statements and
the accompanying notes thereto attached as Appendix K to the Circular. The unaudited pro forma
consolidated statement of financial position and the unaudited pro forma consolidated statements of
comprehensive income (loss) of iAnthus are comprised of information derived from the financial
statements for each of iAnthus and MPX for the most recently completed interim and annual financial
periods.
The unaudited pro forma consolidated statement of financial position of iAnthus gives effect to the
acquisition of 100% of the issued and outstanding MPX Shares as if the acquisition had occurred on
September 30, 2018. The unaudited pro forma consolidated statement of comprehensive (loss) of iAnthus
gives effect to the acquisition of 100% of the issued and outstanding MPX Shares as if the acquisition had
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occurred at the beginning of the financial period covered by such statements.
The summary unaudited pro forma consolidated financial information is not intended to be
indicative of the results that would actually have occurred, or the results expected in future periods, had
the events reflected in the applicable financial statements occurred on the dates indicated. Actual
amounts recorded upon consummation of the Arrangement will differ from the pro forma information
presented herein. No attempt has been made to calculate or estimate potential synergies between
iAnthus and MPX. The unaudited pro forma consolidated financial statement information set forth herein
is extracted from and should be read in conjunction with the unaudited pro forma consolidated financial
statements of iAnthus and the accompanying notes included in Appendix K to the Circular.
Pro forma iAnthus and MPX (U.S. Entities) Consolidated Statement of Financial Position as at
September 30, 2018
All figures presented are in $US
Total Assets
Total Liabilities
Total Equity

iAnthus
Sep 30, 2018
$137,272,456
$36,842,488
$100,429,968

MPX
Sep 30, 2018
$138,196,169
$94,577,511
$43,618,658

Adjustments
$29,026,642
$(20,982,003)
$50,008,645

Pro forma
Sep 30, 2018
$304,495,267
$110,437,996
$194,057,271

Pro forma iAnthus and MPX (U.S. Entities) Consolidated Statement of Profit and Loss for the
Three Months Ended September 30, 2018
All figures presented are in $US
(except share numbers)
Gross profit
Total operating expenses
Net loss after taxes
Loss per share – basic and diluted
Weighted average number of
common shares
outstanding – basic and diluted

iAnthus
Sep 30, 2018
$2,627,993
$8,821,479
$(10,021,080)
($0.15)
67,776,311

MPX
Sep 30, 2018
$4,876,053
$8,896,394
$(13,422,662)
($0.03)
384,879,900

Adjustments
$19,398,213
$(20,052,955)
4,733,199

Pro forma
Sep 30, 2018
$7,504,046
$37,116,086
$(43,496,696)
($0.32)
136,899,917

Pro forma iAnthus and MPX (U.S. Entities) Consolidated Statement of Profit or Loss for the Nine
Months Ended September 30, 2018
All figures presented are in $US
(except share numbers)
Gross profit
Total operating expenses
Net loss after taxes
Loss per share – basic and diluted
Weighted average number of
common shares
outstanding – basic and diluted

iAnthus
Sep 30, 2018
$6,832,753
$26,168,350
$(46,101,674)
($0.76)
60,640,223

MPX
Sep 30, 2018
$11,063,992
$22,729,134
$(26,724,689)
($0.07)
367,430,014

Adjustments
$19,398,213
$(20,052,955)
4,733,199

Pro forma
Sep 30, 2018
$17,896,745
$68,295,697
$(92,879,318)
($0.73)
126,844,463

Risk Factors
MPX Securityholders should carefully consider the risk factors relating to the Arrangement. Some of
these risks include, but are not limited to: (i) there can be no certainty that all conditions precedent to the
Arrangement will be satisfied; (ii) the Arrangement Agreement may be terminated in certain
circumstances, including in the event of a change having a Material Adverse Effect on MPX; (iii) the MPX
Termination Payment provided under the Arrangement Agreement if the Arrangement Agreement is
terminated in certain circumstances may discourage other parties from attempting to acquire MPX; (iv)
MPX will incur costs even if the Arrangement is not completed and may have to pay the MPX Termination
Payment; (v) MPX directors and executive officers may have interests in the Arrangement that are
different from those of the MPX Securityholders; (vi) the MPX International Shares may not be listed on
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any stock exchange; (vii) MPX Securityholders will receive a fixed number of iAnthus Shares; (viii)
iAnthus and MPX may not integrate successfully; (ix) Tax risks if the MPX International Shares are not
listed on a designated stock exchange; and (x) MPX/iAnthus may incur significant tax liabilities under
Section 280E of the Code.
Additional risks and uncertainties, including those currently unknown or considered immaterial by
MPX, may also adversely affect iAnthus Shares and MPX International Shares, and/or the business of
iAnthus and MPX International following the Arrangement. In addition to the risk factors relating to the
Arrangement set out in this Circular, MPX Securityholders should also carefully consider the risk factors
associated with the business of iAnthus and MPX International included in this Circular, including the
documents incorporated by reference therein. For more information, see “Risk Factors”.
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GENERAL PROXY INFORMATION
Solicitation of Proxies
This Circular is furnished in connection with the solicitation of proxies by the management
of MPX for use at the Meeting, to be held on January 15, 2019, at the time and place and for the
purposes set forth in the accompanying Notice of Meeting. While it is expected that the solicitation
will be primarily by mail, proxies may be solicited personally or by telephone by the directors, officers and
employees of MPX for no additional compensation. MPX has retained Laurel Hill Advisory Group to
provide governance services and solicit proxies for a fee of $40,000 plus reasonable expenses. MPX will
bear the cost.
Voting Options
Voting by Registered MPX Securityholders
You are a Registered MPX Securityholder if your MPX Securities are held in your name or if you
have a certificate or DRS statement for MPX Securities. As a Registered MPX Securityholder you can
vote in the following ways:
In Person

Mail

Fax
Internet

Questions?

Attend the Meeting and register with the transfer agent, Computershare Trust
Company of Canada, upon your arrival. Do not fill out and return your proxy if you
intend to vote in person at the Meeting.
Enter voting instructions, sign the form of proxy and send your completed form to:
Computershare Trust Company of Canada at 100 University Avenue, 8th Floor,
Toronto, Ontario M5J 2Y1.
1-866-249-7775 - Please scan and fax both pages of your completed, signed form
of proxy.
Go to www.investorvote.com. Enter your 15-digit control number printed on the
form of proxy and follow the instructions on the website to vote your MPX
Securities.
Contact Laurel Hill Advisory Group at 1-877-452-7184 (North American Toll Free),
416-304-0211 (Collect Calls Outside North America) or email at
assistance@laurelhill.com

Voting for Non-Registered Holders
If your MPX Securities are not registered in your own name, they will be held in the name of a
“nominee”, usually a bank, trust company, securities dealer or other financial institution (“Intermediary”)
and, as such, your nominee will be the entity legally entitled to vote your MPX Securities and must seek
your instructions as to how to vote your MPX Securities.
Accordingly, Non-Registered who have not waived the right to receive the Notice of Meeting
Circular, and form of proxy will either:
(a)

be given a voting instruction form which is not signed by the Intermediary and which,
when properly completed and signed by the Non-Registered Holder and returned to the
Intermediary or its service company, will constitute voting instructions (often called a
“VIF”) which the Intermediary must follow. Typically, the VIF will consist of a one page
pre-printed form. The majority of brokers now delegate responsibility for obtaining
instructions from clients to Broadridge Financial Solutions, Inc. (“Broadridge”) in Canada
and in the United States. Broadridge typically prepares a machine-readable VIF, mails
those forms to Non-Registered Holders and asks Non-Registered Holders to return the
forms to Broadridge or otherwise communicate voting instructions to Broadridge (by way
of the Internet or telephone, for example). Additionally, MPX may utilize Broadridge's
QuickVoteTM service to assist eligible MPX Securityholders with voting their shares
directly over the phone. Broadridge then tabulates the results of all instructions received
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and provides appropriate instructions respecting the voting of the MPX Securities to be
represented at the Meeting. Sometimes, instead of the one-page pre-printed form, the
VIF will consist of a regular printed proxy form accompanied by a page of instructions
which contains a removable label with a bar-code and other information. In order for this
form of proxy to validly constitute a voting instruction form, the Non-Registered Holder
must remove the label from the instructions and affix it to the form of proxy, properly
complete and sign the form of proxy and submit it to the Intermediary or its service
company in accordance with the instructions of the Intermediary or its service company;
or
(b)

be given a form of proxy which has already been signed by the Intermediary (typically by
a facsimile, stamped signature), which is restricted as to the number of MPX Securities
beneficially owned by the Non-Registered Holder but which is otherwise not completed
by the Intermediary. Because the Intermediary has already signed the form of proxy, this
form of proxy is not required to be signed by the Non-Registered Holder when submitting
the proxy. In this case, the Non-Registered Holder who wishes to submit a proxy should
properly complete the form of proxy and deposit it with Computershare.

. In either case, the purpose of these procedures is to permit Non-Registered Holder to direct the
voting of their MPX Securities. Should a Non-Registered Holder who receives either a voting instruction
form or a form of proxy wish to attend the Meeting and vote in person (or have another person attend and
vote on behalf of the Non-Registered Holder), the Non-Registered Holder should strike out the names of
the persons named in the form of proxy and insert the Non-Registered Holder (or such other person’s)
name in the blank space provided or, in the case of a voting instruction form, follow the directions
indicated on the form. In either case, Non-Registered Holder should carefully follow the instructions
of their intermediaries and their service companies, including those regarding when and where
the voting instruction form or the proxy is to be delivered. Please register with the transfer agent,
Computershare Trust Company of Canada, upon arrival at the Meeting.
The Notice of Meeting and this Circular are being sent to both registered and non-registered
owners of MPX Securities. Management of MPX does not intend to pay for Intermediaries to forward
proxy-related materials and Form 54-101F7 – Request for Voting Instructions Made by Intermediary to
objecting Non-Registered Holders. Please carefully review and return your voting instructions as specified
in the request for voting instructions form or form of proxy.
If you have any questions or require more information with respect to voting your MPX Securities at
the Meeting, please contact our proxy solicitation agent Laurel Hill Advisory Group, by e-mail at
assistance@laurelhill.com or by telephone at 1-877-452-7184 (North American Toll Free) or 416-3040211 (Collect Calls Outside North America).
How a Vote is Passed
At the Meeting, MPX Securityholders will be asked, among other things, to consider and to vote to
approve the Arrangement Resolution approving the Arrangement. To be effective, the Arrangement must
be approved by a resolution passed by: (i) at least 66Ҁ% of the votes cast by the MPX Shareholders
present in person or by proxy at the Meeting, (ii) at least 66Ҁ% of the votes cast by the MPX
Securityholders present in person or by proxy at the Meeting, voting as a single class, and (iii) a simple
majority of the votes cast excluding the votes of MPX Shares held or controlled by “interested parties” as
defined under MI 61-101. See “The Arrangement –– Regulatory Law Matters and Securities Law Matters
–– Canadian Securities Law Matters –– Multilateral Instrument 61-101”.
The approval of the MPX Continuance, as described in the attached Notice of Meeting, is a special
resolution and must be approved by at least 66Ҁ% of the votes cast by the MPX Shareholders present in
person or by proxy at the Meeting.
The approval of the MPX International Stock Option Plan, as described in the attached Notice of
Meeting, is an ordinary resolution and can be passed by a simple majority of the votes cast at the Meeting
in person or by proxy by MPX Shareholders.
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The quorum for the transaction of business at the Meeting is two persons present and in
person, each being a shareholder entitled to vote at the Meeting. There are no quorum
requirements for the other MPX Securityholders.
Who can Vote?
If you were a Registered MPX Securityholder as of the close of business on December 4, 2018, you
are entitled to attend the Meeting and cast one vote for each MPX Security registered in your name on all
resolutions put before the Meeting. If MPX Securities are registered in the name of a corporation, a duly
authorized officer of the corporation may attend on its behalf, but documentation indicating such officer’s
authority should be presented at the Meeting. If you are a Registered MPX Securityholder but do not wish
to, or cannot, attend the Meeting in person you can appoint someone who will attend the Meeting and act
as your proxyholder to vote in accordance with your instructions. If your MPX Securities are registered in
the name of a “nominee” (usually a bank, trust company, securities dealer or other financial institution)
you should refer to the section entitled “Voting for Non-Registered Holders” set out above.
It is important that your MPX Securities be represented at the Meeting regardless of the number of
MPX Securities you hold. If you will not be attending the Meeting in person, we invite you to complete,
date, sign and return your form of proxy as soon as possible so that your MPX Securities will be
represented.
Appointment of Proxies
If you do not come to the Meeting, you can still make your vote(s) count by appointing
someone who will be there to act as your proxyholder at the Meeting. You can appoint the
persons named in the enclosed forms of proxy, who are executive officers of MPX. Alternatively,
you can appoint any other person or entity (who need not be a MPX Securityholder) other than the
persons designated on the enclosed form of proxy to attend the Meeting and act on your behalf.
Regardless of who you appoint as your proxyholder, you can either instruct that person or
company how you want to vote or you can let him or her decide for you. You can do this by
completing a form of proxy. In order to be valid, you must return the completed form of proxy 48
hours, excluding Saturdays, Sundays and holidays, prior to the time of the Meeting to the transfer
agent, Computershare Trust Company of Canada, 100 University Avenue, 8th Floor, Toronto,
Ontario M5J 2Y1, or by fax number 1-866-249-7775.
What is a Proxy?
A form of proxy is a document that authorizes someone to attend the Meeting and cast your votes
for you. We have enclosed a form of proxy with this Circular. You should use it to appoint a proxyholder,
although you can also use any other legal form of proxy.
Appointing a Proxyholder
The persons named in the enclosed forms of proxy are executive officers of MPX. A MPX
Securityholder who wishes to appoint some other person to represent such MPX Securityholder
at the Meeting may do so by crossing out the name on the form of proxy and inserting the name of
the person proposed in the blank space provided in the enclosed form of proxy. Such other
person need not be a MPX Securityholder. To vote your MPX Securities, your proxyholder must attend
the Meeting. If you do not fill a name in the blank space in the enclosed form of proxy, the persons named
in the form of proxy are appointed to act as your proxyholder.
Instructing your Proxy and Exercise of Discretion by your Proxy
You may indicate on your form of proxy how you wish your proxyholder to vote your MPX
Securities. To do this, simply mark the appropriate boxes on the form of proxy. If you do this, your
proxyholder must vote your MPX Securities in accordance with the instructions you have given.
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If you do not give any instructions as to how to vote on a particular issue to be decided at the
Meeting, your proxyholder can vote your MPX Securities as he or she thinks fit. If you have appointed the
persons designated in the form of proxy as your proxyholder they will, unless you give contrary
instructions, vote your MPX Securities (or, in the case of the MPX Continuance and the MPX International
Stock Option Plan, the MPX Shares) at the Meeting as follows:
9

FOR the Arrangement Resolution

9

FOR the Continuance Resolution

9

FOR the resolution to approve the MPX International Stock Option Plan

Further details about these matters are set out in this Circular. The enclosed forms of proxy give the
persons named on the form the authority to use their discretion in voting on amendments or variations to
matters identified on the Notice of Meeting. At the time of printing this Circular, the management of MPX
is not aware of any other matter to be presented for action at the Meeting. If, however, other matters do
properly come before the Meeting, the persons named on the enclosed forms of proxy will vote on them
in accordance with their best judgment, pursuant to the discretionary authority conferred by the form of
proxy with respect to such matters.
Changing your mind
If you want to revoke your proxy after you have delivered it, you can do so at any time before it is
used. You may do this by (a) attending the Meeting and voting in person if you were a Registered MPX
Securityholder at the Record Date; (b) signing a proxy bearing a later date and depositing it in the manner
and within the time described above under the heading “Appointment of Proxies”; (c) signing a written
statement which indicates, clearly, that you want to revoke your proxy and delivering this signed written
statement to the registered office of MPX at 5255 Yonge Street, Suite 701, Toronto, Ontario M2N 6P4; or
(d) in any other manner permitted by law.
Your proxy will only be revoked if a revocation is received by 5:00 p.m. (Toronto time) on the last
Business Day before the day of the Meeting, or delivered to the person presiding at the Meeting before it
commences. If you revoke your proxy and do not replace it with another that is deposited with us before
the deadline, you can still vote your MPX Securities, but to do so you must attend the Meeting in person.
Voting Securities and Principal Holders
The authorized capital of MPX consists of an unlimited number of MPX Shares. Each MPX
Shareholder is entitled to one vote for each MPX Share registered in his or her name at the close of
business on December 4, 2018, the date fixed by the directors as the Record Date for determining who is
entitled to receive notice of and to vote at the Meeting with respect to the Arrangement Resolution and
the Continuance Resolution, and the MPX International Stock Option Plan.
Notwithstanding that the MPX Options, the MPX Warrants and the MPX Convertible Debentures,
do not or will not ordinarily carry voting rights in accordance with their applicable rights and restrictions,
holders of the MPX Options, the MPX Warrants and the MPX Convertible Debentures will each be
entitled to one vote per MPX Option, one vote per MPX Warrant and one vote per MPX Share into which
their MPX Convertible Debentures (on an as converted basis), respectively held as at the close of
business December 4, 2018, the date fixed by the directors as the Record Date for determining who is
entitled to receive notice of and to vote at the Meeting with respect to the approval of the Arrangement
Resolution.
At the close of business on December 4, 2018, there were 404,954,040 MPX Shares, 25,387,887
MPX Options, 45,768,500 MPX Warrants and an aggregate principal amount of $110,742.50 MPX
Convertible Debentures issued and outstanding. To the knowledge of the directors and executive officers
of MPX, as of December 4, 2018, there are no persons or corporations that beneficially own, directly or
indirectly, or exercise control or direction over securities carrying in excess of 10% of the voting rights
attached to any class of outstanding voting securities of MPX.
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THE ARRANGEMENT
At the Meeting, MPX Securityholders will be asked to consider and, if thought advisable, to pass,
the Arrangement Resolution to approve the Arrangement under the BCBCA pursuant to the terms of the
Arrangement Agreement and the Plan of Arrangement. The Arrangement, the Plan of Arrangement and
the terms of the Arrangement Agreement are summarized below. This summary does not purport to be
complete and is qualified in its entirety by reference to the Arrangement Agreement, which has been filed
by MPX under its profile on SEDAR at www.sedar.com, and the Plan of Arrangement, which is attached
to this Circular as Appendix D.
In order to implement the Arrangement, the Arrangement Resolution must be approved by: (i) at
least 66Ҁ% of the votes cast by the MPX Shareholders present in person or by proxy at the Meeting, (ii)
at least 66Ҁ% of the votes cast by the MPX Securityholders present in person or by proxy at the Meeting,
voting together as a single class, and (iii) a simple majority of the votes cast excluding the votes of MPX
Shares held or controlled by “interested parties” as defined under MI 61-101. See “The Arrangement ––
Regulatory Law Matters and Securities Law Matters –– Canadian Securities Law Matters –– Multilateral
Instrument 61-101”. A copy of the Arrangement Resolution is set out in Appendix B of this Circular.
Unless otherwise directed, it is management’s intention to vote FOR the Arrangement Resolution. If
you do not specify how you want your MPX Securities voted, the persons named as proxyholders will cast
the votes represented by your proxy at the Meeting FOR the Arrangement Resolution.
If the Arrangement is approved at the Meeting and the Final Order approving the Arrangement is
issued by the Court and the applicable conditions to the completion of the Arrangement are satisfied or
waived, the Arrangement will take effect at the Effective Time (anticipated to be 12:01 a.m. (Vancouver
time) on the Effective Date). The Effective Date is expected to occur on or before January 31, 2019, or
such later date as is agreed to by the Parties.
If you hold your MPX Securities through a broker or other person, please contact that broker or
other person for instructions and assistance in receiving the Consideration under the Arrangement. In
order to receive the Consideration to be distributed under the Arrangement, a Registered MPX
Shareholder must complete, sign, date and return the enclosed Letter of Transmittal and all documents
required thereby in accordance with the instructions set out therein.
Principal Steps of the Arrangement
If the Arrangement Resolution and Continuance Resolution are passed at the Meeting, prior to the
Effective Time, MPX shall continue to British Columbia pursuant to sections 302 and 303 of the BCBCA
and will become a British Columbia company under the BCBCA.
Under the Plan of Arrangement, commencing at the Effective Time, the following shall occur and
shall be deemed to occur, except to the extent otherwise indicated, in the following order without any
further act or formality:
(a)

each MPX Share held by an Arrangement Dissenting MPX Shareholder shall, without any further
action by or on behalf of such Arrangement Dissenting MPX Shareholder, be deemed to have
been transferred and assigned to iAnthus in consideration for a debt claim against iAnthus
determined and payable in accordance with Section 3.1 of the Plan of Arrangement, and the
name of each such holder shall be removed from the register of the MPX Shares maintained by
or on behalf of MPX and iAnthus shall be deemed to be the transferee of such MPX Shares and
shall be entered in the register of the MPX Shares maintained by or on behalf of MPX;

(b)

the outstanding principal amount pursuant to the MPX Convertible Debentures will be converted
into units comprised of MPX Shares and MPX Warrants at the conversion price set forth in the
applicable MPX Convertible Debentures;

(c)

the outstanding principal amount pursuant to the MPX Convertible Loan will be converted into
MPX Shares at the conversion price set forth in the MPX Convertible Loan;
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(d)

the MPX International Stock Option Plan will come into force;

(e)

MPX shall assign and transfer to MPX International and MPX International shall accept the NonU.S. MPX Assets, on the terms and conditions set out in the MPX International Conveyance
Agreement and, as consideration therefor, MPX International shall assume the MPX International
Liabilities and issue to MPX 100 fully-paid and non-assessable MPX International Shares and
MPX and MPX International shall file an election under section 85 of the Tax Act as specified in
the Arrangement Agreement;

(f)

MPX will subscribe for 100 additional MPX International Shares for aggregate consideration of
US$4,000,000 utilizing cash of MPX;

(g)

the issued and outstanding MPX International Shares shall be subdivided so that the number of
outstanding MPX International Shares is equal to one tenth of the number of outstanding MPX
Shares;

(h)

MPX will resolve to distribute the MPX International Shares to MPX Shareholders on a return of
share capital pursuant to a reorganization of MPX’s business and a distribution of proceeds from
a disposition of MPX’s property outside the ordinary course of MPX’s business;

(i)

simultaneously with (h) above, notwithstanding the terms of the MPX Options, all unvested MPX
Options shall vest immediately, and each MPX Option will be exchanged for a fully-vested MPX
Replacement Option and a fully-vested MPX International Option. The term to expiry, conditions
to and manner of exercising, and all other terms and conditions of a MPX Replacement Option or
a MPX International Option, will be the same as the MPX Option for which it is exchanged and
any document evidencing an MPX Option shall thereafter evidence and be deemed to evidence
such MPX Replacement Option or MPX International Option, as the case may be. It is intended
that subsection 7(1.4) of the Tax Act apply to such exchange of options. Accordingly, and
notwithstanding the foregoing, if required, the exercise price of a MPX Replacement Option or a
MPX International Option, as the case may be, will be increased nunc pro tunc such that the
aggregate In-The-Money Amount of the MPX Replacement Option and the In-The-Money Amount
of the MPX International Option immediately after the exchange does not exceed the In-TheMoney Amount of the MPX Option immediately before the exchange;

(j)

the MPX International Shares shall be distributed by MPX to the MPX Shareholders on a return of
share capital pursuant to a reorganization of MPX’s business and a distribution of proceeds from
a disposition of MPX’s property outside the ordinary course of MPX’s business;

(k)

AcquisitionCo and MPX will amalgamate pursuant to the BCBCA, to continue as one unlimited
liability company, Amalco, and upon the Amalgamation,
(A)

the by-laws of Amalco shall be the same as the by-laws of MPX;

(B)

the articles of Amalco shall be the same as the articles of MPX;

(C)

each issued and outstanding MPX Share other than those held by iAnthus will be
exchanged for 0.1673 of an iAnthus Share;

(D)

each MPX Replacement Option shall be exchanged for an option (each, an “iAnthus
Replacement Option”) to purchase from iAnthus 0.1673 of an iAnthus Share (and when
aggregated with the other similar iAnthus Replacement Options of a holder of such
options resulting in a fraction of an iAnthus Share, they shall be rounded down to the
nearest whole number of iAnthus Shares). Such iAnthus Replacement Option shall
provide for an exercise price per iAnthus Replacement Option (rounded up to the nearest
whole cent) equal to the exercise price per MPX Share that would otherwise be payable
pursuant to the MPX Replacement Option it replaces. All terms and conditions of an
iAnthus Replacement Option, including the term to expiry, conditions to and manner of
exercising, will be the same as the MPX Replacement Option for which it was
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exchanged, and shall be governed by the terms of the MPX Option Plan and any
document evidencing a MPX Replacement Option shall thereafter evidence and be
deemed to evidence such iAnthus Replacement Option. It is intended that subsection
7(1.4) of the Tax Act apply to such exchange of options. Accordingly, and
notwithstanding the foregoing, if required, the exercise price of an iAnthus Replacement
Option will be increased nunc pro tunc such that the In-The-Money Amount of the iAnthus
Replacement Option immediately after the exchange does not exceed the In-The-Money
Amount of the MPX Replacement Option immediately before the exchange;
(E)

the property of MPX and AcquisitionCo shall continue to be the property of Amalco;

(F)

all rights, contracts, permits and interests of MPX and AcquisitionCo shall continue as
rights, contracts, permits and interests of Amalco and, for greater certainty, the
Amalgamation shall not constitute a transfer or assignment of the rights or obligations of
MPX or AcquisitionCo under any such rights, contracts, permits, and interests;

(G)

Amalco shall continue to be liable for the obligations of MPX and AcquisitionCo;

(H)

all existing causes of action, claims or liabilities to prosecution with respect to MPX and
AcquisitionCo may continue to be prosecuted by or against Amalco;

(I)

all civil, criminal or administrative actions or proceedings pending by or against MPX or
AcquisitionCo shall be unaffected; and

(J)

all convictions against, or rulings, orders or judgments in favour of or against MPX or
AcquisitionCo may be enforced by or against Amalco.

Background to the Arrangement
The Arrangement Agreement is the result of arm’s length negotiations among representatives of
iAnthus and MPX and their respective financial and legal advisors. The following is a summary of the
background leading up to the announcement of the Arrangement.
Management of MPX and the MPX Board periodically review MPX’s long-term strategic plans and
prospects with the goal of maximizing shareholder value while also taking MPX’s other stakeholders into
account. As part of this process, management and the MPX Board evaluate growth opportunities that
may be available to MPX.
At various industry conferences and events, Hadley Ford, the Chief Executive Officer of iAnthus,
and W. Scott Boyes, the Chairman, President and Chief Executive Officer of MPX, had several informal
discussions where it became apparent that both companies were similarly interested in growth and
shared a similar outlook in respect of the overall market.
In early June 2018, Mr. Boyes introduced the idea of a business combination between MPX and
iAnthus to representatives of Echelon.
On June 19, 2018, representatives of Echelon and iAnthus met to discuss a potential business
combination with MPX.
On July 6, 2018, representatives of MPX and iAnthus held an introductory meeting in New York
City where a high level discussion of the business and vision for their respective companies took place.
Messrs. Ford and Boyes also discussed the benefits of a potential transaction between the parties and
following such discussions, on July 12, 2018, the parties entered into a mutual confidentiality agreement
and began conducting high level due diligence on the other party.
On August 8, 2018, MPX received an initial proposal in respect of a potential business
combination transaction from iAnthus.
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On August 9 and 10, 2018, Messrs. Boyes and Ford toured MPX’s facilities in Arizona and
Nevada.
On August 18, 2018, MPX received a letter from iAnthus extending the timeline for a response to
the initial proposal of August 8, 2018.
On August 24, 2018, representatives of MPX and iAnthus, together with the financial and legal
advisors of iAnthus met in New York City to discuss the proposal from iAnthus. A high level discussion
then ensued amongst the representatives of each company as to the form and structure of a potential
transaction.
On August 29, 2018, the MPX Board considered the necessity of establishing an independent
committee of directors to consider the proposal from iAnthus, any approaches from other parties and
MPX’s ongoing consideration of strategic alternatives. The MPX Board established a special committee of
the MPX Board comprised of Robert Petch (Chair), Robert Galvin and Andrew Ryan. The Special
Committee retained Echelon to provide it with financial advice and Stikeman Elliott LLP to provide it with
legal advice.
On September 9, 2018, MPX received an improved proposal in respect of a potential business
combination transaction from iAnthus.
On September 14, 2018, MPX received a third proposal in respect of a potential business
combination transaction from iAnthus that contained a more favourable exchange ratio for MPX’s
Shareholders and contemplated the spinout of MPX’s non-U.S. assets into a new company to be held by
MPX Shareholders. Following receipt of this third proposal and further discussions among the parties, the
parties agreed to arrange a meeting among representatives of each company to discuss the merits of a
potential transaction.
On September 16, 2018, Echelon provided the Special Committee with information materials and
a preliminary transaction analysis. This was considered in a meeting of the Special Committee.
On September 26, 2018, representatives of MPX and representatives of iAnthus, together with
their respective financial and legal advisors, met in New York City to discuss the proposal from iAnthus.
Each of Messrs. Ford and Boyes made a presentation regarding the business and vision for their
respective company and a high level discussion then ensued amongst the representatives of each
company as to the form and structure of a potential transaction.
After further negotiations between representatives of each party, on October 11, 2018, the parties
entered into an exclusivity arrangement providing for a period of exclusivity to conduct due diligence on
each other and negotiate exclusively with one another. Following execution of the exclusivity agreement,
each party received access to the other party’s online data room.
Between October 12, 2018 and October 18, 2018, MPX and iAnthus, together with their legal and
financial advisors, negotiated an arrangement agreement that set out the terms of the proposed
transaction, including representations, warranties, conditions and transaction protection measures as well
as a further improved exchange ratio of 0.1673 of an iAnthus Share for each MPX Share. Also, during this
period, they negotiated a form of voting and support agreement that set out the terms upon which MPX’s
directors and officers would vote their MPX Securities in favour of the Arrangement. During this period,
the Special Committee met daily with management and its financial and legal advisors to receive
progress reports and to provide direction on matters that required negotiation.
On October 17, 2018, the Special Committee met to consider the draft arrangement agreement
and receive the advice of Echelon and the advice of Stikeman Elliott LLP. Echelon advised the Special
Committee that, based upon certain assumptions, qualifications and limitations, in its opinion, the offered
consideration of 0.1673 of an iAnthus Share and 0.1 of a MPX International share for each MPX Share
was fair, from a financial point of view, to the MPX Shareholders. As noted below, Echelon’s advice
concerning the fairness, from a financial point of view, of the Consideration offered pursuant to the
Arrangement was subsequently formalized in the written Fairness Opinion. After a discussion, based in
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part on the financial advice of Echelon, the Special Committee concluded that the consideration to be
offered to MPX Shareholders under the Arrangement was fair and that the Arrangement is in the best
interests of MPX and the MPX Shareholders and resolved to recommend to the MPX Board that it
supports the Arrangement and recommend to MPX Securityholders that they vote in favour of the
Arrangement.
Also on October 17, 2018, the MPX Board met to consider the draft Arrangement Agreement and
other documents, and to receive the report and the recommendations of the Special Committee and to
receive the advice of Echelon and Stikeman Elliott LLP and to consider other factors relevant to the
proposed transaction. Echelon made a presentation to the MPX Board in respect of the financial and
strategic merits of the proposed transaction and advised the MPX Board that, based upon certain
assumptions, qualifications and limitations to be set out in a subsequently delivered written fairness
opinion, in its opinion, the consideration of 0.1673 of an iAnthus Share and 0.1 of a MPX International
Share for each MPX Share was fair, from a financial point of view, to the MPX Shareholders. After
discussion and taking into consideration the financial advice of Echelon, the unanimous recommendation
of the Special Committee as well as numerous other factors, including those set forth below under the
heading “Reasons for the Arrangement”, the MPX Board resolved and determined that the Arrangement
was in the best interests of MPX, and is fair to MPX Securityholders, and that it would unanimously
recommend that MPX Securityholders vote in favour of the Arrangement Resolution.
Throughout the night on October 17, 2018, the parties finalized the Arrangement Agreement. The
Arrangement Agreement and Support Agreements were executed early in the morning on October 18,
2018 and the Arrangement was publicly announced prior to the opening of markets on October 18, 2018.
Recommendation of the MPX Board
The MPX Board, having taken into account the Fairness Opinion and such other matters as it
considered relevant, including the factors set out below under the heading “The Arrangement — Reasons
for the Arrangement”, and after consultation with its financial and legal advisors and upon the unanimous
recommendation of the Special Committee, has unanimously determined that the Arrangement is in the
best interests of MPX and is fair to the MPX Securityholders. Accordingly, the MPX Board unanimously
recommends that MPX Securityholders vote FOR the Arrangement Resolution.
Each director and executive officer of MPX is required by the Support Agreements, among other
things, to vote all of his or her MPX Securities (including any MPX Shares issued upon the exercise of
any MPX Options, MPX Warrants and MPX Convertible Debentures) in favour of the Arrangement
Resolution, subject to the terms of the Arrangement Agreement and the Support Agreements.
Reasons for the Arrangement
The MPX Board and the Special Committee, in unanimously determining that the Arrangement is
in the best interests of MPX and is fair to the MPX Securityholders, and recommending that MPX
Securityholders vote in favour of the Arrangement Resolution, and in unanimously making its
recommendation to the MPX Board, respectively, considered and relied upon a number of factors,
including, among others, the following:
(a)

the fact that iAnthus has offered MPX Shareholders a significant premium to the MPX share
price. Before ascribing any value to the MPX International Shares, the Consideration to be
received by the MPX Shareholders, based on an implied price per MPX share of $1.278, which
represents a premium of approximately 30.6% based on the closing price of the iAnthus Shares
and MPX Shares on October 17, 2018;

(b)

that the iAnthus Shares to be received by MPX Shareholders in the Arrangement offer MPX
Shareholders an opportunity to own shares in a larger licensed cannabis facilities operator with
facilities throughout the United States providing MPX Shareholders with exposure to strong
growth opportunities in the cannabis industry in the United States;
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(c)

MPX Shareholders, through their ownership of MPX International Shares, will have exposure and
access to the current international growth strategy as designed by MPX International. MPX
International will also own a royalty free, exclusive and perpetual license to MPX’s brand,
Intellectual Property (as defined in the Arrangement Agreement), extraction and formulation,
standard operating procedures and production technologies worldwide, other than in the United
States, pursuant to an agreement to be entered into prior to the Effective Date between MPX
International and MPX, which is subject to, among other things, mutual obligations and
performance obligations. MPX International will continue to use the MPX brand under a licensing
agreement to be entered into between MPX International and MPX and will continue to have
access to patients through Spartan Wellness Corporation;

(d)

MPX’s financial advisor, Echelon, provided its opinion to the Special Committee and the MPX
Board to the effect that, as of October 17, 2018, and subject to the assumptions, limitations and
qualifications set out in the Fairness Opinion, the Consideration to be received under the
Arrangement is fair, from a financial point of view, to MPX Shareholders;

(e)

the fact that Echelon was independent of iAnthus and MPX for purposes of the Arrangement;

(f)

the treatment of holder(s) of MPX Options, MPX Warrants, MPX Convertible Debentures and the
MPX Convertible Loan under the Arrangement;

(g)

the fact that the evaluation and negotiation process was led by the Special Committee, such
individuals being independent of management of MPX, and the members of the Special
Committee met regularly with MPX’s advisors and management;

(h)

the fact that MPX’s and iAnthus’ respective representations, warranties and covenants and the
conditions to their respective obligations set forth in the Arrangement Agreement are reasonable
in the judgment of the MPX Board following consultations with its advisors, and are the product of
extensive arm’s length negotiations between MPX and its advisors and iAnthus and its advisors;

(i)

that prior to entering into the Arrangement Agreement, MPX regularly evaluated business and
strategic opportunities with the objective of maximizing shareholder value in a manner consistent
with the best interests of MPX. As part of that process, MPX entered into a number of
confidentiality agreements with various companies in the cannabis industry in order to allow for
preliminary discussions to occur regarding potential transactions to maximize shareholder value
and established an electronic data room to allow such companies to conduct due diligence. The
Special Committee and the MPX Board, with the assistance of legal and financial advisors,
assessed the alternatives reasonably available to MPX and determined that the Arrangement
represents the best current prospect for maximizing shareholder value;

(j)

the likelihood of the Arrangement being completed is considered by the MPX Board to be high, in
light of several factors including the financial capability of iAnthus and the absence of significant
closing conditions outside the control of MPX, other than the MPX Securityholder Approval, the
approval by the Court of the Arrangement, the exercise by Registered MPX Shareholders of no
more than 10% of the MPX Shares of their Arrangement Dissent Rights and other customary
closing conditions;

(k)

the terms of the Arrangement Agreement allow the MPX Board to respond, in accordance with its
fiduciary duties, to an unsolicited MPX Acquisition Proposal that would be reasonably likely, if
consummated in accordance with its terms, to be a MPX Superior Proposal. The MPX
Termination Payment payable to iAnthus in connection with a termination of the Arrangement
Agreement is reasonable in the circumstance and is not preclusive of other proposals;

(l)

the fact that the Arrangement Resolution must be approved by at least (i) 66Ҁ% of the votes cast
on the Arrangement Resolution by MPX Shareholders present in person or represented by proxy
and entitled to vote at the Meeting; (ii) 66Ҁ% of the votes cast on the MPX Arrangement
Resolution by MPX Securityholders present in person or represented by proxy and entitled to
vote at the Meeting, voting together as a single class; and (iii) if applicable, a majority of the votes
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cast on the Arrangement Resolution by MPX Shareholders present in person or represented by
proxy and entitled to vote at the Meeting, excluding votes attached to MPX Shares held by
Persons described in items (a) through (d) of section 8.1(2) of MI 61-101. The MPX Board also
considered the fact that the Arrangement must also be approved by the Court, which will consider
the substantive and procedural fairness of the Arrangement to all MPX Shareholders;
(m)

that any Registered MPX Shareholder who opposes the Arrangement may, on strict compliance
with certain conditions, exercise its Arrangement Dissent Rights and receive the fair value of the
Dissent Shares in accordance with the Arrangement; and

(n)

that MPX Shareholders who are Eligible Shareholders and who properly complete and file the
required Tax Election will benefit from a tax deferred rollover under the Tax Act in respect of any
capital gains that would otherwise be realized on the disposition of the MPX Shares.

In the course of its deliberations, the MPX Board also identified and considered a variety of risks,
including, but not limited to:
(a)

as MPX Shareholders will receive iAnthus Shares based on a fixed exchange ratio, iAnthus
Shares received by MPX Shareholders under the Arrangement may have a market value lower
than expected; and

(b)

the risks to MPX if the Arrangement is not completed, including the costs to MPX in pursuing the
Arrangement and the diversion of management attention away from the conduct of MPX’s
business in the ordinary course.

The foregoing summary of the information and factors considered by the MPX Board is not, and is
not intended to be, exhaustive. In view of the wide variety of factors and information considered in
connection with their evaluation of the Arrangement, the MPX Board did not find it practicable to, and
therefore did not, quantify or otherwise attempt to assign any relative weight to each specific factor or
item of information considered in reaching its conclusion and recommendation. In addition, individual
members of the MPX Board may have given different weight to different factors or items of information.
Fairness Opinion
Echelon was retained by MPX to render financial advisory services to MPX, the Special Committee
and the MPX Board and provide an opinion as to the fairness of the Consideration to be received under
the Arrangement, from a financial point of view, to the MPX Shareholders. On October 17, 2018, Echelon
delivered to the Special Committee and the MPX Board its oral opinion, later confirmed in writing that, as
of such date, and subject to the assumptions, limitations and qualifications set out in the Fairness
Opinion, the Consideration to be received under the Arrangement is fair, from a financial point of view, to
the MPX Shareholders.
Echelon based its fairness conclusion on a number of quantitative and qualitative factors including,
but not limited to:
•

the fact that the exchange ratio of 0.1673 of an iAnthus common share per MPX Share
implies an offer price of $1.278 per MPX Share, a premium of 30.6% based on the closing
price of iAnthus and MPX common shares on October 17, 2018;

•

the Consideration compares favourably with Echelon’s analyses using the historical trading
analysis approach;

•

while the Consideration implies a discount to Echelon’s analyses using the comparable
companies approach, this discount can be attributable to MPX’s peers being valued on a
multiple of their 2020 EBITDA and, due to a lack of estimates for MPX in the year 2020,
Echelon used the 2019 EBITDA multiple in its analyses;
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•

the Consideration compares favourably with Echelon’s analyses of premiums using the
precedent transaction approach;

•

the Consideration compares within a reasonable range with Echelon’s analyses using the
discounted cash flow analysis approach;

•

the Consideration compares favourably with Echelon’s analyses of the median of the four
approaches to financial fairness used;

•

the Consideration also compares within a reasonable range with Echelon’s analyses using
research analyst target prices;

•

Echelon’s analysis of the value of MPX International using the net asset value approach
and the comparable companies approach;

•

the Arrangement being expected to provide MPX Shareholders with greater trading
liquidity;

•

a review of the impact of the Arrangement on MPX’s asset diversification, geopolitical risk
profile, operating profile, growth outlook, and relative positioning versus peers; and

•

other factors or analyses, which Echelon judged, based on its experience in rendering such
opinions, to be relevant.

In considering the fairness, from a financial point of view, of the Consideration to be received under
the Arrangement, Echelon reviewed, considered and relied upon or carried out, among other things, the
following: (i) a comparison of the Consideration to the result of a historical trading analysis of MPX; (ii) a
comparison of the Consideration against the implied share price of MPX based on publicly available
business and financial data and derived valuation multiples of certain publicly traded companies in the
cannabis sector that were deemed comparable and relevant; (iii) a comparison of the Consideration
against the implied share price of MPX based on premiums paid in precedent transactions in the
cannabis sector that were deemed comparable and relevant; and (iv) a comparison of the Consideration
against the results of a discounted future cash flow analysis of MPX at discount rates that were deemed
appropriate. Echelon also considered recent research analyst target prices for the MPX Shares.
Regarding MPX International, Echelon considered certain value analyses as well. All financial analyses
were conducted with information available as of market close on October 17, 2018.
The Fairness Opinion was provided for the exclusive use of each of the Special Committee and the
MPX Board in their evaluation of the Arrangement and may not be used or relied upon by any other
person for any other purpose. Such opinion is not to be construed as a valuation of MPX, MPX
International or iAnthus or their respective assets or securities and does not constitute a recommendation
to any MPX Shareholder as to whether to vote in favour of the Arrangement. The Fairness Opinion does
not address the merits of the underlying decision by MPX to engage in the Arrangement as compared to
other transactions or business strategies that might be available to MPX. The Fairness Opinion may not
be used by any other person or relied upon by any other person other than the Special Committee and
the MPX Board.
Echelon is to be paid fees for its services as financial advisor, including a fee for rendering the
Fairness Opinion (payable whether or not the Arrangement is successfully completed) and certain other
fees a substantial portion of which are contingent on the successful completion of the Arrangement. In
addition, Echelon is to be reimbursed for its reasonable out-of-pocket expenses and is to be indemnified
by MPX against certain liabilities that might arise out of their engagement. Echelon consents to the
inclusion of the Fairness Opinion in its entirety and a summary thereof in the Circular.
The Fairness Opinion is given as of its date and Echelon disclaims any undertaking or obligation to
advise any person of any change in any fact or matter affecting the Fairness Opinion which may come or
be brought to Echelon’s attention after the date of its opinion. Without limiting the foregoing, in the event
that Echelon learns that any of the information relied on in preparing the Fairness Opinion was
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inaccurate, incomplete or misleading in any material respect, Echelon reserves the right to change or
withdraw the Fairness Opinion.
The full text of the Fairness Opinion which sets out, among other things, the assumptions made,
information reviewed and matters considered by Echelon in rendering the Fairness Opinion, as well as
the limitations and qualifications the opinion is subject to, is attached as Appendix E to this Circular. MPX
Securityholders are urged to read the Fairness Opinion in its entirety. The summary of the Fairness
Opinion described in this Circular is qualified in its entirety by reference to the full text of such opinion.
Treatment of MPX Options
Subject to the terms and conditions of the Arrangement Agreement, pursuant to the Plan of
Arrangement and, notwithstanding the terms of the MPX Options, all unvested MPX Options shall vest
immediately, and each MPX Option will be exchanged for a fully-vested MPX Replacement Option and a
fully-vested MPX International Option. The term to expiry, conditions to and manner of exercising, and all
other terms and conditions of a MPX Replacement Option or a MPX International Option, will be the same
as the MPX Option for which it is exchanged and any document evidencing an MPX Option shall
thereafter evidence and be deemed to evidence such MPX Replacement Option or MPX International
Option, as the case may be. It is intended that subsection 7(1.4) of the Tax Act apply to such exchange of
options. Accordingly, and notwithstanding the foregoing, if required, the exercise price of a MPX
Replacement Option or a MPX International Option, as the case may be, will be increased nunc pro tunc
such that the aggregate In-The-Money Amount of the MPX Replacement Option and the In-The-Money
Amount of the MPX International Option immediately after the exchange does not exceed the In-TheMoney Amount of the MPX Option immediately before the exchange.
Treatment of MPX Warrants
Subject to the terms and conditions of the Arrangement Agreement, pursuant to the Plan of
Arrangement and notwithstanding the terms of the MPX Warrants, each MPX Warrantholder shall be
entitled to receive (and such holder shall accept) upon the exercise of such holder’s MPX Warrants, in
lieu of MPX Shares to which such holder was theretofore entitled upon such exercise, and for the same
aggregate consideration payable therefor, the number of iAnthus Shares and MPX International Shares
which the holder would have been entitled to receive as a result of the transactions contemplated by the
Arrangement if, immediately prior to the Effective Time, such holder had been the registered holder of the
number of MPX Shares to which such holder would have been entitled if such holder had exercised such
holder’s MPX Warrants immediately prior to the Effective Time. Each MPX Warrant shall continue to be
governed by and be subject to the terms of the applicable MPX Warrant certificate, if applicable, subject
to any supplemental exercise documents issued by iAnthus and MPX International (as they mutually
agree, each acting reasonably) to holders of MPX Warrants to facilitate the exercise of the MPX Warrants
and the payment of the corresponding portion of the exercise price with each of them.
Upon any valid exercise of a MPX Warrant after the Effective Time, iAnthus shall issue the
necessary number of iAnthus Shares and MPX International shall issue the necessary number of MPX
International Shares, necessary to settle such exercise, provided that iAnthus or MPX International, as
applicable, has received the portion of the MPX Warrant exercise price such that the MPX Warrant
exercise price is divided between iAnthus and MPX International as follows:
(a)

iAnthus shall receive a portion of the exercise price equal to the original exercise price of
the MPX Warrant less the exercise price payable to MPX International as determined in
accordance with (b) below; and

(b)

MPX International shall receive a portion of the exercise price determined in accordance
with the following formula:

original exercise price x (Fair Market Value of a MPX International Share x 0.1)
(Fair Market Value of a MPX Share + (Fair Market Value of a MPX International Share x 0.1))
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Treatment of MPX Convertible Debentures
Subject to the terms and conditions of the Arrangement Agreement and pursuant to the Plan of
Arrangement, the outstanding principal amount pursuant to the MPX Convertible Debentures will be
converted into units comprised of MPX Shares and MPX Warrants at the conversion price set forth in the
applicable MPX Convertible Debentures.
Treatment of the MPX Convertible Loan and Other Loans
Subject to the terms and conditions of the Arrangement Agreement and pursuant to the Plan of
Arrangement, the outstanding principal amount pursuant to the MPX Convertible Loan will be converted
into MPX Shares at the conversion price set forth in the MPX Convertible Loan.
The secured convertible original issue discount loan between a subsidiary of MPX and certain lenders,
dated May 25, 2018 and maturing on May 25, 2021 shall be treated in accordance with its terms.
Approval of Arrangement Resolution
At the Meeting, the MPX Securityholders will be asked to approve the Arrangement Resolution, the
full text of which is set out in Appendix B to this Circular. In order for the Arrangement to become
effective, as provided in the Interim Order and by the BCBCA, the Arrangement Resolution must be
approved by: (i) at least 66Ҁ% of the votes cast by the MPX Shareholders present in person or by proxy
at the Meeting, (ii) at least 66Ҁ% of the votes cast by the MPX Securityholders present in person or by
proxy at the Meeting, voting together as a single class, and (iii) a simple majority of the votes cast
excluding the votes of MPX Shares held or controlled by “interested parties” as defined under MI 61-101.
See “–– Regulatory Law Matters and Securities Law Matters –– Canadian Securities Law Matters ––
Multilateral Instrument 61-101”. Should MPX Securityholders fail to approve the Arrangement Resolution
by the requisite votes, the Arrangement will not be completed.
The MPX Board has approved the terms of the Arrangement Agreement and the Plan of
Arrangement and recommends that the MPX Securityholders vote FOR the Arrangement
Resolution. See “The Arrangement— Recommendation of the MPX Board” above.
Support Agreements
On October 18, 2018, iAnthus entered into the Support Agreements with each of the directors and
executive officers of MPX. The Support Agreements set forth, among other things, the agreement of such
directors and executive officers to vote their MPX Securities (including any MPX Shares issued upon the
exercise of any MPX Options, MPX Warrants and MPX Convertible Debentures) in favour of the
Arrangement the MPX Continuance and any other matter necessary for the consummation of the
Arrangement.
The Support Agreements require voting support and prevent Supporting Shareholders from
exercising Arrangement Dissent Rights. Each Supporting Shareholder has agreed to vote any MPX
Securities owned legally or beneficially by the Supporting Shareholder (directly or indirectly) or over which
he or she exercises control or direction (directly or indirectly) in favour of the Arrangement and against
any MPX Acquisition Proposal and/or any matter that could reasonably be expected to delay, prevent,
impede or frustrate the completion of the Arrangement and each of the transactions contemplated by the
Arrangement Agreement. Under the terms of the Support Agreements, iAnthus has acknowledged that
any Supporting Shareholder who is also a director or officer of MPX is bound under the Support
Agreement only in such person’s capacity as a MPX Securityholder, and not in his or her capacity as a
director or officer.
The Support Agreements terminate automatically at the closing of the Arrangement, or upon: (i)
mutual agreement; (ii) the Completion Deadline; (iii) a Supporting Shareholder’s election following certain
breaches of iAnthus’ covenants, representations or warranties; (iv) a Supporting Shareholder’s election
on the amendment of the Arrangement Agreement in any manner adverse to his or her interests; or (v)
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either party’s election following the termination of the Arrangement Agreement in accordance with the
terms thereof.
iAnthus has advised MPX that, as of October 18, 2018 (the date on which the Arrangement was
announced), other than as has been previously disclosed to MPX in writing, none of iAnthus and the
Subsidiaries of iAnthus, any of their affiliates, any such Person’s Representatives or any other Person
acting jointly or in concert with any of them, beneficially owns or controls (directly or indirectly,
economically, or through derivatives or otherwise) any securities of MPX or any of its affiliates.
Completion of the Arrangement
Subject to the provisions of the Arrangement Agreement, the Arrangement will become effective at
the Effective Time (anticipated to be 12:01 a.m. (Vancouver time) on the Effective Date, being the date
following the date upon which all of the conditions to completion of the Arrangement as set out in
Sections 5.1, 5.2 and 5.3 of the Arrangement Agreement have been satisfied or waived in accordance
with the Arrangement Agreement, all documents agreed to be delivered thereunder have been delivered
to the satisfaction of the recipient, acting reasonably, and the filings required under Section 288 of the
BCBCA have been filed). Completion of the Arrangement is expected on or before January 31, 2019;
however, it is possible that completion may be delayed beyond this period if the conditions to completion
of the Arrangement cannot be met on a timely basis, but in no event shall completion of the Arrangement
occur later than the Completion Deadline, unless agreed in writing by the Parties.
Procedure for Exchange of MPX Shares
Alliance Trust Company is acting as depositary under the Arrangement pursuant to the terms of the
Depositary Agreement. The Depositary will receive deposits of certificates or DRS statements
representing MPX Shares and an accompanying Letter of Transmittal, at the office specified in the Letter
of Transmittal and will be responsible for delivering the Consideration to which MPX Shareholders are
entitled to under the Arrangement.
At the time of sending this Circular to each MPX Securityholder, MPX is also sending to each
Registered MPX Shareholder the Letter of Transmittal. The Letter of Transmittal is for use by Registered
MPX Shareholders only and is not to be used by Non-Registered Holders. Non-Registered Holders
should contact their broker or other intermediary for instructions and assistance in receiving the
Consideration in respect of their MPX Shares.
Registered MPX Shareholders are requested to tender to the Depositary any certificates or DRS
Statements representing their MPX Shares along with the duly completed Letter of Transmittal. As soon
as practicable after the Effective Date, the Depositary will forward to each Registered MPX Shareholder
that submitted a properly completed Letter of Transmittal to the Depositary, together with the certificate(s)
or DRS Statement(s) representing the MPX Shares held by such MPX Shareholder immediately prior to
the Effective Date, certificates representing the appropriate number of iAnthus Shares and DRS Advices
representing the appropriate number of MPX International Shares to which the Former MPX Shareholder
is entitled under the Arrangement, to be delivered to or at the direction of such MPX Shareholder.
Certificates representing the iAnthus Shares and DRS Advices representing the MPX International
Shares will be registered in such name or names as directed in the Letter of Transmittal and will be either
(i) delivered to the address or addresses as such MPX Shareholder directed in their Letter of Transmittal
or (ii) made available for pick up at the offices of the Depositary in accordance with the instructions of the
MPX Shareholder in the Letter of Transmittal. Instructions will be provided upon receipt of the DRS
Advice representing the MPX International Shares for registered Former MPX Shareholders that would
like to request a MPX International Share certificate. Only registered Former MPX Shareholders will
receive a DRS Advice representing the MPX International Shares. DRS is a system that will allow Former
MPX Shareholders to hold their MPX International Shares in “book-entry” form without having a physical
share certificate issued as evidence of ownership. Instead, MPX International Shares will be held in the
name of Former MPX Shareholders and registered electronically in MPX International’s records, which
will be maintained by its transfer agent and registrar, AST Trust Company (Canada). The first time MPX
International Shares are recorded under DRS (upon completion of the Arrangement), Former MPX
Shareholders will receive an initial DRS Advice acknowledging the number of MPX International Shares
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held in their DRS account. Anytime that there is movement of MPX International Shares into or out of a
Former MPX Shareholder’s DRS account, an updated DRS Advice will be mailed. Former MPX
International Shareholders may request a statement at any time by contacting 1-800-387-0825. There is
not fee to participate in DRS and dividends, if any, will not be affected by DRS.
Only registered Former MPX Shareholders will receive certificates representing the iAnthus Shares
and DRS Advices representing the MPX International Shares. A Registered MPX Shareholder that did not
submit a properly completed Letter of Transmittal prior to the Effective Date may take delivery of the
certificates representing the appropriate number of iAnthus Shares and DRS Advices representing the
appropriate number of MPX International Shares to which the Former MPX Shareholder is entitled under
the Arrangement, by delivering the certificate(s) or DRS Statement(s) representing MPX Shares formerly
held by them to the Depositary at the office indicated in the Letter of Transmittal at any time prior to the
sixth anniversary of the Effective Date. Such certificates or DRS Statements must be accompanied by a
duly completed Letter of Transmittal, together with such other documents as the Depositary may require.
Certificates representing the iAnthus Shares and DRS Advices representing the MPX International
Shares will be registered in such name or names as directed in the Letter of Transmittal to which the
Former MPX Shareholder is entitled under the Arrangement, will be either (i) delivered to the address or
addresses as such MPX Shareholder directed in its Letter of Transmittal or (ii) made available for pick up
at the office of the Depositary in accordance with the instructions of the Registered MPX Shareholder in
the Letter of Transmittal.
In the event any certificate or DRS Statement, which immediately before the Effective Time
represented one or more outstanding MPX Shares in respect of which the holder was entitled to receive
the Consideration pursuant to the Arrangement, and that was exchanged for the Consideration, is lost,
stolen or destroyed, upon the making of an affidavit or statutory declaration of that fact by the holder
claiming such certificate to be lost, stolen or destroyed, the Depositary will deliver in exchange for such
lost, stolen or destroyed certificate or DRS Statement, certificates representing the appropriate number of
iAnthus Shares and DRS Advices representing the appropriate number of MPX International Shares to
which the Former MPX Shareholder is entitled under the Arrangement. When authorizing delivery of
certificates representing the iAnthus Shares and DRS Advices representing the MPX International Shares
to which the Former MPX Shareholder is entitled under the Arrangement in exchange for any lost, stolen
or destroyed certificate, such former holders to whom certificates and DRS Advices are to be delivered
will be required, as a condition precedent to the delivery thereof, to give a bond satisfactory to iAnthus,
MPX, MPX International and the Depositary in such amount as iAnthus, MPX, MPX International and the
Depositary may direct or otherwise indemnify iAnthus, MPX, MPX International and the Depositary in a
manner satisfactory to them, against any claim that may be made against one or both of them with
respect to the certificate or DRS statement alleged to have been lost, stolen or destroyed.
A Registered MPX Shareholder must deliver to the Depositary at the office listed in the Letter of
Transmittal:
(a)

the share certificates or DRS Statements representing their MPX Shares;

(b)

a Letter of Transmittal in the form accompanying this Circular, or a manually executed photocopy
thereof, properly completed and duly executed as required by the instructions set out in the Letter
of Transmittal; and

(c)

any other relevant documents required by the instructions set out in the Letter of Transmittal.

Except as otherwise provided in the instructions to the Letter of Transmittal, the signature on the
Letter of Transmittal must be guaranteed by an Eligible Institution. If a Letter of Transmittal is executed by
a person other than the Registered MPX Shareholder of the share certificate(s) or DRS Statement(s)
deposited therewith, the share certificate(s) or DRS Statement(s) must be endorsed or be accompanied
by an appropriate securities transfer power of attorney, duly and properly completed by the registered
holder, with the signature on the endorsement panel, or securities transfer power of attorney guaranteed
by an Eligible Institution.
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No Fractional Shares to be Issued
In no event shall any holder of MPX Shareholder be entitled to a fractional iAnthus Share or a
fractional MPX International Share. Where the aggregate number of iAnthus Shares to be issued to a
person as a portion of the Consideration under or as a result of the Arrangement would result in a fraction
of an iAnthus Share being issuable, the number of iAnthus Shares to be received by such securityholder
shall be rounded down to the nearest whole iAnthus Share and no person will be entitled to any
compensation in respect of a fractional iAnthus Share. In addition, where the aggregate number of MPX
International Shares to be issued to a person as a portion of the Consideration under or as a result of the
Arrangement would result in a fraction of a MPX International Share being issuable, the number of MPX
International Shares to be received by such securityholder shall be rounded down to the nearest whole
MPX International Share and no person will be entitled to any compensation in respect of a fractional
MPX International Share.
Treatment of Dividends
No dividends or other distributions declared or made after the Effective Date with respect to the
MPX Shares with a record date after the Effective Date will be payable or paid to the holder of any unsurrendered certificates or DRS Statements representing MPX Shares and no such dividends or other
distributions will be payable until the surrender of such certificates or DRS Statements representing MPX
Shares in accordance with the terms of the Plan of Arrangement.
Cancellation of Rights after Six Years
Any Former MPX Shareholder who fails to deliver any certificates or DRS Statements representing
their MPX Shares, a duly completed Letter of Transmittal and such other documents or instruments
required to be delivered, to the Depositary on or before the sixth anniversary of the Effective Date, (i) will
be deemed to have donated and forfeited to iAnthus or MPX International or their respective successors,
any Consideration held by the Depositary in trust for such Former MPX Shareholder and (ii) any
certificate or DRS Statements representing their MPX Shares will cease to represent a claim of any
nature whatsoever and will be deemed to have been surrendered to iAnthus or MPX International, as
applicable, and will be cancelled. None of MPX, MPX International or iAnthus, or any of their respective
successors, will be liable to any person in respect of any Consideration (including any consideration
previously held by the Depositary in trust for any such former holder) which is forfeited to MPX, MPX
International or iAnthus or delivered to any public official pursuant to any applicable abandoned property,
escheat or similar law. Accordingly, Former MPX Shareholders who do not deposit with the Depositary a
duly completed Letter of Transmittal and certificates or DRS Statements representing their MPX Shares
on or before the date that is six years after the Effective Date will not receive any Consideration in
exchange therefor, will not own any interest in MPX, MPX International or iAnthus, and will not be paid
any other compensation.
Unclaimed or Abandoned Property Law
Notwithstanding, anything to the contrary herein, any Consideration, including any forfeited
Consideration, shall be subject to all applicable abandoned property, escheat or similar laws in the United
States to the extent such law applies to such Consideration.
Court Approval of the Arrangement
A plan of arrangement under the BCBCA such as the Plan of Arrangement requires Court approval.
Interim Order
On December 10, 2018, MPX obtained the Interim Order providing for the calling and holding of the
Meeting, the Arrangement Dissent Rights and certain other procedural matters. The text of the Interim
Order is set out in Appendix F to this Circular.
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Final Order
Subject to the terms of the Arrangement Agreement, and if the Arrangement Resolution is approved
by MPX Securityholders at the Meeting in the manner required by the Interim Order, MPX intends to
make an application to the Court for the Final Order.
The application for the Final Order approving the Arrangement is currently scheduled for January
18, 2019 at 9:45 a.m. (Vancouver time) or as soon thereafter as counsel may be heard, at 800 Smithe
Street, in the City of Vancouver, in the Province of British Columbia, or at any other date and time as the
Court may direct. Any MPX Securityholder or any other interested party who wishes to appear or be
represented and to present evidence or arguments at that hearing of the application for the Final Order
must file and serve a notice of appearance no later than 5:00 p.m. (Vancouver time) on January 15, 2019
along with any other documents required, all as set out in the Interim Order and the Notice of Hearing of
Petition, the text of which are set out in Appendix F to this Circular, and satisfy any other requirements of
the Court. Such persons should consult with their legal advisors as to the necessary requirements. In the
event that the hearing is adjourned then, subject to further order of the Court, only those persons having
previously filed and served a notice of appearance will be given notice of the adjournment.
MPX has been advised by its counsel, Stikeman Elliott LLP, that the Court has broad discretion
under the BCBCA when making orders with respect to the Arrangement and that the Court will consider,
among other things, the fairness and reasonableness of the Arrangement, both from a substantive and a
procedural point of view. The Court may approve the Arrangement, either as proposed or as amended,
on the terms presented or substantially on those terms. Depending upon the nature of any required
amendments, MPX and/or iAnthus may determine not to proceed with the Arrangement.
The Consideration Shares, MPX International Shares, MPX Replacement Options, iAnthus
Replacement Options and MPX International Options to be issued under the Arrangement have not been
and will not be registered under the U.S. Securities Act or the securities laws of any state of the United
States in reliance upon the exemption from registration under the U.S. Securities Act provided by Section
3(a)(10) thereof. However, Section 3(a)(10) of the U.S. Securities Act does not exempt securities issued
in connection with the exercise of convertible or derivative securities that were originally exempt from the
registration requirements the U.S. Securities Act pursuant to Section 3(a)(10) of the U.S. Securities Act or
under applicable securities laws of any state of the United States.The Court will be advised at the hearing
of the application for the Final Order that if the terms and conditions of the Arrangement, and the fairness
thereof, are approved by the Court, pursuant to Section 3(a)(10) of the U.S. Securities Act, Consideration
Shares, MPX International Shares, MPX Replacement Options, iAnthus Replacement Options and MPX
International Options to be issued under the Arrangement will not require registration under the U.S.
Securities Act. Accordingly, we expect that the Final Order of the Court will, if granted, constitute a basis
for the exemption from the registration requirements of the U.S. Securities Act with respect to the
distribution of MPX International Shares by MPX to MPX Shareholders and the exchange of iAnthus
Shares for MPX Shares in connection with the Arrangement and the exchange of MPX International
Options for MPX Options and the exchange of iAnthus Replacement Options for MPX Replacement
Options. See “The Arrangement — Regulatory Law Matters and Securities Law Matters — United States
Securities Law Matters” below.
For further information regarding the Court hearing and your rights in connection with the Court
hearing, see the form of Notice of Hearing of Petition attached at Appendix F to this Circular. The Notice
of Hearing of Petition constitutes notice of the Court hearing of the application for the Final Order and is
your only notice of the Court hearing.
Regulatory Approvals
Completion of the Arrangement is subject to the condition precedent contained in the
Arrangement Agreement relating to Regulatory Approvals having been fulfilled. It is a condition to closing
of the Arrangement that HSR Clearance be obtained (as it is a Regulatory Approval).
The Parties have identified HSR Clearance as a required Regulatory Approval. Under the HSR
Act, certain transactions exceeding prescribed thresholds may not be completed until each party has filed
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a Notification and Report Form with the DOJ and with the FTC and applicable waiting period
requirements have been satisfied. The Arrangement exceeds the prescribed thresholds and therefore is
subject to the applicable waiting period requirements of the HSR Act. The parties filed their respective
Notification and Report Forms under the HSR Act on November 1, 2018 and the applicable waiting period
has expired, with the result that the HSR Clearance has been obtained. The expiration of the waiting
period does not bar the FTC or the DOJ from subsequently challenging the Arrangement.
Regulatory Law Matters and Securities Law Matters
Other than the Final Order, the Regulatory Approvals, the authorization of the Ontario Securities
Commission and the Director of the OBCA in respect of the MPX Continuance, and the necessary
conditional approvals or equivalent approvals, as the case may be, of the CSE having been obtained
(including approval of the listing and posting for trading on the CSE of the iAnthus Shares and the MPX
International Shares to be issued pursuant to the Arrangement) MPX is not aware of any material
approval, consent or other action by any federal, provincial, state or foreign government or any
administrative or regulatory agency that would be required to be obtained in order to complete the
Arrangement. In the event that any such approvals or consents are determined to be required, such
approvals or consents will be sought, although any such additional requirements could delay the Effective
Date or prevent the completion of the Arrangement. While there can be no assurance that any regulatory
consents or approvals that are determined to be required will be obtained, MPX currently anticipates that
any such consents and approvals that are determined to be required will have been obtained or otherwise
resolved by the Effective Date, which, subject to receipt of the MPX Securityholder Approval at the
Meeting, receipt of the Final Order and the satisfaction or waiver of all other conditions specified in the
Arrangement Agreement, is expected to occur on or before January 31, 2019.
Canadian Securities Law Matters
Each MPX Shareholder is urged to consult such MPX Shareholder’s professional advisors to
determine the Canadian conditions and restrictions applicable to trades in iAnthus Shares and MPX
International Shares.
Status under Canadian Securities Laws
MPX is a reporting issuer in British Columbia, Alberta and Ontario. The MPX Shares currently trade
on the CSE. Pursuant to the Arrangement, MPX will amalgamate with AcquisitionCo to form Amalco and
the amalgamated entity will be a wholly-owned subsidiary of iAnthus. Following the Effective Date, the
MPX Shares will be delisted from the CSE (anticipated to be effective one to two Business Days following
the Effective Date) and iAnthus expects to apply to the applicable Canadian securities regulators to have
MPX cease to be a reporting issuer.
Upon completion of the Arrangement, MPX International expects that it will be a reporting issuer in
British Columbia, Alberta and Ontario. It is intended that an application to list the MPX International
Shares on the CSE will be made. There can be no assurance as to if, or when, the MPX International
Shares will be listed or traded. It is a mutual condition of the Arrangement that the CSE shall have
conditionally approved the listing of the Consideration Shares and MPX International Shares to be issued
pursuant to the Arrangement (including any Consideration Shares and MPX International Shares issuable
upon the exercise or conversion of Replacement Options, MPX International Options, MPX Options, MPX
Warrants, MPX Convertible Debentures and the MPX Convertible Loan), subject in each case only to
compliance with the usual requirements of the CSE, including customary post-closing deliveries.
Notwithstanding the foregoing, if the CSE has not conditionally approved the listing of the MPX
International Shares by January 31, 2019 then the mutual condition precedent as it relates to the MPX
International Shares only shall be deemed to be automatically removed from the Arrangement Agreement
and accordingly, of no force or effect in respect of the MPX International Shares. As the MPX
International Shares are not listed on a stock exchange, unless and until such a listing is obtained,
holders of MPX International Shares may not have a market for their MPX International Shares.

38

iAnthus is a reporting issuer in British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New
Brunswick Nova Scotia, Prince Edward Island and Newfoundland and Labrador. The iAnthus Shares are
listed on the CSE and are quoted on the OTCQX.
Distribution and Resale of iAnthus Shares and MPX International Shares under Canadian Securities
Laws
The distribution of the iAnthus Shares and MPX International Shares pursuant to the Arrangement
will constitute a distribution of securities which is exempt from the prospectus requirements of Canadian
securities legislation and is exempt from or otherwise is not subject to the registration requirements under
applicable securities legislation. The iAnthus Shares and MPX International Shares received pursuant to
the Arrangement will not be legended and may be resold through registered dealers in each of the
provinces of Canada provided that (i) the trade is not a “control distribution” as defined in National
Instrument 45-102 — Resale of Securities, (ii) no unusual effort is made to prepare the market or to
create a demand for iAnthus Shares or MPX International Shares, (iii) no extraordinary commission or
consideration is paid to a person in respect of such sale, and (iv) if the selling security holder is an insider
or officer of iAnthus or MPX International, the selling security holder has no reasonable grounds to
believe that iAnthus or MPX International, as the case may be, is in default of applicable Securities Laws.
Each MPX Shareholder is urged to consult his or her professional advisors to determine the
Canadian conditions and restrictions applicable to trades in iAnthus Shares and MPX International
Shares.
Multilateral Instrument 61-101
As a reporting issuer in British Columbia, Alberta and Ontario, MPX is, among other things, subject
to MI 61-101. MI 61-101 regulates certain types of related party transactions to ensure equality of
treatment among security holders and may require enhanced disclosure, approval by a majority of
security holders (excluding persons who are “interested parties” under applicable Law), independent
valuations and, in certain instances, approval and oversight of certain transactions by a special committee
of independent directors. The protections afforded by MI 61-101, apply to, among other transactions
“related party transactions” (as defined in MI 61-101), being transactions with a “related party” (as defined
in MI 61-101), and “business combinations” (as defined in MI 61-101) which may terminate the interests
of security holders without their consent.
MI 61-101 provides that where a “related party” of an issuer is entitled to receive a “collateral
benefit” (as defined in MI 61-101) in connection with an arrangement transaction (such as the
Arrangement), such transaction is considered a “business combination” for the purposes of MI 61-101
and subject to minority approval requirements and such “related party” is an “interested party” (as defined
in MI 61-101).
A “collateral benefit” (as defined under MI 61-101) includes any benefit that a “related party” of MPX
(which includes the directors and senior officers of MPX, as well as any 10% securityholder) is entitled to
receive as a consequence of the Arrangement, including, without limitation, an increase in salary, a lump
sum payment, a payment for surrendering securities, or other enhancement in benefits related to part or
future services as an employee, director or consultant of MPX. However, MI 61-101 excludes from the
meaning of “collateral benefit” certain benefits to a related party received solely in connection with the
related party’s services as an employee, director or consultant of an issuer or an affiliated entity of the
issuer or a successor to the business of the issuer where, among other things, (a) the benefit is not
conferred for the purpose, in whole or in part, of increasing the value of the consideration paid to the
related party for securities relinquished under the transaction, (b) the conferring of the benefit is not, by its
terms, conditional on the related party supporting the transaction in any manner, (c) full particulars of the
benefit are disclosed in the disclosure document for the transaction, and (d) (i) at the time the transaction
was agreed to, the related party and its associated entities beneficially own or exercise control or
direction over less than 1% of the outstanding shares of the issuer or (ii) an independent committee,
acting in good faith, determines that the value of the collateral benefit, net of any offsetting costs to the
related party, is less than 5% of the value of the consideration the related party expects to receive in
exchange for his or her equity securities under the terms of the Arrangement.
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Upon completion of the Arrangement, each of W. Scott Boyes and Elizabeth Stavola may trigger
the termination of their employment in which case each individual is entitled to receive a change of control
payment under their respective employment agreement equal to $1,340,231. See “The Arrangement––
Interests of Certain Persons in the Arrangement –– Executive Officers”. Accordingly, the payments each
of W. Scott Boyes and Elizabeth Stavola may receive as a result of the completion of the Arrangement
may constitute a collateral benefit under MI 61-101. In this regard, any MPX Shares beneficially owned,
or over which control or direction is exercised, directly or indirectly, by each of W. Scott Boyes and/or
Elizabeth Stavola or any of their joint actors must be excluded for purposes of determining whether
minority approval of the Arrangement Resolution has been obtained. As of the Record Date, each of W.
Scott Boyes and Elizabeth Stavola and their related parties and joint actors held, or exercised control or
direction over, directly or indirectly, 17,291,798 MPX Shares and 7,500,000 MPX Options and 1,740,000
MPX Warrants. As a result, a total of 17,291,798 MPX Shares (representing approximately 4.27% of the
issued and outstanding MPX Shares as at the Record Date) will be excluded from the “minority approval”
vote conducted pursuant to MI 61-101.
MPX is not required to obtain a formal valuation under MI 61-101 as no related party of MPX is, as
a consequence of the Arrangement, directly or indirectly acquiring MPX or its business and neither the
Arrangement nor the transactions contemplated thereunder is a “related party transaction” for which MPX
would be required to obtain a formal valuation.
MI 61-101 requires MPX to disclose any “prior valuations” (as defined in MI 61-101) of MPX or its
material assets or securities made within the 24-month period preceding the date of this Circular. After
reasonable inquiry, neither MPX nor any director or officer of MPX has knowledge of any such “prior
valuation”. Disclosure is also required for any bona fide prior offer for the MPX Shares during the 24
months before entry into the Arrangement Agreement. There has not been any such offer during such 24month period.
Other Considerations
Securities legislation in the provinces and territories of Canada provides security holders of MPX
with, in addition to any other rights they may have at Law, rights to one or more of rescission, price
revision or damages, if there is a misrepresentation in a circular or notice that is required to be delivered
to those security holders. However, such rights must be exercised within prescribed time limits. MPX
Shareholders should refer to the applicable provisions of the securities legislation of their province or
territory for particulars of those rights or consult a lawyer.
United States Securities Law Matters
The following discussion is a general overview of certain requirements of U.S. federal securities
laws that may be applicable to MPX U.S. Securityholders. The discussion is based in part on non-binding
interpretations and no-action letters provided by the staff of the SEC, which do not have the force of law.
All MPX U.S. Securityholders are urged to consult with their own legal counsel to ensure that any
subsequent resale of securities issued or distributed to them under the Arrangement complies
with applicable securities legislation.
Further information applicable to MPX U.S. Shareholders is disclosed under the heading “Note to
United States Securityholders”.
The following discussion does not address the Canadian securities laws that will apply to the issue
or resale of securities MPX U.S. Securityholders within Canada. MPX U.S. Securityholders reselling their
securities in Canada must comply with Canadian securities laws, as outlined elsewhere in this Circular.
The iAnthus Shares, MPX International Shares, MPX Replacement Options, MPX International
Options and iAnthus Replacement Options to be issued pursuant to the Arrangement will not be
registered under the provisions of the U.S. Securities Act or the securities laws of any state of the United
States in reliance upon the exemption from the registration requirements of the U.S. Securities Act
provided by Section 3(a)(10) thereof. Section 3(a)(10) of the U.S. Securities Act exempts securities
issued in exchange for one or more outstanding securities from the general requirement of registration
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where the terms and conditions of the issuance and exchange of such securities have been approved by
a court or authorized governmental entity, after a hearing upon the fairness of the terms and conditions of
the issuance and exchange at which all persons to whom the securities will be issued have the right to
appear and receive timely notice thereof. Section 3(a)(10) of the U.S. Securities Act does not exempt
securities issued in connection with the exercise of derivative securities that were originally issued
pursuant to the Arrangement in reliance upon the exemption from the registration requirements of the
U.S. Securities Act pursuant to Section 3(a)(10) of the U.S. Securities Act or under applicable securities
laws of any state of the United States. Accordingly, Section 3(a)(10) of the U.S. Securities Act does not
exempt iAnthus Shares or MPX International Shares that may be issued upon the exercise of the MPX
International Options and iAnthus Replacement Options to be issued pursuant to the Arrangement.
Resales of iAnthus Shares and the MPX International Shares after the Effective Date
The iAnthus Shares and the MPX International Shares to be held by MPX Shareholders following
completion of the Arrangement will be freely tradable in the U.S. under U.S. federal securities laws,
except by persons who are “affiliates” of iAnthus (with respect to the iAnthus Shares) or “affiliates” of MPX
International (with respect to the MPX International Shares) at the time of their proposed transfer or within
90 days prior to their proposed transfer. Persons who may be deemed to be “affiliates” of an issuer
include individuals or entities that control, are controlled by, or are under common control with, the issuer,
and generally include executive officers and directors of the issuer as well as principal shareholders of the
issuer. Any resale of such iAnthus Shares or MPX International Shares, as applicable, by such an affiliate
may be subject to the registration requirements of the U.S. Securities Act and applicable state securities
laws, absent an exemption therefrom (including the exemption provided by Rule 144, discussed below). It
is not intended for the iAnthus Shares or the MPX International Shares to be listed on a United States
stock exchange.
Resales by Affiliates of iAnthus or MPX International outside the U.S. under Regulation S
Under Rule 904 of Regulation S under the U.S. Securities Act, persons who are deemed “affiliates”
of iAnthus or MPX International following the Effective Date solely by virtue of their status as an officer,
director of iAnthus or MPX International may resell their iAnthus Shares or MPX International Shares, as
applicable, outside the United States in an “offshore transaction” (which would include a sale through the
physical trading floor of an established non-U.S. stock exchange or through the facilities of certain
specified non-U.S. stock exchanges (including the CSE, provided that neither the seller nor any person
acting on behalf of the seller) knows that the transaction has been prearranged with a buyer in the United
States) if neither the seller, an affiliate nor any person acting on its behalf engages in “directed selling
efforts,” in the United States, including any activity undertaken for the purpose of, or that could reasonably
be expected to have the effect of, conditioning the market in the United States for the securities being
offered and no selling commission, fee or other remuneration may be paid in connection with such sale
other than the usual and customary broker’s commission that would be received by a person executing
such transaction as agent. In addition, with respect to any holder of iAnthus Shares or MPX International
Shares who is an “affiliate” of such entity upon completion of the Arrangement other than solely by virtue
of such person’s status as an officer, director or principal shareholder of such entity, certain additional
restrictions, set forth in Rule 904 of Regulation S, are applicable to sales outside the United States.
Resales by Affiliates of iAnthus or MPX International in the U.S. under Rule 144
As described above, persons who are not deemed “affiliates” of iAnthus or MPX International after
the Arrangement and who have not been affiliates within 90 days following the Effective Date may freely
resell their shares of iAnthus or MPX International in the U.S. without the need to comply with any safe
harbor exemption, such as the exemption provided by Rule 144 under the U.S. Securities Act.
Persons who are “affiliates” of iAnthus or MPX International after the Arrangement or who have
been “affiliates” of iAnthus or MPX International within 90 days of the Effective Date, and who wish to sell
their shares of iAnthus or MPX International in the U.S., will need to avail themselves of an exemption
from registration under the U.S. Securities Act (absent an effective resale registration statement filed
under the U.S. Securities Act). Rule 144 provides such an exemption, enabling affiliates of iAnthus or
MPX International to sell the iAnthus Shares or MPX International Shares, as applicable, that they receive
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in connection with the Arrangement, provided that the number of such securities sold during any threemonth period does not exceed 1% of the then outstanding class of such securities, subject to specified
restrictions on the manner of sale, notice requirements, aggregation rules and the availability of current
public information about iAnthus or MPX International, as applicable.
Exercise of the iAnthus Replacement Options, the MPX International Options and the MPX Warrants
The iAnthus Replacement Options, the MPX International Options and the MPX Warrants may not
be exercised in the United States or by or on behalf of a “U.S. person” (as defined in Rule 902(k) of
Regulation S under the U.S. Securities Act), except by a person that qualifies as an “accredited investor”
as defined in Rule 501 under the U.S. Securities Act, unless another exemption from registration under
the U.S. Securities Act) is available. Prior to the issuance of any shares pursuant to any such exercise,
iAnthus or MPX International may require the delivery of an opinion of counsel or other evidence or
certifications reasonably satisfactory to iAnthus or MPX (as the case may be) to the effect that the
issuance of such shares does not require registration under the U.S. Securities Act. Any such exercise
must also comply with applicable state securities laws.
The foregoing discussion is only a general overview of certain requirements of United States
Securities Laws applicable to the securities received upon completion of the Arrangement. All holders of
such securities are urged to consult with counsel to ensure that the resale of their securities complies with
applicable United States Securities Laws.
Fees and Expenses
The aggregate expenses of MPX incurred or to be incurred relating to the Arrangement, including,
without limitation, contractual severance obligations, legal, accounting, audit, financial advisory, printing,
“tail” policies of directors’ and officers’ liability insurance and other administrative and professional fees,
the preparation and printing of this Circular, fees owed to Laurel Hill Advisory Group in connection with
the solicitation of proxies for the Meeting and other out-of-pocket costs associated with the Meeting are
estimated to be approximately $11,826,983 in the aggregate.
All expenses incurred in connection with the Arrangement and the transactions contemplated
thereby shall be paid by the party incurring such expense.
Interests of Certain Persons in the Arrangement
In considering the recommendation of the MPX Board with respect to the Arrangement, MPX
Securityholders should be aware that certain members of MPX’s senior management and the MPX Board
have certain interests in connection with the Arrangement that may present them with actual or potential
conflicts of interest in connection with the Arrangement.
The table below sets forth the number and percentage of MPX Shares, MPX Options and MPX
Warrants that the directors and officers of MPX and any of their respective affiliates and associates
beneficially own or exercise control or direction over, directly or indirectly, as of the date hereof. Neither
the MPX Convertible Debentures nor the MPX Convertible Loan are owned by any directors or executive
officers of MPX or any of their respective affiliates or associates.
Other than the interests and benefits described below, none of the directors or the executive
officers of MPX, or to the knowledge of the directors and executive officers of MPX, any of their
respective associates or affiliates, has any material interest, direct or indirect by way of beneficial
ownership of securities or otherwise in any matter to be acted upon in connection with the Arrangement
or that would materially affect the Arrangement.
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Name and Position

Number of
MPX Shares
Beneficially
Owned(1)

Percentage
of MPX
Shares(2)

Number of
MPX Options
Beneficially
Owned

Percentage
of MPX
Options(3)

W. Scott Boyes, Chairman,
Chief Executive Officer and
President
David
McLaren,
Chief
Financial Officer
Elizabeth
Stavola,
Chief
Operating
Officer
and
Director
Michael Arnkvarn, Executive
Vice President Sales &
Marketing
Jeremy S. Budd, Vice
President, General Counsel
& Corporate Secretary
Jonathan
Chu,
Vice
President Accounting
Randy Stafford, Director
Andrew R. Ryan, Director

3,911,000

0.97%

4,000,000

Nil

N/A

13,380,798

Richard
S.
Segerblom,
Director
Robert R. Galvin, Director
Dr. Miles D. Thompson,
Director
Robert Petch, Director

Percentage
of MPX
Warrants(4)

15.76%

Number of
MPX
Warrants
Beneficially
Owned
Nil

1,000,000

3.94%

Nil

N/A

3.3%

3,500,000

13.79%

1,740,000

3.8%

3,047,281

0.75%

500,000

1.97%

Nil

N/A

508,500

0.13%

900,000

3.45%

Nil

N/A

Nil

N/A

1,000,000

3.94%

Nil

N/A

270,000
1,520,000

0.07%
0.38%

1,050,000
750,000

4.14%
2.95%

Nil
600,000

N/A
1.32%

Nil

N/A

750,000

2.95%

Nil

N/A

1,520,000

0.38%

750,000

2.95%

600,000

1.32%

Nil

N/A

750,000

2.95%

Nil

N/A

Nil

N/A

750,000

2.95%

Nil

N/A

N/A

Notes:
(1)

(2)
(3)
(4)

The number of MPX Shares beneficially owned by each MPX Shareholder excludes the MPX Options and
MPX Warrants held by each MPX Shareholder, which have been separately listed in the column titled
“Number of MPX Options Beneficially Owned” and “Number of MPX Warrants Beneficially Owned”.
The percentage of MPX Shares figures are based on 404,954,040 MPX Shares outstanding on the Record
Date.
The percentage of MPX Options figures are based on 25,387,887 MPX Options outstanding on the Record
Date.
The percentage of MPX Warrants figures are based on 45,768,500 MPX Warrants outstanding on the
Record Date.

Directors
The MPX directors (other than directors who are also executive officers) hold, in the aggregate,
3,310,000 MPX Shares, representing approximately 0.82% of the MPX Shares outstanding on the Record
Date. The MPX directors (other than directors who are also executive officers) hold, in the aggregate,
4,800,000 MPX Options, representing approximately 18.91% of the MPX Options outstanding on the
Record Date. The MPX directors (other than directors who are also executive officers) hold, in the
aggregate, 1,200,000 MPX Warrants, representing approximately 2.62% of the MPX Options outstanding
on the Record Date. David J. Layman, who ceased to be a Director of MPX on October 30, 2017, holds
399,500 MPX Shares, representing approximately 0.1% of the MPX Shares outstanding on the Record
Date. Donald P. Stott, who ceased to be a Director of MPX on October 30, 2017, holds 342,000 MPX
Shares, representing approximately 0.08% of the MPX Shares outstanding on the Record Date. All of the
MPX Shares, MPX Options and MPX Warrants held by the MPX directors will be treated in the same
fashion under the Arrangement as MPX Shares, MPX Options and MPX Warrants held by every other
MPX Shareholder, MPX Optionholder and MPX Warrantholder, respectively.
Consistent with standard practice in similar transactions, in order to ensure that the MPX directors
do not lose or forfeit their protection under liability insurance policies maintained by MPX, the
Arrangement Agreement provides for the maintenance of such protection for six years. See “The
Arrangement — Interests of Certain Persons in the Arrangement — Indemnification and Insurance”
below.
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Executive Officers
The current responsibility for the general management of MPX is held and discharged by a group of
eight executive officers, led by W. Scott Boyes, the Chairman, Chief Executive Officer and President of
MPX. The executive officers of MPX, in the aggregate, hold 17,800,298 MPX Shares representing
approximately 4.4% of the MPX Shares outstanding on the Record Date. The executive officers of MPX,
in the aggregate, hold 9,400,000 MPX Options, representing approximately 36.03% of the MPX Options
outstanding on the Record Date. The executive officers of MPX, in the aggregate, hold 1,740,000 MPX
Warrants representing approximately 3.87% of the MPX Warrants outstanding on the Record Date. All of
the MPX Shares, MPX Options and MPX Warrants held by the executive officers of MPX will be treated in
the same fashion under the Arrangement as MPX Shares, MPX Options and MPX Warrants held by
every other MPX Shareholder, MPX Optionholder and MPX Warrantholder, respectively with the
exception of the exclusion of 17,800,298 MPX Shares representing 4.4% of the issues and outstanding
MPX Shares as at the Record Date that will be excluded from the “minority approval vote conducted
pursuant to MI 61-101. See “The Arrangement – Multilateral Instrument 61-101”.
Each of the executive officers of MPX named below is party to a written employment agreement
that provides for certain payments upon a “change of control” (as defined in their respective employment
agreements) of MPX. Pursuant to the Arrangement Agreement, a “change of control” will be deemed to
have occurred immediately prior to the completion of the Arrangement. Upon a “change of control” of
MPX, W. Scott Boyes, Chairman, President and Chief Executive Officer of MPX, may trigger the
termination of his employment in which case he is entitled to receive a severance payment under his
employment agreement equal to $705,385. In the event that the employment of Elizabeth Stavola, Chief
Operating Officer of MPX, is terminated upon a “change of control” she is entitled to receive a severance
payment equal to $634,846. In the event that the employment of David McLaren, Chief Financial Officer
of MPX, is terminated upon a “change of control” he is entitled to receive a severance payment equal to
$242,308. In the event that the consulting agreement of Jeremy S. Budd, Vice President, General
Counsel and Corporate Secretary of MPX, is terminated upon a “change of control” he is entitled to
receive a payment of $273,808. Any and all MPX Options held by the executive officers of MPX will vest
immediately upon a “change of control”, which is the same treatment as all other MPX Options under the
Arrangement.
Based on the foregoing entitlements, each of the individuals named above will receive the following
lump sum severance payments upon completion of the Arrangement: W. Scott Boyes ($705,385);
Elizabeth Stavola ($634,846), David McLaren ($242,308) and Jeremy S. Budd ($273,808).
Indemnification and Insurance
iAnthus has agreed that, prior to the Effective Time, MPX may purchase customary “tail” policies of
directors’ and officers’ liability insurance providing protection no less favourable in the aggregate than the
protection provided by the policies maintained by MPX which are in effect immediately prior to the
Effective Date and providing protection in respect of claims arising from facts or events which occurred on
or prior to the Effective Date and that iAnthus will, or will cause MPX to maintain such tail policies in effect
without any reduction in scope or coverage for six years from the Effective Date provided that iAnthus will
not be required to pay any amounts in respect of such coverage prior to the Effective Time and provided
further that the cost of such policies shall not exceed 250% of MPX’s current annual aggregate premium
for policies currently maintained by MPX.
The parties to the Arrangement Agreement have also agreed that all rights to indemnification or
exculpation existing in favour of current and former directors or officers of iAnthus and its subsidiaries and
of MPX and its subsidiaries as provided in the articles, notice of articles and by-laws thereof, or in any
agreement, will survive the completion of the Arrangement and will continue in full force and effect for a
period of not less than six years from the Effective Date.
The Arrangement Agreement
The description of the Arrangement Agreement, both below and elsewhere in this Circular, is a
summary only, is not exhaustive and is qualified in its entirety by reference to the terms of the Arrangement
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Agreement, which is incorporated by reference herein and may be found under MPX’s profile on SEDAR
at www.sedar.com.
Effective Date and Conditions of Arrangement
If the Arrangement Resolution is passed, the Final Order of the Court is obtained approving the
Arrangement and all other conditions to the Arrangement becoming effective are satisfied or waived, the
Arrangement will become effective at the Effective Time (anticipated to be 12:01 a.m. (Vancouver time)
on the Effective Date). It is currently expected that the Effective Date on or before January 31, 2019.
Representations and Warranties
The Arrangement Agreement contains customary representations and warranties made by MPX to
iAnthus and AcquisitionCo and representations and warranties made by iAnthus and AcquisitionCo to
MPX and MPX International. Those representations and warranties were made solely for purposes of the
Arrangement Agreement and may be subject to important qualifications, limitations and exceptions
agreed to by the parties in connection with negotiating its terms. In particular, some of the representations
and warranties are subject to a contractual standard of materiality or Material Adverse Effect different
from that generally applicable to public disclosure to MPX Shareholders, or are used for the purpose of
allocating risk between the parties to the Arrangement Agreement. For the foregoing reasons, you should
not rely on the representations and warranties contained in the Arrangement Agreement as statements of
factual information at the time they were made or otherwise.
The representations and warranties provided by MPX in favour of iAnthus and AcquisitionCo relate
to organization and qualification, corporate power and authority, required approvals, no violation,
residence, third party consents, governmental approvals, capitalization, shareholders, shareholders’ and
similar agreements, subsidiaries, securities laws matters, auditors, controls over financial reporting,
financial statements, absence of certain changes or events, no undisclosed liabilities, stock exchange
compliance, books and records, compliance with laws and licenses, regulatory compliance, healthcare
data privacy and security, litigation, taxes, title to assets, real property, material contracts, environmental
matters, restrictions on business activities, cannabis matters, intellectual property, employees, employee
plans, labour matters, insurance, brokers, United States securities laws, non-arm’s length agreements,
anti-corruption laws, money laundering laws, OFAC and no “collateral benefit” (within the meaning of MI
61-101).
The representations and warranties provided by iAnthus in favour of MPX relate to organization and
corporate capacity, corporate power and authority, no violation, residence, third party consents,
governmental approvals, capitalization, shareholders, shareholders’ and similar agreements, subsidiaries,
securities laws matters, security ownership, auditors, controls over financial reporting, financial
statements, issuance of iAnthus Shares, absence of certain changes or events, no undisclosed liabilities,
stock exchange compliance, books and records, compliance with laws and licenses, regulatory
compliance, healthcare data privacy and security, litigation, taxes, title to assets, real property, material
contracts, environmental matters, restrictions on business activities, cannabis matters, intellectual
property, employees, employee plans, labour matters, insurance, brokers, non-arm’s length agreements,
anti-corruption laws, money laundering laws, OFAC and no “collateral benefit” (within the meaning of MI
61-101).
Conditions to the Arrangement Becoming Effective
In order for the Arrangement to become effective, certain conditions must have been satisfied or
waived which conditions are summarized below.
Mutual Conditions
The respective obligations of MPX, iAnthus, AcquisitionCo and MPX International to complete the
Arrangement are subject to the fulfillment of the following conditions at or before the Completion Deadline or
such other time as is specified in the Arrangement Agreement:
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(a)

the Interim Order shall have been granted on terms consistent with the Arrangement Agreement
and in form and substance satisfactory to MPX and iAnthus, each acting reasonably, and shall
not have been set aside or modified in a manner unacceptable to MPX or iAnthus, each acting
reasonably, on appeal or otherwise;

(b)

the MPX Arrangement Resolution shall have been approved by the MPX Securityholders in
accordance with the Interim Order;

(c)

the MPX Continuance shall have been approved by the MPX Shareholders at the Meeting;

(d)

the Final Order shall have been granted in form and substance satisfactory to MPX and iAnthus,
each acting reasonably, and shall not have been set aside or modified in a manner unacceptable
to MPX or iAnthus, each acting reasonably, on appeal or otherwise;

(e)

the Regulatory Approvals shall have been received;

(f)

MPX International shall be validly existing under the laws of Ontario and all of the issued and
outstanding shares of capital stock and other ownership interests in MPX International shall be
legally and beneficially owned by MPX free and clear of all Encumbrances;

(g)

there shall not be in force any Laws, ruling, order or decree, and there shall not have been any
action taken under any Laws or by any Governmental Entity or other regulatory authority, that
makes it illegal or otherwise directly or indirectly restrains, enjoins or prohibits the consummation
of the Arrangement in accordance with the terms of the Arrangement Agreement;

(h)

the issuance of the Consideration Shares, the MPX International Shares and other securities to
be issued or exchanged pursuant to the Arrangement shall be exempt from the registration
requirements of the U.S. Securities Act in reliance on an exemption from registration set forth in
Section 3(a)(10) of the U.S. Securities Act; and

(i)

the CSE shall have conditionally approved the listing of the Consideration Shares and MPX
International Shares to be issued pursuant to the Arrangement (including any Consideration
Shares and MPX International Shares issuable upon the exercise or conversion of Replacement
Options, MPX International Options, MPX Options, MPX Warrants and MPX Convertible
Debentures), subject in each case only to compliance with the usual requirements of the CSE,
including customary post-closing deliveries. Notwithstanding the foregoing, if the CSE has not
conditionally approved the listing of the Consideration Shares by January 31, 2019 then this
mutual condition precedent is deemed to be automatically removed from the Arrangement
Agreement and accordingly, of no force or effect.

The foregoing conditions are for the mutual benefit of MPX, iAnthus, AcquisitionCo and MPX
International and may be waived by mutual consent of MPX and iAnthus in writing at any time.
MPX and MPX International Conditions
The obligation of MPX and MPX International to complete the Arrangement is subject to the
fulfillment of the following additional conditions at or before the Completion Deadline or such other time as
is specified in the Arrangement Agreement:
(a)

(i) the representations and warranties made by iAnthus and AcquisitionCo in Sections (a), (b), (d)
and (e) of Schedule D of the Arrangement Agreement shall be true and correct in all material
respects as of the Effective Date as if made on and as of the Effective Date (except for those
representations and warranties made as of a specific date, which shall be true and correct in all
material respects on and as of such date), and (ii) all other representations and warranties made
by iAnthus and AcquisitionCo in the Arrangement Agreement shall be true and correct in all
respects as of the Effective Date as if made on and as of the Effective Date (except for those
representations and warranties made as of a specific date, which shall be true and correct in all
respects on and as of such date), except where any failure or failures of any such other
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representations and warranties to be so true and correct in all respects would not, individually or in
the aggregate, have a Material Adverse Effect with respect to iAnthus (and, for this purpose, any
reference to “material”, “Material Adverse Effect” or any other concept of materiality in such
representations and warranties shall be ignored); and (iii) iAnthus shall have provided to MPX a
certificate of two officers thereof, certifying the foregoing;
(b)

from the date of the Arrangement Agreement, there shall not have occurred a Material Adverse
Effect with respect to iAnthus; and

(c)

each of iAnthus and AcquisitionCo shall have complied in all material respects with each of the
covenants of iAnthus and AcquisitionCo contained in the Arrangement Agreement to be complied
with by them on or prior to the Effective Date, and iAnthus shall have provided to MPX a certificate
of two officers thereof, certifying the foregoing.

The foregoing conditions are for the benefit of MPX and may be waived, in whole or in part, by MPX
in writing at any time.
iAnthus Conditions
The obligation of iAnthus and AcquisitionCo to complete the Arrangement is subject to the
fulfillment of the following additional conditions at or before the Completion Deadline or such other time as
is specified in the Arrangement Agreement:
(a)

(i) the representations and warranties made by MPX in Sections (a), (b), (e), (i), and (kk) in
Schedule C of the Arrangement Agreement shall be true and correct in all material respects as of
the Effective Date as if made on and as of the Effective Date (except for those representations
and warranties made as of a specific date, which shall be true and correct in all respects on and
as of such date), and (ii) all other representations and warranties made by MPX in the
Arrangement Agreement shall be true and correct in all material respects as of the Effective Date
as if made on and as of the Effective Date (except for those representations and warranties made
as of a specific date, which shall be true and correct in all material respects on and as of such
date), except where any failure or failures of any such other representations and warranties to be
so true and correct in all respects would not, individually or in the aggregate, have a Material
Adverse Effect with respect to MPX (and, for this purpose, any reference to “material”, “Material
Adverse Effect” or any other concept of materiality in such representations and warranties shall
be ignored); and (iii) MPX shall have provided to iAnthus a certificate of two officers thereof,
certifying the foregoing;

(b)

from the date of the Arrangement Agreement, there shall not have occurred a Material Adverse
Effect with respect to MPX;

(c)

MPX shall have complied in all material respects with each of the covenants of MPX contained in
the Arrangement Agreement to be complied with by it on or prior to the Effective Date, and MPX
shall have provided to iAnthus a certificate of two officers of MPX certifying the foregoing;

(d)

Arrangement Dissent Rights have not been validly exercised with respect to greater than 10.0%
of the issued and outstanding MPX Shares;

(e)

MPX shall have delivered to iAnthus a properly executed statement, dated as of the Effective
Date, in accordance with United States Treasury Regulation Sections 1.897-2(h) and 1.14452(c)(3) and in a form reasonably acceptable to iAnthus, certifying that an interest in CGX Life
Sciences Inc. and Salus BioPharma Corporation is not a U.S. real property interest within the
meaning of Section 897(c) of the Code, together with the required notice to the IRS and written
authorization for iAnthus to deliver such notice and a copy of such statement to the IRS on behalf
of CGX Life Sciences Inc. and Salus BioPharma Corporation; and

(f)

MPX shall have filed the notice articles in respect of the MPX Continuance with the Registrar
subsequent to the Meeting and prior to obtaining the Final Order.
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The foregoing conditions are for the benefit of iAnthus and AcquisitionCo and may be waived, in
whole or in part, by iAnthus in writing at any time.
Non-Solicitation Covenant
Under the Arrangement Agreement, MPX has covenanted and agreed that MPX shall not, directly
or indirectly, through any officer, director, employee, representative, advisor or agent of MPX or any of the
MPX Subsidiaries (collectively, the “Representatives”, which, for further clarity, does not include the MPX
Shareholders), or otherwise and shall not permit or authorize any such person to do so on its behalf:
(a)

solicit, initiate, knowingly facilitate or knowingly encourage (including by way of furnishing
information, knowingly permitting any visit to facilities or properties of MPX or any of the MPX
Subsidiaries) any inquiries, proposals, expressions of interest or offers that may reasonably be
expected to constitute or lead to an MPX Acquisition Proposal;

(b)

participate in any discussions or negotiations regarding any inquiries, proposals, expressions of
interest or offers that may reasonably be expected to constitute or lead to an MPX Acquisition
Proposal;

(c)

make an MPX Change in Recommendation other than following the occurrence of any Material
Adverse Effect with respect to iAnthus; or

(d)

enter into, or propose publicly to enter into, any agreement, understanding or arrangement
related to any MPX Acquisition Proposal (other than a confidentiality agreement permitted by and
in accordance with Section 6.1(e)(ii) of the Arrangement Agreement).

MPX shall, and shall cause the MPX Subsidiaries and the Representatives to, immediately
terminate and cease any discussions or negotiations with any parties (other than iAnthus and its
Representatives) with respect to any proposal that constitutes, or may reasonably be expected to
constitute, or lead to an MPX Acquisition Proposal and, in connection therewith, MPX shall and shall
cause the MPX Subsidiaries and the Representatives to:
(a)

discontinue or not allow access to any of MPX’s or the MPX Subsidiaries’ confidential information
to any third party; and

(b)

within five Business Days of the date of the Arrangement Agreement, promptly request the return
or destruction of all information provided to any third party that has entered into a confidentiality
agreement with MPX or any MPX Subsidiary relating to an MPX Acquisition Proposal to the
extent that such information has not previously been returned or destroyed, and shall use all
commercially reasonable efforts to ensure that such requests are honoured.

MPX has represented and warranted that MPX has not, in the year prior to the date of the
Arrangement Agreement, waived any confidentiality, standstill, non-disclosure, non-solicitation, use,
business purpose or similar agreement, restriction or covenant to which MPX or any MPX Subsidiary is a
party. MPX has covenanted and agreed that MPX shall take all necessary action to enforce each such
confidentiality, standstill, non-disclosure, non-solicitation, use, business purpose or similar agreement,
restriction or covenant. MPX has further covenanted and agreed not to and shall cause the MPX
Subsidiaries and the Representatives not to release any Person from, or waive, amend, suspend or
otherwise modify any Person’s obligations under any confidentiality, standstill, non-disclosure, nonsolicitation, use, business purpose or similar agreement, restriction or covenant to which MPX or any
MPX Subsidiary is a party without the prior written consent of iAnthus (which may be withheld or delayed
in iAnthus’ sole and absolute discretion); provided, however, that the parties have acknowledged and
agreed that the automatic termination or release of any such agreement, restriction or covenant in
accordance with its terms shall not be a violation of the representation.
If MPX or any of the MPX Subsidiaries or any of its Representatives, receives or otherwise
becomes aware of any inquiry, proposal or offer that constitutes or may reasonably be expected to
constitute or lead to an MPX Acquisition Proposal, or any request for copies of, access to, or disclosure
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of, confidential information relating to MPX or any of the MPX Subsidiaries in connection with an MPX
Acquisition Proposal, including but not limited to information, access, or disclosure relating to the
properties, facilities, books or records of MPX or any of the MPX Subsidiaries, MPX shall:
(a)

promptly notify iAnthus, at first orally, and then as soon as practicable and in any event within 24
hours in writing, of such MPX Acquisition Proposal, inquiry, proposal, offer or request, including a
description of its material terms and conditions, and the identity of all Persons making the MPX
Acquisition Proposal, inquiry, proposal, offer or request;

(b)

provide iAnthus with copies of all written documents, material or substantive correspondence or
other material received in respect of, from or on behalf of any such Persons;

(c)

keep iAnthus fully informed on a current basis of the status of developments and, to the extent
permitted by Section 6.1(e) of the Arrangement Agreement, negotiations with respect to such
MPX Acquisition Proposal, including any material or substantive changes, modifications or other
amendments to any such MPX Acquisition Proposal; and

(d)

provide to iAnthus copies of all material or substantive correspondence if in writing or electronic
form, and if not in writing or electronic form, a description of the material terms of such
correspondence communicated to MPX by or on behalf of any Person making any such MPX
Acquisition Proposal.

Notwithstanding the above, in the event that MPX receives a bona fide MPX Acquisition Proposal at
any time prior to obtaining the approval by the MPX Securityholders of the MPX Arrangement Resolution,
MPX may:
(a)

contact the Person making such MPX Acquisition Proposal and its representatives solely for the
purpose of clarifying the terms and conditions of such MPX Acquisition Proposal; and

(b)

engage in or participate in discussions or negotiations with such Person regarding such MPX
Acquisition Proposal, and subject to entering into a confidentiality and standstill agreement with
such Person (unless such Person is already a party to a confidentiality and standstill agreement
with MPX) that contains terms that are no less favourable to MPX than those found in the
Confidentiality Agreement, and any such copies, access or disclosure provided to such Person
already having been (or simultaneously being) provided to iAnthus, may provide copies of,
access to or disclosure of information, properties, facilities, books or records of MPX or the MPX
Subsidiaries for a maximum of ten Business Days after the day on which access or disclosure is
first afforded to the Person making the MPX Acquisition Proposal, if and only if:
(I)

the MPX Board first determines in good faith, after consultation with its financial advisors
and its outside legal counsel, that such MPX Acquisition Proposal constitutes or could
reasonably be expected to constitute or lead to a MPX Superior Proposal;

(II)

such Person was not restricted from making such MPX Acquisition Proposal pursuant to an
existing confidentiality, standstill, non-disclosure, use, business purpose or similar
agreement, restriction or covenant with MPX or any of the MPX Subsidiaries;

(III)

MPX has been, and continues to be, in compliance with its non-solicitation obligations as
described above; and

(IV)

MPX promptly provides iAnthus with:
(i)

written notice stating MPX’s intention to participate in such discussions or
negotiations and to provide such copies, access or disclosure; and

(ii)

prior to providing any such copies, access or disclosure to such Person, MPX
provides iAnthus with a true, complete and final executed copy of the
confidentiality and standstill agreement referred to in (b) above.
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MPX has agreed to ensure that the MPX Subsidiaries and the Representatives are aware of these
non-solicitation covenants, and MPX shall be responsible for any breach by the MPX Subsidiaries or the
Representatives.
Notwithstanding any of the above:
(a)

the MPX Board has the right to respond, within the time and in the manner required by applicable
Securities Laws, to any take-over bid made for the MPX Shares, that it determines is not a MPX
Superior Proposal, provided that iAnthus and its outside legal counsel have been provided with a
reasonable opportunity to review and comment on any such response and the MPX Board shall
give reasonable consideration to such comments;

(b)

prior to the Meeting, MPX and the MPX Board shall not be prohibited from making any disclosure
to MPX Shareholders, if:

(c)

(I)

a Material Adverse Effect with respect to iAnthus has occurred and is continuing; and

(II)

the MPX Board has reasonably determined in good faith after consultation with its outside
legal counsel that the failure to do so would be inconsistent with the duties of the members
of the MPX Board, under applicable Law; and

prior to the Meeting, MPX and the MPX Board shall not be prohibited from making a MPX
Change in Recommendation if:
(I)

a Material Adverse Effect with respect to iAnthus has occurred and is continuing; and

(II)

the MPX Board has reasonably determined in good faith after consultation with its outside
legal counsel that the failure to do so would be inconsistent with its fiduciary duties.

Right to Match
In the event that MPX receives a MPX Acquisition Proposal and the MPX Board makes a
determination that such MPX Acquisition Proposal constitutes a MPX Superior Proposal prior to the
approval by the MPX Securityholders of the MPX Arrangement Resolution, MPX may make an MPX
Change in Recommendation and enter into a definitive agreement with respect to such MPX Acquisition
Proposal (other than a confidentiality and standstill agreement contemplated by Section 6.1(e)(ii) of the
Arrangement Agreement), if and only if:
(a)

the Person making the MPX Superior Proposal was not restricted from making such MPX
Superior Proposal pursuant to any existing confidentiality, non-disclosure, standstill, business
purpose or other similar agreement, restriction or covenant with MPX or any of the MPX
Subsidiaries;

(b)

MPX has complied with its obligations under Section 6.1 of the Arrangement Agreement;

(c)

MPX has provided iAnthus with written notice that:
(I)

the MPX Acquisition Proposal constitutes a MPX Superior Proposal; and

(II)

MPX intends to enter into an agreement with respect to such MPX Superior Proposal;

(d)

MPX has delivered to iAnthus a copy of the proposed definitive agreement for the MPX Superior
Proposal and all supporting materials, including any financing documents supplied to MPX in
connection therewith;

(e)

a period of five Business Days (the “iAnthus Match Period”) has elapsed from the date that is
the later of the date on which iAnthus received the MPX Superior Proposal Notice and the date
on which iAnthus received the materials set forth in (d) above;
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(f)

during the iAnthus Match Period, iAnthus has had the opportunity, but not the obligation, to offer
to amend the Arrangement Agreement and the Arrangement in order for such MPX Acquisition
Proposal to cease to be an MPX Superior Proposal;

(g)

after the iAnthus Match Period, the MPX Board:

(h)

(I)

has determined in good faith, after consultation with its outside legal counsel and financial
advisors, that such MPX Acquisition Proposal continues to constitute a MPX Superior
Proposal, which determination shall consider the terms of the Arrangement as proposed to
be amended by iAnthus if iAnthus proposes any amendment; and

(II)

has determined in good faith, after consultation with its outside legal counsel and financial
advisors, that the failure of the MPX Board to recommend that MPX enter into a definitive
agreement with respect to such MPX Superior Proposal would be inconsistent with its
fiduciary duties; and

prior to or concurrently with entering into such definitive agreement the Arrangement Agreement
is terminated by MPX and MPX pays the MPX Termination Payment to iAnthus.

During the iAnthus Match Period, iAnthus shall have the right, but not the obligation, to propose in
writing to amend the terms of the Arrangement Agreement and the Arrangement. During the iAnthus
Match Period, MPX shall (i) review any proposal by iAnthus to amend the terms of the Arrangement
Agreement and the Arrangement in order to determine, in good faith and in a manner consistent with the
fiduciary duties of the MPX Board, whether the proposed amendment by iAnthus upon acceptance by
MPX would result in the MPX Acquisition Proposal not being an MPX Superior Proposal; and (ii)
negotiate with iAnthus in good faith, and in a manner consistent with the fiduciary duties of the MPX
Board, to make such amendments to the terms of the Arrangement Agreement and the Arrangement as
would enable iAnthus to proceed with the Transaction on such amended terms. If the MPX Board
determines that the proposed amendment by iAnthus upon acceptance by MPX would result in the MPX
Acquisition Proposal not being an MPX Superior Proposal, MPX shall enter into an amendment to the
Arrangement Agreement with iAnthus reflecting the amended proposal of iAnthus and shall promptly
reaffirm its recommendation of the Arrangement as amended.
MPX acknowledges and agrees that each successive modification of any MPX Acquisition Proposal
that results in an increase in, or modification of, the consideration (or value of such consideration) to be
received by the MPX Shareholders or other material terms or conditions thereof shall constitute a MPX
Acquisition Proposal and iAnthus shall be afforded a new iAnthus Match Period and the rights afforded
hereto shall apply in respect of each such MPX Acquisition Proposal.
The MPX Board shall promptly reaffirm its unanimous recommendation of the Arrangement by
press release after: (i) the MPX Board determines any MPX Acquisition Proposal that has been publicly
announced or publicly disclosed is not an MPX Superior Proposal; or (ii) the MPX Board determines that
a proposed amendment to the terms of the Arrangement would result in any MPX Acquisition Proposal
which has been publicly announced or made not being an MPX Superior Proposal, and iAnthus has so
amended the terms of the Arrangement. iAnthus and its counsel shall be given a reasonable opportunity
to review and comment on the form and content of any such press release. MPX shall make all
reasonable amendments to such press release as requested by iAnthus and its counsel.
Nothing contained in the applicable provisions of the Arrangement Agreement related to the above
limits in any way the obligation of MPX to convene and hold the Meeting in accordance with Section
4.2(a)(v) of the Arrangement Agreement while the Arrangement Agreement remains in force.
Where MPX has provided iAnthus with a notice pursuant to Section 6.2(a)(iii) of the Arrangement
Agreement and the Meeting is scheduled to be held during or within two Business Days following the
expiration of the iAnthus Match Period, then, subject to applicable Laws, MPX shall be entitled to, and
shall if so requested by iAnthus, postpone or adjourn the Meeting to a date that shall not be less than
three Business Days and not more than 10 Business Days after the scheduled date of the Meeting,
provided that in no event shall such adjourned or postponed meeting be held on a date that is less than
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five Business Days prior to the Completion Deadline, and shall, in the event that iAnthus and MPX amend
the terms of the Arrangement Agreement pursuant to Section 6.2(b) of the Arrangement Agreement,
ensure that the details of such amended Arrangement Agreement are communicated to the MPX
Securityholders prior to the resumption of the adjourned or postponed Meeting.
Insurance and Indemnification
MPX has agreed that, prior to the Effective Date, MPX shall purchase customary “tail” policies of
directors’ and officers’ liability insurance providing protection no less favourable in the aggregate than the
protection provided by the policies maintained by MPX which are in effect immediately prior to the
Effective Date and providing protection in respect of claims arising from facts or events which occurred on
or prior to the Effective Date and iAnthus shall, or shall cause MPX to maintain such tail policies in effect
without any reduction in scope or coverage for six years from the Effective Date; provided that iAnthus
shall not be required to pay any amounts in respect of such coverage prior to the Effective Time and
provided further that the cost of such policies shall not exceed 250% of MPX’s current annual aggregate
premium for policies currently maintained by MPX. It is understood and agreed that in the event such
coverage cannot be obtained for such amount or less, then MPX shall obtain the maximum amount of
coverage as may be obtained for such amount.
iAnthus and MPX have agreed that all rights to indemnification or exculpation now existing in favour
of current and former directors or officers of iAnthus and the iAnthus Subsidiaries and of MPX and the
MPX Subsidiaries as provided in the articles, notice of articles and by-laws thereof, or in any agreement,
shall survive the completion of the Arrangement and shall continue in full force and effect for a period of
not less than six years from the Effective Date.
iAnthus shall, from and after the Effective Time, honour all rights to indemnification or exculpation
now existing in favour of present and former employees, officers and directors of MPX and its
Subsidiaries to the extent that they are contained in MPX’s or the applicable MPX Subsidiary’s current
articles and/or by-laws, which provisions shall not, except to the extent required by applicable Laws, be
amended, repealed or otherwise modified for a period of six years from the Effective Date in any manner
that would adversely affect any rights of indemnification of individuals who, immediately prior to the
Effective Date, were employees, directors or officers of MPX or any of the MPX Subsidiaries.
If MPX or any of its Subsidiaries or any of their respective successors or assigns (i) consolidates
with or merges into any other Person and is not a continuing or surviving corporation or entity of such
consolidation or merger, or (ii) transfers all or substantially all of its properties and assets to any Person,
iAnthus shall ensure that any such successor or assign (including, as applicable, any acquirer of
substantially all of the properties and assets of MPX or the MPX Subsidiaries) assumes all of the
obligations set forth and as specified in the Arrangement Agreement.
iAnthus and MPX shall act as agent and trustee of the benefits of the foregoing for such directors
and officers for the purpose of insurance and indemnification and shall survive the execution and delivery
of the Arrangement Agreement and the completion of the Arrangement and shall be enforceable against
iAnthus and MPX by the Persons described in Section 4.4(a) and Section 4.4(b) of the Arrangement
Agreement.
Termination
The Arrangement Agreement may be terminated at any time prior to the Effective Date:
(a)

by the mutual written consent of MPX and iAnthus, duly authorized by the board of directors of
each;

(b)

by iAnthus if:
(I)

prior to the approval by the MPX Securityholders of the MPX Arrangement Resolution, (A)
the MPX Board shall make an MPX Change in Recommendation or (B) MPX enters into an
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agreement (other than a confidentiality and standstill agreement that complies with Section
6.1(e)(ii) of the Arrangement Agreement) with respect to any MPX Acquisition Proposal; or
(II)

MPX breaches its obligations pursuant to Section 6.1 or Section 6.2 of the Arrangement
Agreement in any material respect;

(c)

by either iAnthus or MPX if the Meeting shall have been held and completed and the MPX
Arrangement Resolution shall not have been approved by the MPX Securityholders in
accordance with the Interim Order, provided that MPX shall not be entitled to terminate the
Arrangement Agreement pursuant to this provision if the failure to obtain the approval of the MPX
Securityholders to the MPX Arrangement Resolution has been caused by, or is the result of, a
breach by MPX of any of its representations or warranties or the failure of MPX to perform any of
its covenants or agreements under the Arrangement Agreement;

(d)

by either iAnthus or MPX if the Effective Date shall not have occurred by the Completion
Deadline, provided however:
(I)

if the failure of the Effective Date to occur by such date has been caused by, or is the result
of, a breach by MPX of any of its representations or warranties or the failure of MPX to
perform any of its covenants or agreements under the Arrangement Agreement, then MPX
shall not be entitled to terminate the Arrangement Agreement pursuant to Section 7.2(d) of
the Arrangement Agreement; or

(II)

if the failure of the Effective Date to occur by such date has been caused by, or is the result
of, a breach by iAnthus of any of its representations or warranties, the failure of iAnthus to
perform any of its covenants or agreements under the Arrangement Agreement then
iAnthus shall not be entitled to terminate the Arrangement Agreement pursuant to Section
7.2(d) of the Arrangement Agreement;

(e)

by iAnthus or MPX if after the date of the Arrangement Agreement, any applicable Law is
enacted, made, enforced or amended, as applicable, that makes the consummation of the
Arrangement illegal or otherwise prohibits or enjoins MPX or iAnthus from consummating the
Arrangement, and such applicable Law has, if applicable, become final and non-appealable,
provided that the party seeking to terminate the Arrangement Agreement pursuant to this
provision has used its commercially reasonable efforts to, as applicable, appeal or overturn such
Law or otherwise have it lifted or rendered non-applicable in respect of the Arrangement;

(f)

by MPX, if MPX proposes to enter into any agreement, arrangement or understanding in respect
of a MPX Superior Proposal in compliance with Section 6.1 and Section 6.2 of the Arrangement
Agreement, provided that MPX pays the MPX Termination Payment to iAnthus
contemporaneously with such termination;

(g)

by iAnthus, if MPX breaches any representation or warranty of MPX set forth in the Arrangement
Agreement which breach would cause the condition in Section 5.2(a) of the Arrangement
Agreement not to be satisfied or MPX fails to comply with any of its covenants set forth in the
Arrangement Agreement (other than the covenants in Section 6.1 and Section 6.2 of the
Arrangement Agreement) that would cause the condition in Section 5.2(c) of the Arrangement
Agreement not to be satisfied, and such breach or failure is incapable of being cured or is not
cured in accordance with the terms of Section 5.4 of the Arrangement Agreement; provided that
any wilful breach shall be deemed incapable of being cured and iAnthus is not then in breach of
the Arrangement Agreement so as to cause any condition in Section 5.3(a) or Section 5.3(c) of
the Arrangement Agreement not to be satisfied;

(h)

by MPX, if iAnthus breaches any representation or warranty of iAnthus set forth in the
Arrangement Agreement which breach would cause the condition in Section 5.3(a) of the
Arrangement Agreement not to be satisfied or iAnthus fails to comply with any of its covenants
set forth in the Arrangement Agreement that would cause the condition in Section 5.3(c) of the
Arrangement Agreement not to be satisfied, and such breach or failure is incapable of being
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cured or is not cured in accordance with the terms of Section 5.4 of the Arrangement Agreement;
provided that any wilful breach shall be deemed incapable of being cured and MPX is not then in
breach of the Arrangement Agreement so as to cause any condition in Section 5.2(a) of the
Arrangement Agreement or Section 5.2(c) of the Arrangement Agreement not to be satisfied;
(i)

by iAnthus, if there has occurred a Material Adverse Effect with respect to MPX after the date of
the Arrangement Agreement; or

(j)

by MPX, if there has occurred a Material Adverse Effect with respect to iAnthus after the date of
the Arrangement Agreement;

provided that any termination by a party thereto in accordance with paragraphs (b) to (j) above shall be
made by such party delivering written notice thereof to the other party thereto prior to the Effective Date
and specifying therein in reasonable detail the matter or matters giving rise to such termination right.
Termination Fee
Upon the occurrence of any of the following events, MPX shall pay to iAnthus the MPX Termination
Payment in accordance with the Arrangement Agreement:
(a)

the Arrangement Agreement is terminated by iAnthus pursuant to Section 7.2(b) thereof (but not
including a termination by iAnthus pursuant to Section 7.2(b)(i) of the Arrangement Agreement in
circumstances where the MPX Change in Recommendation resulted from the occurrence of a
Material Adverse Effect with respect to iAnthus);

(b)

the Arrangement Agreement is terminated by MPX pursuant to Section 7.2(f) thereof; or

(c)

the Arrangement Agreement is terminated by either iAnthus or MPX pursuant to either Section
7.2(c) or Section 7.2(d) thereof and:
(I)

following the date of the Arrangement Agreement and prior to such termination, a bona fide
MPX Acquisition Proposal shall have been made to MPX and publically announced or
otherwise publically disclosed to MPX Shareholders or any Person shall have publicly
announced an intention to make an MPX Acquisition Proposal; and

(II)

within 365 days following the date of such termination:
(i)

such MPX Acquisition Proposal is consummated or effected; or

(ii)

MPX or one or more of the MPX Subsidiaries, directly or indirectly, in one or
more transactions, enters into a contract in respect of such MPX Acquisition
Proposal and such MPX Acquisition Proposal is later consummated or effected
(whether or not such MPX Acquisition Proposal is consummated or effected
within 365 days of such termination).

provided, however, that for the purposes of this paragraph, all references to “20%” in the
definition of “MPX Acquisition Proposal” shall be deemed to be references to “50%”.
Upon the occurrence of an MPX Termination Payment Event, MPX shall pay to iAnthus an amount
in cash equal to $25,000,000 (the “MPX Termination Payment”) in immediately available funds in
consideration for the disposition of iAnthus’ rights under the Arrangement Agreement. In the
circumstances set forth in Section 6.3(a) of the Arrangement Agreement, the MPX Termination Payment
shall be paid within three Business Days of the termination of the Arrangement Agreement; in the
circumstances set forth in Section 6.3(b) of the Arrangement Agreement, the MPX Termination Payment
shall be paid at the time of the termination of the Arrangement Agreement; and, in the circumstances set
forth in Section 6.3(c) of the Arrangement Agreement above, the MPX Termination Payment shall be paid
within three Business Days following the completion of such MPX Acquisition Proposal. MPX shall not be
obligated to make more than one payment pursuant to this Section 6.3 of the Arrangement Agreement.
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MPX has acknowledged that the agreements contained in Section 6.3 of the Arrangement Agreement are
an integral part of the transactions contemplated in the Arrangement Agreement and that, without those
agreements, iAnthus would not have entered into the Arrangement Agreement, and that the MPX
Termination Payment is a payment in consideration for the disposition of iAnthus’ rights under the
Arrangement Agreement and is a genuine pre-estimate of the damages that iAnthus shall suffer or incur
as a result of the non-completion of the Arrangement in the circumstances in which the MPX Termination
Payment is payable, that such payment is not for lost profits or a penalty, and that MPX shall not take any
position inconsistent with the foregoing.
MPX also irrevocably waived any right it may have to raise as a defence that any such MPX
Termination Payment is excessive or punitive. Upon termination of the Arrangement Agreement as
permitted under Section 7.2 of the Arrangement Agreement under circumstances where iAnthus is
entitled to the MPX Termination Payment and the MPX Termination Payment is paid in full, iAnthus shall
have no further claim against MPX at law or in equity or otherwise and in any such case it shall not seek
to obtain any recovery, judgment, or damages of any kind, including consequential, indirect, or punitive
damages, against MPX or the MPX Subsidiaries or any of their respective directors, officers, employees,
partners, managers, members, shareholders or affiliates in connection with the Arrangement Agreement
or the transactions contemplated thereby; provided however, that nothing therein shall preclude MPX
from seeking injunctive relief to restrain any breach or threatened breach by iAnthus of any of its
obligations under the Arrangement Agreement or otherwise to obtain specific performance without the
necessity of posting bond or security in connection therewith.
MPX International Reorganization
Pursuant to the Arrangement Agreement, MPX has agreed to, among other things, sell the Non-U.S.
MPX Assets to MPX International and assign to MPX International all of the MPX International Liabilities and
MPX International has agreed to purchase the Non-U.S. MPX Assets from MPX and assume all of the MPX
International Liabilities as of the day prior to the Effective Date. MPX and MPX International have
acknowledged and agreed that, if applicable, they will make a joint election under Section 85 of the Tax Act
(and any similar provision under any applicable provincial tax statute) in respect of the transfer of the NonU.S. MPX Assets and that the “elected amount” in respect of each type of property for purposes of the Tax
Act comprising the Non-U.S. MPX Assets will be the lowest amount permitted under Section 85 of the Tax
Act in respect of each such type of property, unless MPX, MPX International and iAnthus agree otherwise.
THE CONTINUANCE
MPX Shareholders will be asked at the Meeting to consider and, if determined advisable, to pass,
the Continuance Resolution, the text of which is set out in Appendix C to this Circular, authorizing the
continuance of MPX from the OBCA to the BCBCA, subject to Regulatory Approval. This means that MPX
will continue its corporate existence as a corporation governed by the laws of British Columbia rather than
the laws of Ontario.
In order to effect the MPX Continuance, the Continuance Resolution must be approved by at least
66Ҁ% of the votes cast by the MPX Shareholders present in person or by proxy at the Meeting. If the
Continuance Resolution is approved, MPX will apply to the Director appointed under the OBCA to continue
under the BCBCA. The Director will generally authorize a continuance from the OBCA to BCBCA upon: (i)
receipt of an application for authorization to continue into another jurisdiction; (ii) being satisfied that certain
rights, obligations, liabilities and responsibilities of MPX as set out in Section 181(9) of the OBCA will remain
unaffected as a result of the MPX Continuance; and (iii) receipt of the consent of the Ontario Securities
Commission and the Ministry of Finance (Ontario) with respect to the MPX Continuance. After the
authorization from the Director is obtained, one or more of the directors of MPX signs the proposed articles
of MPX, MPX applies to the Registrar to continue under the BCBCA, and the Registrar issues a certificate of
continuation, at which time the MPX Continuance will be effective. MPX then files the certificate of
continuation with the Director under the OBCA and the Director issues a certificate of discontinuance under
the OBCA. As a result of the MPX Continuance, MPX will become a corporation under the laws of the
Province of British Columbia.
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Despite the approval of the Continuance Resolution by the MPX Shareholders, the MPX Board
may, without further approval of the MPX Shareholders, abandon the application for the MPX Continuance
at any time prior to the issuance of a certificate of continuance by the Director under the BCBCA.
For a discussion of the Continuance Dissent Rights in respect of the MPX Continuance, see
“Dissent Rights of MPX Shareholders – Dissenting to the MPX Continuance”.
Reason for the MPX Continuance
The MPX Continuance is required in order to facilitate the Amalgamation under the Arrangement
and must be completed before the Plan of Arrangement can become effective. The approval of the
Continuance Resolution by 66Ҁ% of the votes cast by the MPX Shareholders present in person or by
proxy at the Meeting is a condition to the completion of the Arrangement. In the event that the
Continuance Resolution is not approved at the Meeting, the Arrangement will not occur even if the
Arrangement Resolution is approved.
Required Vote
The Continuance Resolution requires the approval of at least 66Ҁ% of the votes cast by the MPX
Shareholders present in person or by proxy at the Meeting. The MPX Board unanimously recommends
that MPX Shareholders vote FOR the Continuance Resolution.
DISSENT RIGHTS OF MPX SHAREHOLDERS
Registered MPX Shareholders have dissent rights as to both the Arrangement Resolution and the
Continuance Resolution, as described below.
Dissenting to the Arrangement
The following description of the Arrangement Dissent Rights is not a comprehensive statement of the
procedures to be followed by an Arrangement Dissenting MPX Shareholder who seeks payment of the fair
value of its MPX Shares and is qualified in its entirety by the reference to the full text of Sections 237 to
247 of the BCBCA, which is attached to this Circular as Appendix I, as modified by the Plan of
Arrangement and the Interim Order, which is attached to this Circular as Appendix F. An Arrangement
Dissenting MPX Shareholder who intends to exercise Arrangement Dissent Rights should carefully consider
and comply with the provisions of Sections 237 to 247 of the BCBCA, as modified by the Plan of
Arrangement and the Interim Order.
The statutory provisions dealing with the right of dissent are technical and complex. Any
Arrangement Dissenting MPX Shareholder should seek independent legal advice, as failure to
comply strictly with the provisions of Sections 237 to 247 of the BCBCA, as modified by the Plan
of Arrangement and the Interim Order, may result in the loss of all Arrangement Dissent Rights.
The Court hearing the application for the Final Order has the discretion to alter the Arrangement
Dissent Rights described herein based on the evidence presented at such hearing.
Pursuant to the Interim Order, each Registered MPX Shareholder may exercise Arrangement Dissent
Rights under Section 237 to 247 of the BCBCA as modified by the Plan of Arrangement and the Interim
Order. Each Arrangement Dissenting MPX Shareholder is entitled to be paid the fair value (determined as
of the close of business on the last Business Day before the Arrangement Resolution was adopted at the
Meeting) of all, but not less than all, of the holder’s MPX Shares, provided that the holder duly dissents to
the Arrangement Resolution and the Arrangement becomes effective.
A Non-Registered Holder who wishes to dissent with respect to its MPX Shares should be aware
that only Registered MPX Shareholders are entitled to exercise Arrangement Dissent Rights. A
Registered MPX Shareholder such as an intermediary who holds MPX Shares as nominee for NonRegistered Holders, some of whom wish to dissent, shall exercise Arrangement Dissent Rights on behalf
of such Non-Registered Holders with respect to the MPX Shares held for such Non-Registered Holders.
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With respect to MPX Shares in connection to the Arrangement, pursuant to the Interim Order, a
Registered MPX Shareholder may exercise rights of dissent under Section 237 to Section 247 of the
BCBCA, as modified by the Plan of Arrangement and the Interim Order; provided that, notwithstanding
Section 242(1)(a) of the BCBCA, the written objection to the Arrangement Resolution must be received
from MPX Shareholders who wish to dissent by MPX at 5255 Yonge Street, Suite 701, Toronto, Ontario
M2N 6P9, Attention: Vice President, General Counsel and Corporate Secretary, not later than 5:00 p.m.
(Toronto time) two Business Days immediately preceding the date of the Meeting (as it may be adjourned
or postponed from time to time).
To exercise Arrangement Dissent Rights, a MPX Shareholder must dissent with respect to all MPX
Shares of which it is the registered and beneficial owner. A Registered MPX Shareholder who wishes to
dissent must deliver the Arrangement Notice of Dissent to MPX as set forth above and such notice of
dissent must strictly comply with the requirements of Section 242 of the BCBCA. Any failure by a MPX
Shareholder to fully comply with the provisions of the BCBCA, as modified by the Plan of Arrangement
and the Interim Order, may result in the loss of that holder’s Arrangement Dissent Rights. Beneficial MPX
Shareholders who wish to exercise Arrangement Dissent Rights must cause the Registered MPX
Shareholder holding their MPX Shares to deliver the Arrangement Notice of Dissent.
To exercise Arrangement Dissent Rights, a Registered MPX Shareholder must prepare a separate
Arrangement Notice of Dissent for him, her or itself, if dissenting on his, her or its own behalf, and for
each other beneficial MPX Shareholder who beneficially owns MPX Shares registered in the MPX
Shareholder’s name and on whose behalf the MPX Shareholder is dissenting; and, if dissenting on its
own behalf, must dissent with respect to all of the MPX Shares registered in his, her or its name or if
dissenting on behalf of a beneficial MPX Shareholder, with respect to all of the MPX Shares registered in
his, her or its name and beneficially owned by the beneficial MPX Shareholder on whose behalf the MPX
Shareholder is dissenting. The Arrangement Notice of Dissent must set out the number of MPX Shares in
respect of which the Arrangement Dissent Rights are being exercised (the “Notice Shares”) and: (a) if
such MPX Shares constitute all of the MPX Shares of which the MPX Shareholder is the registered and
beneficial owner and the MPX Shareholder owns no other MPX Shares beneficially, a statement to that
effect; (b) if such MPX Shares constitute all of the MPX Shares of which the MPX Shareholder is both the
registered and beneficial owner, but the MPX Shareholder owns additional MPX Shares beneficially, a
statement to that effect and the names of the registered MPX Shareholders of those other MPX Shares,
the number of MPX Shares held by each such registered MPX Shareholder and a statement that written
notices of dissent are being or have been sent with respect to such other MPX Shares; or (c) if the
Arrangement Dissent Rights are being exercised by a Registered MPX Shareholder who is not the
beneficial owner of such MPX Shares, a statement to that effect and the name and address of the
beneficial MPX Shareholder and a statement that the Registered MPX Shareholder is dissenting with
respect to all MPX Shares of the beneficial MPX Shareholder registered in such registered holder’s name.
If the Arrangement Resolution is approved, and MPX notifies a registered holder of Notice Shares
of MPX’s intention to act upon the Arrangement Resolution pursuant to Section 243 of the BCBCA, in
order to exercise Arrangement Dissent Rights, such MPX Shareholder must, within one month after MPX
gives such notice, send to MPX a written notice that such holder requires the purchase of all of the Notice
Shares in respect of which such holder has given notice of dissent. Such written notice must be
accompanied by the certificate(s) or DRS statement(s) representing those Notice Shares (including a
written statement prepared in accordance with Section 244(1)(c) of the BCBCA if the dissent is being
exercised by the MPX Shareholder on behalf of a beneficial MPX Shareholder), whereupon, subject to
the provisions of the BCBCA relating to the termination of Arrangement Dissent Rights, the MPX
Shareholder becomes an Arrangement Dissenting MPX Shareholder, and is bound to sell and iAnthus is
bound to purchase and cancel those MPX Shares. Such Arrangement Dissenting MPX Shareholder may
not vote, or exercise or assert any rights of a MPX Shareholder in respect of such Notice Shares, other
than the rights set forth in Division 2 of Part 8 of the BCBCA, as modified by the Plan of Arrangement and
the Interim Order.
Arrangement Dissenting MPX Shareholders who are:
(a)

ultimately entitled to be paid fair value for their MPX Shares will be paid an amount equal to such
fair value by iAnthus, and will be deemed to have transferred such MPX Shares as of the
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Effective Time to iAnthus, without any further act or formality, and free and clear of all liens,
claims and encumbrances; or
(b)

ultimately not entitled, for any reason, to be paid fair value for their MPX Shares, will be deemed
to have participated in the Arrangement on the same basis as a MPX Shareholder that has not
exercised Arrangement Dissent Rights.

If an Arrangement Dissenting MPX Shareholder is ultimately entitled to be paid by iAnthus for their
Notice Shares, such Arrangement Dissenting MPX Shareholder may enter an agreement with iAnthus for
the fair value of such Notice Shares. If such Arrangement Dissenting MPX Shareholder does not reach an
agreement with iAnthus, such Arrangement Dissenting MPX Shareholder, or iAnthus, may apply to the
Court, and the Court may:
(a)

determine the payout value of the Notice Shares, or order that the payout value of the Notice
Shares be established by arbitration or by reference to a registrar, or a referee, of the Court;

(b)

join in the application of each Arrangement Dissenting MPX Shareholder who has not agreed with
iAnthus on the amount of the payout value of the Notice Shares; and

(c)

make consequential orders and give directions as the Court considers appropriate.

There is no obligation on iAnthus to make application to the Court. The Arrangement Dissenting
MPX Shareholder will be entitled to receive the fair value that the Notice Shares had as of the close of
business on the day before the Arrangement Resolution was adopted at the Meeting, excluding any
appreciation or depreciation in anticipation of the vote (unless such exclusion would be inequitable). After
a determination of the fair value of the Notice Shares, iAnthus must then promptly pay that amount to the
Arrangement Dissenting MPX Shareholder.
In no case shall MPX, MPX International or iAnthus or any other person be required to recognize
Arrangement Dissenting MPX Shareholders as MPX Shareholders after the completion of the steps set
forth in Section 3.1(a) of the Plan of Arrangement, and each Arrangement Dissenting MPX Shareholder
will cease to be entitled to the rights of a MPX Shareholder in respect of the MPX Shares in relation to
which such Arrangement Dissenting MPX Shareholder has exercised Arrangement Dissent Rights and
the central securities register of MPX will be amended to reflect that such former holder is no longer the
holder of such MPX Shares as and from the completion of the steps in Section 3.1(a) of the Plan of
Arrangement.
For greater certainty, in addition to any other restrictions in the Interim Order, no person shall be
entitled to exercise Arrangement Dissent Rights with respect to MPX Shares in respect of which a person
has voted or has instructed a proxy holder to vote in favor of the Arrangement Resolution.
Arrangement Dissent Rights with respect to Notice Shares will terminate and cease to apply to the
Arrangement Dissenting MPX Shareholder if, before full payment is made for the Notice Shares, the
Arrangement in respect of which the Arrangement Notice of Dissent was sent is abandoned or by its
terms will not proceed, a court permanently enjoins or sets aside the corporate action approved by the
Arrangement Resolution, or the Arrangement Dissenting MPX Shareholder withdraws the Arrangement
Notice of Dissent with MPX’s written consent. If any of these events occur, MPX must return the share
certificates or DRS Advices representing the MPX Shares to the Arrangement Dissenting MPX
Shareholder and the Arrangement Dissenting MPX Shareholder regains the ability to vote and exercise
its rights as a MPX Shareholder.
The discussion above is only a summary of the Arrangement Dissent Rights, which are technical
and complex. A MPX Shareholder who intends to exercise Arrangement Dissent Rights must strictly
adhere to the procedures established in Sections 237 to 247 of the BCBCA, as modified by the Plan of
Arrangement and the Interim Order, and failure to do so may result in the loss of all Arrangement Dissent
Rights. Persons who are beneficial MPX Shareholders registered in the name of an intermediary, or in
some other name, who wish to exercise Arrangement Dissent Rights, should be aware that only the
registered owner of such MPX Shares is entitled to dissent.
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It is suggested that any MPX Shareholder wishing to avail himself or herself of Arrangement Dissent
Rights seek his or her own legal advice as failure to comply strictly with the applicable provisions of the
BCBCA and the Interim Order may prejudice the availability of Arrangement Dissent Rights. Arrangement
Dissenting MPX Shareholders should note that the exercise of Arrangement Dissent Rights can be a
complex, time-consuming and expensive process.
If, as of the Effective Date, the aggregate number of MPX Shares in respect of which MPX
Shareholders have duly and validly exercised Arrangement Dissent Rights exceeds 10% of the MPX
Shares then outstanding, iAnthus is entitled, in its discretion, to not complete the Arrangement. See “The
Arrangement — The Arrangement Agreement — Conditions to the Arrangement Becoming Effective”.
Dissenting to the MPX Continuance
The following description of the Continuance Dissent Rights is not a comprehensive statement of the
procedures to be followed by a Continuance Dissenting MPX Shareholder who seeks payment of the fair
value of its MPX Shares and is qualified in its entirety by the reference to the full text of Section 185 of the
OBCA, which is attached to this Circular as Appendix J . A Continuance Dissenting MPX Shareholder who
intends to exercise Continuance Dissent Rights should carefully consider and comply with the provisions of
Section 185 of the OBCA.
The statutory provisions dealing with the right of dissent are technical and complex. Any
Continuance Dissenting MPX Shareholder should seek independent legal advice, as failure to
comply strictly with the provisions of Section 185 of the OBCA may result in the loss of all
Continuance Dissent Rights.
A Registered MPX Shareholder who validly exercises the right of dissent provided for under Section
185 of the OBCA in respect of such holder’s MPX Shares, is entitled, in the event the MPX Continuance
becomes effective, to be paid the fair value (determined as of the close of business on the last Business
Day before the Continuance Resolution was adopted at the Meeting) of the holder’s MPX Shares.
A Non-Registered Holder who wishes to dissent with respect to its MPX Shares should be aware
that only Registered MPX Shareholders are entitled to exercise Continuance Dissent Rights. A
Registered MPX Shareholder such as an intermediary who holds MPX Shares as nominee for NonRegistered Holders, some of whom wish to dissent, shall exercise Continuance Dissent Rights on behalf
of such Non-Registered Holders with respect to the MPX Shares held for such Non-Registered Holders.
A Registered MPX Shareholder who wishes to dissent shall send a Continuance Notice of Dissent in
compliance with Section 185 of the OBCA, to MPX at 5255 Yonge Street, Suite 701, Toronto, Ontario M2N
6P9, Attention: Vice President, General Counsel and Corporate Secretary, which must be received by MPX
not later than 5:00 p.m. (Toronto time) two Business days immediately preceding the date of the Meeting
(as it may be adjourned or postponed from time to time). The delivery of a Continuance Notice of Dissent
does not deprive a Continuance Dissenting MPX Shareholder of its right to vote at the Meeting; however,
a vote in favour of the Continuance Resolution may result in a loss of the right to dissent. A vote against
the Continuance Resolution, whether in person or by proxy, does not constitute a Continuance Notice of
Dissent. Similarly, the revocation of a proxy conferring authority on the proxy holder to vote in favour of the
Continuance Resolution does not constitute a Continuance Notice of Dissent in respect of the
Continuance Resolution, but any such proxy granted by a MPX Shareholder who intends to dissent
should be validly revoked in order to prevent the proxy holder from voting such MPX Shares in favour of
the Continuance Resolution. A vote in favour of the Continuance Resolution, whether in person or by
proxy, may constitute a loss of a MPX Shareholder’s right to dissent. However, a MPX Shareholder may
vote as a proxy holder for another MPX Shareholder whose proxy requires an affirmative vote, without
affecting the right of the proxy holder to exercise Continuance Dissent Rights in respect of the proxy
holder’s MPX Shares. Pursuant to the OBCA, there is no right of partial dissent and, accordingly, a
Continuance Dissenting MPX Shareholder may dissent only with respect to all MPX Shares held by such
Continuance Dissenting MPX Shareholder on behalf of any one beneficial owner and which are
registered in the name of the Continuance Dissenting MPX Shareholder.
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If the Continuance Resolution is passed at the Meeting, MPX must then, within 10 days after the
MPX Shareholders adopt the Continuance Resolution, deliver to each Continuance Dissenting MPX
Shareholder, a notice stating that the Continuance Resolution has been adopted, and advising the
Continuance Dissenting MPX Shareholder that if the Continuance Dissenting MPX Shareholder intends to
proceed with the exercise of its Continuance Dissent Rights, it must deliver to MPX, within 20 days of the
receipt of the notice of adoption from MPX, a demand for payment of fair value containing the information
specified in Section 185(10) of the OBCA. Not later than the 30th day after sending the demand for payment
of fair value, the Continuance Dissenting MPX Shareholder must send the certificates or DRS Advices
representing MPX Shares in respect of which Continuance Dissent Rights have been exercised to MPX.
A Continuance Dissenting MPX Shareholder who fails to send the certificates or DRS statements
representing the MPX Shares in respect of which such Continuance Dissenting MPX Shareholder
dissented forfeits the right to make a claim under Section 185 of the OBCA.
On delivering such demand for payment, a Continuance Dissenting MPX Shareholder ceases to
have any rights as a MPX Shareholder, other than the right to be paid the fair value of such Continuance
Dissenting MPX Shareholder’s MPX Shares as determined under Section 185 of the OBCA, except where
(a) the Continuance Dissenting MPX Shareholder withdraws its demand before MPX makes an offer to
pay (an “Offer to Pay”), (b) MPX fails to make an Offer to Pay and the Continuance Dissenting MPX
Shareholder withdraws its demand for payment, or (c) the MPX Board revokes the Continuance
Resolution, in the case (a), (b) , or (c), MPX will be required to reinstate the Continuance Dissenting MPX
Shareholder’s rights as a MPX Shareholder.
MPX is required, not later than seven days after the later of the effective date of the MPX
Continuance or the date on which MPX received a demand for payment from a Continuance Dissenting
MPX Shareholder, to send to each Continuance Dissenting MPX Shareholder who has sent a demand for
payment, an Offer to Pay for such Continuance Dissenting MPX Shareholder’s MPX Shares in an amount
considered by the MPX Board to be the fair value thereof, accompanied by a statement showing the
manner in which the fair value was determined. Every Offer to Pay for MPX Shares of the same class must
be on the same terms. The amount specified in the Offer to Pay which has been accepted by a
Continuance Dissenting MPX Shareholder shall be paid by MPX within 10 days after the acceptance by
the Continuance Dissenting MPX Shareholder of the Offer to Pay, but any such Offer to Pay lapses if MPX
does not receive an acceptance thereof within 30 days after the Offer to Pay has been made.
If MPX fails to make an Offer to Pay or if a Continuance Dissenting MPX Shareholder fails to accept
an Offer to Pay, MPX may, within 50 days after the effective date of the MPX Continuance or within such
further period as a court may allow, apply to a court to fix a fair value for the MPX Shares of Continuance
Dissenting MPX Shareholders. If MPX fails to apply to a court, a Continuance Dissenting MPX
Shareholder may apply to a court for the same purposes within a further period of 20 days or within such
further period as a court may allow. A Continuance Dissenting MPX Shareholder is not required to give
security for costs in such an application. Upon an application to a court, all Continuance Dissenting MPX
Shareholders whose MPX Shares have not been purchased by MPX will be joined as parties and bound
by the decision of the court, and MPX will be required to notify each affected Continuance Dissenting
MPX Shareholder of the date, place and consequences of the application and of such Continuance
Dissenting MPX Shareholder’s right to appear and be heard in person or by counsel. Upon any such
application to a court, the court may determine whether any person is a Continuance Dissenting MPX
Shareholder who should be joined as a party, and the court will then fix a fair value for the MPX Shares of
all Continuance Dissenting MPX Shareholders. The final order of a court will be rendered against MPX in
favour of each Continuance Dissenting MPX Shareholder and for the amount of the fair value of such
Continuance Dissenting MPX Shareholder’s MPX Shares as fixed by the court. The court may, in its
discretion, allow a reasonable rate of interest on the amount payable to each Continuance Dissenting
MPX Shareholder from the effective date of the MPX Continuance until the date of payment.
The discussion above is only a summary of the Continuance Dissent Rights, which are technical
and complex. A MPX Shareholder who intends to exercise Continuance Dissent Rights must strictly
adhere to the procedure established in Section 185 of the OBCA, and failure to do so may result in the
loss of all Continuance Dissent Rights.
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Accordingly, it is suggested that any MPX Shareholder wishing to avail himself or herself of
Continuance Dissent Rights seek his or her own legal advice as failure to comply strictly with the applicable
provisions of the OBCA may prejudice the availability of Continuance Dissent Rights. Continuance
Dissenting MPX Shareholders should note that the exercise of Continuance Dissent Rights can be a
complex, time-consuming and expensive process.
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
The following is a summary of the principal Canadian federal income tax considerations under the
Tax Act generally applicable to an MPX Shareholder who, for purposes of the Tax Act, holds MPX
Shares, and will hold iAnthus Shares and MPX International Shares acquired pursuant to the
Arrangement, as capital property, deals at arm's length with each of MPX, iAnthus and MPX International
and is not affiliated with MPX, iAnthus or MPX International and who disposes of MPX Shares pursuant to
the Arrangement. MPX Shares, iAnthus Shares and MPX International Shares generally will be
considered capital property to an MPX Shareholder for purposes of the Tax Act unless the MPX
Shareholder holds such shares in the course of carrying on a business of buying and selling securities or
the MPX Shareholder has acquired or holds them in a transaction or transactions considered to be an
adventure or concern in the nature of trade.
This summary is based on the current provisions of the Tax Act in force on the date hereof, and
counsel's understanding of the current published administrative policies and assessing practices of the
CRA. The summary takes into account all specific proposals to amend the Tax Act publicly announced by
or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Tax Proposals”), and
assumes that all Tax Proposals will be enacted in the form proposed. However, there is no certainty that
the Tax Proposals will be enacted in the form currently proposed, if at all. The summary does not
otherwise take into account or anticipate any changes in law, whether by judicial, governmental or
legislative decision or action, or other changes in administrative policies or assessing practices of the
CRA, nor does it take into account provincial, territorial or foreign income tax legislation or considerations,
which may materially differ from Canadian federal income tax legislation or considerations.
This summary does not apply to an MPX Shareholder (i) that is a “financial institution” for the
purposes of the market-to-market rules in the Tax Act, (ii) that is a “specified financial institution”, (iii) an
interest in which would be, or whose MPX Shares are, a “tax shelter” or a “tax shelter investment”, each
as defined in the Tax Act, or (iv) that has elected to report its “Canadian tax results” (as defined in the Tax
Act) in a currency other than Canadian currency. This summary also does not apply to an MPX
Shareholder who has entered into or will enter into a “derivative forward agreement” (as defined in the
Tax Act) with respect to MPX Shares, MPX International Shares or the iAnthus Shares.
In addition, this summary does not address the tax considerations relevant to MPX Shareholders
who acquired their shares on the exercise of an employee stock option. Such MPX Shareholders should
consult their own tax advisors. This summary also does not apply to a MPX Optionholder, MPX
Warrantholder or MPX Debentureholder.
This summary is of a general nature only and is not exhaustive of all possible Canadian
federal income tax considerations and is not intended to be, nor should it be construed to be,
legal, business or tax advice or representations to any particular MPX Shareholder. Accordingly,
MPX Shareholders should consult their own tax advisors with respect to their particular
circumstances, including the application and effect of the income and other tax laws of any
country, province, state or local tax authority.
Shareholders Resident in Canada
The following portion of this summary is applicable to Resident Shareholders. In circumstances
where MPX Shares, iAnthus Shares and MPX International Shares may not otherwise constitute capital
property to a particular Resident Shareholder, such holder may be entitled to elect that such shares be
deemed to be capital property by making an irrevocable election under subsection 39(4) of the Tax Act to
deem every “Canadian security” (as defined in the Tax Act) owned by such holder in the taxation year of
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the election and in each subsequent taxation year to be capital property. Resident Shareholders
contemplating such an election should first consult their own tax advisors.
The MPX Continuance
The MPX Continuance will not result in the disposition of an MPX Share held by a Resident
Shareholder, and a Resident Shareholder will not be subject to tax as a result of the MPX Continuance.
Distribution of MPX International Shares
MPX will distribute the MPX International Shares held by it on the Effective Date to MPX
Shareholders as part of the Arrangement (the “Distribution”). The fair market value of the MPX
International Shares distributed on the Distribution up to the paid-up capital (as defined in the Tax Act) of
the MPX Shares outstanding on the Effective Date should be treated as a return of paid-up capital to
Resident Shareholders. To the extent that the fair market value of MPX International Shares received by
a Resident Shareholder exceeds the paid-up capital of such MPX Shares, the excess amount will be
treated as a taxable dividend received by the Resident Shareholder from a taxable Canadian corporation.
MPX expects, without giving assurances, that the fair market value of the MPX International Shares
distributed will not exceed the paid-up capital of the MPX Shares.
A Resident Shareholder who receives MPX International Shares on the Distribution as a return of
paid-up capital on MPX Shares held by it should not be subject to tax on the receipt, however, such a
holder will be required to reduce the adjusted cost base of the MPX Shares by the difference, if any,
between the fair market value of the MPX International Shares received and the amount of any taxable
dividend resulting from the receipt of the MPX International Shares. If, as a result of such reduction, a
Resident Shareholder’s adjusted cost base of MPX Shares held by it becomes negative (i.e., the amount
of the reduction exceeds the adjusted cost base), such negative amount will be deemed to be a capital
gain realized by the holder in the taxation year that includes the Distribution. See “Taxation of Capital
Gains and Losses” below.
A Resident Shareholder who is an individual and who is deemed to have received a dividend as a
result of the receipt of MPX International Shares on the Distribution will be required to include the amount
of the dividend in income in accordance with the gross-up and dividend tax credit provisions of the Tax
Act, including the enhanced gross-up and dividend tax credit rules applicable to dividends designated by
MPX as “eligible dividends”, as defined in the Tax Act. Where the Resident Shareholder is a corporation
the amount of such deemed dividend will generally be required to be included in the income of such
holder but such amount will generally be deductible in computing the taxable income of such holder. In
certain circumstances, subsection 55(2) of the Tax Act will treat a taxable dividend received by a
Canadian resident corporation as proceeds of disposition or a capital gain. Corporate Resident
Shareholders that receive a dividend from MPX should consult their own tax advisors with respect to the
potential application of subsection 55(2) of the Tax Act to such dividend.
A “private corporation” or a “subject corporation” (as defined in the Tax Act) may be liable under
Part IV of the Tax Act to pay a refundable tax on any dividend that it is deemed to receive as a result of
the receipt of MPX International Shares on the Distribution to the extent that the dividend is deductible in
computing the corporation’s taxable income.
The cost of the MPX International Shares acquired by a Resident Shareholder under the
Arrangement should be equal to the fair market value of such shares at the time of the Distribution.
Exchange of MPX Shares for iAnthus Shares on the Amalgamation of MPX and AcquisitionCo
A Resident Shareholder who receives iAnthus Shares in exchange for MPX Shares on the
amalgamation of MPX and AcquisitionCo will not realize any capital gain (or capital loss) as a result of the
exchange. Such Resident Shareholder will be deemed to dispose of its MPX Shares for proceeds of
disposition equal to the adjusted cost base of such MPX Shares immediately before the Amalgamation
and to have acquired the iAnthus Shares at an aggregate cost equal to such proceeds of disposition.
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For the purpose of determining at any time the adjusted cost base of the iAnthus Shares acquired
by a Resident Shareholder on the Amalgamation, the cost of such shares must be averaged with the
adjusted cost base to the Resident Shareholder of all other iAnthus common shares held by the Resident
Shareholder as capital property at that time.
Dividends on iAnthus Shares and MPX International Shares
A Resident Shareholder who is an individual will be required to include in income any dividends
received or deemed to be received on the Resident Shareholder’s iAnthus Shares or MPX International
Shares, and will be subject to the gross-up and dividend tax credit rules applicable to taxable dividends
received from taxable Canadian corporations, including the enhanced gross-up and dividend tax credit
rules applicable to any dividends designated by iAnthus or MPX International, as the case may be, as
“eligible dividends”, as defined in the Tax Act.
A Resident Shareholder that is a corporation will be required to include in income any dividend
received or deemed to be received on the Resident Shareholder’s iAnthus Shares or MPX International
Shares, as the case may be, but generally will be entitled to deduct an equivalent amount in computing its
taxable income. In certain circumstances subsection 55(2) of the Tax Act will treat a taxable dividend
received by a Resident Shareholder that is a corporation as proceeds of a disposition or a capital gain.
Resident Shareholders that are corporations should consult their own tax advisors in this regard.
A “private corporation” or a “subject corporation” (as defined in the Tax Act) may be liable under
Part IV of the Tax Act to pay a refundable tax on any dividend that it receives or is deemed to receive on
iAnthus Shares or MPX International Shares to the extent that the dividend is deductible in computing the
corporation's taxable income.
Taxable dividends received by an individual or trust, other than certain specified trusts, may give
rise to minimum tax under the Tax Act.
Disposition of iAnthus Shares and MPX International Shares
A Resident Shareholder that disposes or is deemed to dispose of a iAnthus Share or a MPX
International Share in a taxation year generally will realize a capital gain (or capital loss) equal to the
amount by which the proceeds of disposition of the iAnthus Share or MPX International Share, as the
case may be, exceed (or are less than) the aggregate of the Resident Shareholder’s adjusted cost base
of such iAnthus Share or MPX International Share (determined immediately before the disposition) and
any reasonable costs of disposition. See “Taxation of Capital Gains and Losses” below.
Taxation of Capital Gains and Losses
Generally, a Resident Shareholder will be required to include in computing its income for a taxation
year one-half of the amount of any capital gain (a “taxable capital gain”) realized by it in that year. A
Resident Shareholder must deduct one-half of the amount of any capital loss (an “allowable capital loss”)
realized in a taxation year from taxable capital gains realized by the Resident Shareholder in that year.
Allowable capital losses in excess of taxable capital gains for a taxation year may be carried back to any
of the three preceding taxation years or carried forward to any subsequent taxation year and deducted
against net taxable capital gains realized in such years to the extent and under the circumstances
specified in the Tax Act.
Where a Resident Shareholder is a corporation, the amount of any capital loss arising on a
disposition or deemed disposition of any MPX Share, iAnthus Share or MPX International Share, as the
case may be, may be reduced by the amount of dividends received or deemed to have been received by
it on such share to the extent and under the circumstances described in the Tax Act. Similar rules may
apply where a corporation is a member of a partnership or a beneficiary of a trust that owns MPX Shares,
iAnthus Shares or MPX International Shares, as the case may be, or where a trust or partnership of which
a corporation is a beneficiary or a member is a member of a partnership or a beneficiary of a trust that
owns any such shares.
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A Resident Shareholder that is a “Canadian-controlled private corporation” (as defined in the Tax
Act) may be required to pay an additional refundable tax on certain investment income, which includes
taxable capital gains.
Capital gains realized by an individual or trust, other than certain specified trusts, may give rise to
minimum tax under the Tax Act.
Continuance Dissenting MPX Shareholders
A Resident Shareholder who is a Dissenting MPX Shareholder (a “Dissenting Resident
Shareholder”) who, consequent upon the exercise of Continuance Dissent Rights disposes of MPX
Shares to MPX in consideration for a cash payment from MPX may, although not free from doubt, be
considered to have received a taxable dividend equal to the amount by which the amount received (other
than that portion that is in respect of interest, if any, awarded by the court) exceeds the paid-up capital for
tax purposes of the MPX Shares held by such Resident Shareholder. See “Dividends on iAnthus Shares
and MPX International Shares” for a discussion of the tax treatment of dividends.
A Dissenting Resident Shareholder who properly exercises its Continuance Dissent Rights will
also generally realize a capital gain (or capital loss) to the extent that the proceeds of disposition, net of
any reasonable costs of disposition, exceed (or are less than) the adjusted cost base of the Dissenting
Resident Shareholder’s MPX Shares. For purposes of determining a Resident Shareholder’s capital gain
(or capital loss) on the disposition of MPX Shares to MPX on the exercise of Continuance Dissent Rights,
the Resident Shareholder’s proceeds of disposition will be equal to the amount received less the amount
of any deemed dividend, as described above, and interest, if any, awarded by the court. See “Taxation of
Capital Gains and Losses” above.
Interest awarded by a court to a Dissenting Resident Shareholder will be included in the holder's
income for purposes of the Tax Act.
Arrangement Dissenting MPX Shareholders
A Dissenting Resident Shareholder who, consequent upon the exercise of Arrangement Dissent
Rights, disposes of MPX Shares in consideration for a cash payment from iAnthus will realize a capital
gain (or capital loss) to the extent that the proceeds of disposition, net of any reasonable costs of
disposition, exceed (or are less than) the adjusted cost base of the Dissenting Resident Shareholder’s
MPX Shares. For purposes of determining a Resident Shareholder’s capital gain (or capital loss) on the
disposition of its MPX Shares on the exercise of Arrangement Dissent Rights, the Resident Shareholder’s
proceeds of disposition will be equal to the amount received less the amount of interest, if any, awarded
by the court. See “Taxation of Capital Gains and Losses” above.
Interest awarded by a court to a Dissenting Resident Shareholder will be included in the holder's
income for purposes of the Tax Act.
Non-Residents of Canada
This part of the summary is applicable to a MPX Shareholder, who, for purposes of the Tax Act and
any applicable income tax treaty, has not been and will not be resident or deemed to be resident in
Canada at any time while it has held or will hold MPX Shares, iAnthus Shares or MPX International
Shares and who does not use or hold, will not use or hold and is not and will not be, deemed to use or
hold such MPX Shares, iAnthus Shares or MPX International Shares in carrying on a business in Canada
(a “Non-Resident Shareholder”). Special rules, which are not discussed in this summary, may apply to a
non-resident that is an insurer carrying on business in Canada and elsewhere.
The MPX Continuance
The MPX Continuance will not result in the disposition of an MPX Share held by a Non-Resident
Shareholder, and a Non-Resident Shareholder will not be subject to tax as a result of the MPX
Continuance.
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Distribution
The fair market value of the MPX International Shares distributed on the Distribution up to the paidup capital of the MPX Shares outstanding on the Effective Date should be treated as a return of paid-up
capital to Non-Resident Shareholders. To the extent that the fair market value of the MPX International
Shares received by a Non-Resident Shareholder exceeds the paid-up capital of such MPX Shares, the
excess amount will be deemed to be a taxable dividend received by the holder from a taxable Canadian
corporation. MPX expects, without giving assurances, that the fair market value of the MPX International
Shares distributed will not exceed the paid-up capital of the MPX Shares.
A Non-Resident Shareholder who receives MPX International Shares on the Distribution as a return
of paid-up capital on MPX Shares held by it will not be subject to Canadian tax on the receipt; however,
such a holder will be required to reduce the adjusted cost base of the MPX Shares by the difference, if
any, between the fair market value of the MPX International Shares received and the amount deemed to
be a dividend. If, as a result of such reduction, a Non-Resident Shareholder’s adjusted cost base of MPX
Shares held by it becomes negative (i.e., the amount of the reduction exceeds the adjusted cost base),
such negative amount will be deemed to be a capital gain realized by the holder from a disposition of the
MPX Shares in the taxation year that includes the Distribution. A Non-Resident Shareholder will not be
subject to tax under the Tax Act in respect of such capital gain unless the MPX Shares constitute “taxable
Canadian property” of the Non-Resident Shareholder for purposes of the Tax Act and the Non-Resident
Shareholder is not entitled to relief under an applicable income tax treaty or convention. See “Disposition
of iAnthus Shares and MPX International Shares” below for a description of the definition of “taxable
Canadian property”.
To the extent that the Non-Resident Shareholder is considered to receive a taxable dividend as a
consequence of the Distribution, such dividend will be subject to Canadian withholding tax of 25% of the
gross-amount of the dividend, as reduced by any applicable income tax treaty. In the case of a beneficial
owner of dividends who is a resident of the United States for purposes of the Canada-US Tax Convention
(1980) and who is entitled to the benefits of that treaty, the rate of withholding will generally be reduced to
15%.
The cost of the MPX International Shares acquired by a Non-Resident Shareholder under the
Arrangement should be equal to the fair market value of such shares at the time of the Distribution.
Exchange of MPX Shares for iAnthus Shares on the Amalgamation of MPX and AcquisitionCo
A Non-Resident Shareholder who receives iAnthus Shares in exchange for MPX Shares on the
amalgamation of MPX and AcquisitionCo will not realize any capital gain (or capital loss) as a result of the
exchange. Such Non-Resident Shareholder will be deemed to dispose of its MPX Shares for proceeds of
disposition equal to the adjusted cost base of such MPX Shares immediately before the Amalgamation
and to have acquired the iAnthus Shares at an aggregate cost equal to such proceeds of disposition.
For the purpose of determining at any time the adjusted cost base of the iAnthus Shares acquired by
a Non-Resident Shareholder on the Amalgamation, the cost of such shares must be averaged with the
adjusted cost base to the Non-Resident Shareholder of all other shares in iAnthus held by the NonResident Shareholder as capital property at that time.
In addition, if the MPX Shares are “taxable Canadian property” to a Non-Resident Shareholder, the
iAnthus Shares received by such holder on the Amalgamation will be deemed to be taxable Canadian
property to such holder. Non-Resident Shareholders who dispose of MPX Shares that are “taxable
Canadian property” (as defined in the Tax Act) should consult their own tax advisors concerning the
potential requirement to file a Canadian income tax return depending on their particular circumstances.
For a description of the definition of “taxable Canadian property”, see “Disposition of iAnthus Shares and
MPX International Shares” below.
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Disposition of iAnthus Shares and MPX International Shares
A Non-Resident Shareholder will not be subject to tax under the Tax Act on the disposition of
iAnthus Shares or MPX International Shares, unless the MPX Shares, iAnthus Shares or MPX
International Shares, as the case may be, constitute “taxable Canadian property” of the Non-Resident
Shareholder for purposes of the Tax Act and the Non-Resident Shareholder is not entitled to relief under
an applicable income tax treaty or convention.
Generally, the MPX Shares, iAnthus Shares and MPX International Shares will not constitute
“taxable Canadian property” to a Non-Resident Shareholder at the time of a disposition of such shares
provided that the shares (i) are listed on a “designated stock exchange” (which currently includes the
CSE) for purposes of the Tax Act at that time, and (ii) either (A) at no time during the 60-month period
immediately preceding the disposition of the shares were 25% or more of the issued shares of any class
or series of the capital stock of the applicable corporation owned by either the Non-Resident Shareholder,
by persons with whom the Non-Resident Shareholder did not deal at arm’s length, by partnerships in
which the Non-Resident Shareholder or any such non-arm’s length person holds a membership interest
(either directly or through one or more partnerships) or by the Non-Resident Shareholder together with all
such persons, or (B) at no time during the 60-month period did the shares of the applicable corporation
derive more than 50% of their fair market value from one or any combination of real or immovable
property situated in Canada, “Canadian resource properties”, “timber resource properties” (each as
defined in the Tax Act), and options in respect of, or interests in, or for civil law rights in, any such
properties (whether or not such property exists).
In certain circumstances, a Non-Resident Shareholder’s shares may also be deemed to be taxable
Canadian property for purposes of the Tax Act. Non-Resident Shareholders should consult with their own
tax advisors as to whether the MPX Shares, iAnthus Shares or MPX International Shares constitute
taxable Canadian property having regards to their particular circumstances.
Even if any of the MPX Shares, iAnthus Shares or MPX International Shares are taxable Canadian
property to a Non-Resident Shareholder at a particular time such holder may be exempt from tax by virtue
of an income tax treaty or convention to which Canada is a signatory.
In the event the iAnthus Shares or MPX International Shares, as the case may be, are taxable
Canadian property to a Non-Resident Shareholder at the time of disposition and such Non-Resident
Shareholder is not exempt from tax by a tax treaty, the tax consequences described above under “Certain
Canadian Federal Income Tax Considerations –– Residents of Canada –– Disposition of iAnthus Shares
and MPX International Shares” will generally apply.
Dividends on iAnthus Shares and MPX International Shares
Dividends paid or credited, or deemed to be paid or credited, on a Non-Resident Shareholder’s
iAnthus Shares or MPX International Shares will be subject to withholding tax under the Tax Act at a rate
of 25% unless the rate is reduced under the provisions of an applicable income tax treaty or convention.
In the case of a beneficial owner of dividends who is a resident of the United States for purposes of the
Canada-US Tax Convention (1980) and who is entitled to the benefits of that treaty, the rate of
withholding will generally be reduced to 15%.
Continuance Dissenting Non-Resident Shareholders
A Non-Resident Shareholder consequent upon the exercise of Continuance Dissent Rights,
disposes of MPX Shares in consideration for a cash payment from MPX may, although not free from
doubt, be considered to have received a taxable dividend equal to the amount by which the amount
received (other than that portion that is in respect of interest, if any, awarded by the court) exceeds the
paid-up capital for tax purposes of the MPX Shares held by such Non-Resident Shareholder. See
“Dividends on iAnthus Shares and MPX International Shares” for a discussion of the tax treatment of
dividends.
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A Non-Resident Shareholder who properly exercises its Continuance Dissent Rights will also
generally realize a capital gain (or capital loss). Such dissenting Non-Resident Shareholder will not be
subject to tax under the Tax Act on any capital gain realized on the disposition of MPX Shares to MPX,
provided that the MPX Shares are not “taxable Canadian property” (as defined in the Tax Act), as
discussed above under “Disposition of iAnthus Shares and MPX International Shares”, to the NonResident Shareholder at the time of the disposition or an applicable income tax treaty or convention
exempts the capital gain from tax under the Tax Act.
Interest (if any) awarded by a court to a dissenting Non-Resident Shareholder generally should not
be subject to withholding tax under the Tax Act.
Arrangement Dissenting Non-Resident Shareholders
A Non-Resident Shareholder who, as a result of exercising Arrangement Dissent Rights, disposes
of its MPX Shares in consideration for a cash payment from iAnthus will realize a capital gain (or a capital
loss). Such dissenting Non-Resident Shareholder will not be subject to tax under the Tax Act on any
capital gain realized on the disposition of MPX Shares, provided that the MPX Shares are not “taxable
Canadian property” (as defined in the Tax Act), as discussed above under “Disposition of iAnthus Shares
and MPX International Shares”, to the Non-Resident Shareholder at the time of the disposition or an
applicable income tax treaty or convention exempts the capital gain from tax under the Tax Act.
Interest (if any) awarded by a court to a dissenting Non-Resident Shareholder generally should not
be subject to withholding tax under the Tax Act.
ELIGIBILITY FOR INVESTMENT
The iAnthus Shares to be issued pursuant to the Arrangement would at a particular time, be
“qualified investments” under the Tax Act for a Registered Plan provided that, at that time, the iAnthus
Shares are listed on a “designated stock exchange” as defined for purposes of the Tax Act (which
includes the CSE) or iAnthus is a “public corporation” as defined in the Tax Act.
Notwithstanding the foregoing, a holder of iAnthus Shares will be subject to a penalty tax if the
iAnthus Shares, are held in a RRSP, RRIF, TFSA, RDSP or RESP, and are a “prohibited investment” for
such RRSP, RRIF, TFSA, RDSP or RESP under the Tax Act. The iAnthus Shares will not be a prohibited
investment for a RRSP, RRIF, TFSA, RDSP or RESP, as the case may be, held by a particular holder,
subscribed or annuitant provided the holder, subscribed or annuitant, as the case may be, deals at arm's
length with iAnthus for the purposes of the Tax Act, and does not have a “significant interest” (as defined
in the Tax Act) in iAnthus. iAnthus Shares will generally not be a prohibited investment if the iAnthus
Shares are “excluded property” as defined in the Tax Act. Shareholders should consult their own tax
advisors as to whether the iAnthus Shares will be a prohibited investment in their particular
circumstances, including with respect to whether the iAnthus Shares would be “excluded property”.
The MPX International Shares to be issued pursuant to the Arrangement would, at a particular time,
be “qualified investments” under the Tax Act for Registered Plans, provided, at that time, such shares are
listed on a designated stock exchange or MPX International is a “public corporation” as defined in the Tax
Act. If the MPX International Shares are not listed on a designated stock exchange at the time they are
issued pursuant to the Arrangement, but such shares become listed on a designated stock exchange in
Canada before the due date for MPX International’s first income tax return and MPX International makes
the appropriate election under the Tax Act in that return or MPX International elects to be a “public
corporation” as defined in the Tax Act, such shares will be considered qualified investments for
Registered Plans from the date of issuance.
Notwithstanding the foregoing, a holder of MPX International Shares will be subject to a penalty tax
if the MPX International Shares are held in a RRSP, RRIF, TFSA, RDSP or RESP and are a “prohibited
investment” for such RRSP, RRIF, TFSA, RDSP or RESP under the Tax Act. The MPX International
Shares will not be a prohibited investment for a RRSP, RRIF, TFSA, RDSP or RESP, as the case may
be, held by a particular holder, subscribed or annuitant provided the holder, subscribed or annuitant, as
the case may be, deals at arm’s length with MPX International for the purposes of the Tax Act, and does
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not have a “significant interest” (as defined in the Tax Act) in MPX International. MPX International
Shares will generally not be a prohibited investment if the MPX International Shares are “excluded
property” as defined in the Tax Act. Shareholders should consult their own tax advisors as to whether
MPX International Shares will be a prohibited investment in their particular circumstances, including with
respect to whether the MPX International Shares would be “excluded property”.
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
The following is a general discussion of certain U.S. federal income tax considerations relating to
the Amalgamation and to the receipt of iAnthus Shares and MPX International Shares by U.S. Holders
(as defined below) pursuant to the Arrangement and to the ownership and disposition of such iAnthus
Shares and MPX International Shares by such U.S. Holders following the Arrangement, and the
ownership and disposition of such iAnthus Shares by Non U.S. Holders (as defined below). This
discussion applies only to holders that hold MPX Shares, iAnthus Shares or MPX International Shares, as
applicable, as capital assets for U.S. federal income tax purposes (generally, property held for
investment). This discussion does not address any tax considerations applicable to a holder of options,
warrants, or any other right to acquire MPX Shares (or, post-transaction, iAnthus Shares or MPX
International Shares), including without limitation, the MPX Options, MPX Warrants and MPX Convertible
Debentures. The discussion is based on and subject to the Code, the U.S. Treasury Regulations
promulgated thereunder, administrative rulings and court decisions in effect on the date hereof, all of
which are subject to change, possibly with retroactive effect, and to differing interpretations. No legal
opinion from U.S. legal counsel or ruling from the IRS has been requested, or is expected to be obtained,
regarding the U.S. federal income tax consequences described herein. This discussion is not binding on
the IRS or any court, and there can be no assurance that the IRS will not take a contrary position or that
any contrary position taken by the IRS will not be sustained by a court. This discussion also assumes that
the Arrangement is carried out as described in this Circular and that the Arrangement is not integrated
with any other transaction for U.S. federal income tax purposes.
The discussion does not constitute tax advice and does not address all of the U.S. federal income
tax considerations that may be relevant to specific holders in light of their particular circumstances or to
holders subject to special treatment under U.S. federal income tax law including:
•

banks, thrifts, mutual funds and other financial institutions;

•

regulated investment companies and real estate investment trusts;

•

traders in securities who elect to apply a mark-to-market method of accounting;

•

broker-dealers;

•

tax-exempt organizations and pension funds;

•

insurance companies;

•

dealers or brokers in securities or foreign currency;

•

individual retirement and other deferred accounts;

•

U.S. Holders whose functional currency is not the U.S. dollar;

•

U.S. expatriates;

•

except to the limited extent specifically described herein, U.S. Holders who own, directly,
indirectly or constructively, five percent (5%) or more of the total voting power or total value of all
of the outstanding stock of MPX (or who, following the Arrangement, will own, directly, indirectly
or constructively, five percent (5%) or more of the total voting power or total value of all of the
outstanding stock of iAnthus or MPX International);
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•

Holders that are required to accelerate the recognition of any item of gross income with respect to
MPX Shares, iAnthus Shares or MPX International Shares, as applicable, as a result of such
income being recognized on an applicable financial statement;

•

“passive foreign investment companies” or “controlled foreign corporations”;

•

persons liable for the alternative minimum tax;

•

holders who hold their shares as part of a straddle, hedging, conversion, constructive sale or
other risk reduction transaction;

•

partnerships or other pass-through entities; and

•

holders who received their shares through the exercise of employee stock options or otherwise as
compensation or through a tax-qualified retirement plan.

This discussion does not address any non-income tax considerations or any non-U.S., state or local
tax consequences. Except as discussed below, this discussion does not address tax filing and reporting
requirements.
For purposes of this discussion, a “U.S. Holder” means a beneficial owner of MPX Shares at the
time of the Arrangement or, as the context may require, a beneficial owner of MPX International Shares
or IAnthus Shares received as a result of the Arrangement, that is:
•

an individual who is a citizen or resident of the United States;

•

a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes)
created or organized in the United States or under the laws of the United States or any state
thereof or the District of Columbia;

•

an estate the income of which is includible in gross income for U.S. federal income tax purposes
regardless of its source; or

•

a trust if (1) a court within the United States is able to exercise primary supervision over the
administration of the trust and one or more U.S. persons have the authority to control all
substantial decisions of the trust, or (2) the trust has a valid election in effect under applicable
U.S. Treasury Regulations to be treated as a U.S. person for U.S. federal income tax purposes.

If a partnership, including for this purpose any entity or arrangement that is treated as a partnership
or other “pass-through” entity for U.S. federal income tax purposes, holds MPX Shares at the time of the
Arrangement or MPX International Shares or iAnthus Shares after the Arrangement, the tax treatment of
a partner in such partnership will generally depend upon the status of the partner and the activities of the
partnership. A shareholder that is a partnership and the partners (or other owners) in such partnership
should consult their own tax advisors about the U.S. federal income tax consequences of the
Arrangement and the ownership and disposition of MPX International Shares and iAnthus Shares after
the Arrangement.
INVESTORS ARE ADVISED TO CONSULT THEIR OWN TAX ADVISORS AS TO THE U.S.
FEDERAL INCOME AND OTHER TAX CONSIDERATIONS RELATING TO THE AMALGAMATION, THE
RECEIPT, OWNERSHIP AND DISPOSITION OF MPX INTERNATIONAL SHARES AND IANTHUS
SHARES IN LIGHT OF THEIR PARTICULAR CIRCUMSTANCES, AS WELL AS THE EFFECT OF ANY
STATE, LOCAL OR NON-U.S. TAX LAWS.
Pre-April 1, 2014 MPX Shareholders Not Addressed
MPX believes that it was not a PFIC for tax years ending on March 31, 2015 through 2018, and
based on current business plans and financial expectations, MPX does not expect to be a PFIC for its
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current tax year ending March 31, 2019. A non-U.S. corporation is classified as a PFIC for U.S. federal
income tax purposes in any taxable year in which, after applying relevant look-through rules with respect
to the income and assets of its subsidiaries, either: (i) 50% or more of the value of the corporation’s
assets either produce passive income or are held for the production of passive income, based on the
quarterly average of the fair market value of such assets; or (ii) at least 75% of the corporation’s gross
income is passive income.
MPX has not made and has no plans to make a formal determination as to whether it was a PFIC
for tax years prior to April 1, 2014. U.S. Holders should be aware that MPX may have been PFIC for tax
years prior to April 1, 2014. If MPX was a PFIC at any time during a U.S. Holder’s holding period for MPX
Shares, then (absent certain elections) it would continue to be a PFIC as to that U.S. Holder and as to
those MPX Shares. The tax consequences to U.S. Holders for whom MPX may be a PFIC are beyond
the scope of this discussion. Therefore, this discussion addresses only the U.S. federal income tax
consequences of U.S. Holders who purchased their MPX Shares after March 31, 2014.
The determination of whether any corporation was, or will be, a PFIC for a tax year depends, in
part, on the application of complex U.S. federal income tax rules, which are subject to differing
interpretations. In addition, whether any corporation will be a PFIC for any tax year depends on the
assets and income of such corporation over the course of each such tax year and, as a result, cannot be
predicted with certainty as of the date of this document. Accordingly, there can be no assurance that the
IRS will not challenge any determination made by MPX concerning its PFIC status. Each U.S. Holder
should consult its own tax advisors regarding the PFIC status of MPX.
U.S. Holders who acquired MPX Shares before April 1, 2014, or after that date by gift or
inheritance, should consult their own tax advisors regarding the PFIC rules.
Tax Classification of iAnthus as a U.S. Domestic Corporation
Pursuant to Section 7874(b) of the Code and the Treasury Regulations promulgated thereunder,
notwithstanding that iAnthus is organized under the provisions of the BCBCA, solely for U.S. federal
income tax purposes, iAnthus is classified as a U.S. domestic corporation.
iAnthus is subject to a number of significant and complicated U.S. federal income tax
consequences as a result of being treated as a U.S. domestic corporation for U.S. federal income tax
purposes, and this summary does not attempt to describe all such U.S. federal income tax
consequences. Section 7874 of the Code and the Treasury Regulations promulgated thereunder do not
address all the possible tax consequences that arise from iAnthus being treated as a U.S. domestic
corporation for U.S. federal income tax purposes. Accordingly, there may be additional or unforeseen
U.S. federal income tax consequences to iAnthus that are not discussed in this summary.
Generally, iAnthus will be subject to U.S. federal income tax on its worldwide taxable income
(regardless of whether such income is “U.S. source” or “foreign source”) and will be required to file a U.S.
federal income tax return annually with the IRS. iAnthus anticipates that it will also be subject to tax in
Canada. It is unclear how the foreign tax credit rules under the Code will operate in certain
circumstances, given the treatment of iAnthus as a U.S. domestic corporation for U.S. federal income tax
purposes and the taxation of iAnthus in Canada. Accordingly, it is possible that iAnthus will be subject to
double taxation with respect to all or part of its taxable income. It is anticipated that such U.S. and
Canadian tax treatment will continue indefinitely and that the iAnthus Shares will be treated indefinitely as
shares in a U.S. domestic corporation for U.S. federal income tax purposes, notwithstanding future
transfers. The remainder of this summary assumes that iAnthus will be treated as a U.S. domestic
corporation for U.S. federal income tax purposes.
U.S. Federal Tax Consequences to U.S. Holders
The MPX Continuance
MPX intends that the MPX Continuance should qualify as a tax-deferred reorganization under
Section 368(a)(1)(F) of the Code. Assuming the MPX Continuance qualifies as a tax-deferred
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reorganization, then in general a U.S. Holder will not recognize income, gain or loss upon the MPX
Continuance and there will not be any change in the U.S. Holder’s tax basis and holding period with
respect to its MPX Shares.
Receipt of MPX International Shares
MPX intends that the receipt of MPX International Shares pursuant to the Arrangement by a U.S.
Holder should be considered to be a taxable distribution in an amount equal to the fair market value on
the Effective Date of such MPX International Shares received by such U.S. Holder. A U.S. Holder will
have an initial tax basis in such MPX International Shares received equal to the fair market value of such
MPX International Shares on the Effective Date, and the holding period for such MPX International
Shares received will begin on the day after the Effective Date.
Such U.S. Holder generally will be required to include the amount of such distribution in gross
income as a dividend (without reduction for any non-U.S. tax withheld from the distribution) to the extent
of MPX’s current or accumulated earnings and profits (as determined for U.S. federal income tax
purposes). If such distribution to such U.S. Holder exceeds MPX’s current and accumulated earnings and
profits, then to the extent of the excess, such distribution generally will be treated first as a non-taxable
return of capital with respect to an MPX Share to the extent of such U.S. Holder’s adjusted tax basis in
each such MPX Share and thereafter as gain from the sale or exchange of each such MPX Share. Such
gain generally will be long-term capital gain if such U.S. Holder held such MPX Shares for more than one
year at the time of disposition. Certain non-corporate U.S. Holders are entitled to preferential treatment
for net long-term capital gains. MPX has not maintained and does not plan to maintain calculations of its
earnings and profits for U.S. federal income tax purposes. As a result, a U.S. Holder will generally be
required to include the entire amount of any such distribution in income as a dividend.
Subject to applicable limitations and provided MPX is eligible for the benefits of the U.S. Treaty or
the MPX Shares are readily tradable on a United States securities market, dividends paid by MPX to noncorporate U.S. Holders, including individuals, generally will be eligible for the preferential tax rates
applicable to long-term capital gains for dividends, provided certain holding period and other conditions
are satisfied, including that MPX not be classified as a PFIC in the tax year of distribution or in the
preceding tax year. The dividend rules are complex, and each U.S. Holder should consult its own tax
advisors regarding the application of such rules.
Receipt of iAnthus Shares Pursuant to the Amalgamation
MPX and iAnthus intend that the Amalgamation qualify as a tax-deferred reorganization under
Section 368(a)(1)(A) of the Code (a “Reorganization”). Neither MPX nor iAnthus has sought or obtained
either a ruling from the IRS or an opinion of counsel regarding any of the tax consequences of the
Amalgamation. Accordingly, there can be no assurance that the IRS will not challenge the status of the
Amalgamation as a Reorganization or that the U.S. courts will uphold the status of the Amalgamation as a
Reorganization in the event of an IRS challenge. The tax consequences of the Amalgamation qualifying
as a Reorganization or as a taxable transaction are discussed below. U.S. Holders should consult their
own U.S. tax advisors regarding the proper tax reporting of the Amalgamation.
Subject to the discussion below under “— Effect of Code Section 367”, and assuming the
Amalgamation qualifies as a Reorganization, then in general:
•

a U.S. Holder will not recognize income, gain or loss upon the surrender of MPX Shares
and the receipt of iAnthus Shares in the Amalgamation;

•

the aggregate tax basis of iAnthus Shares received by a U.S. Holder in the Amalgamation
will be the same as such U.S. Holder’s aggregate tax basis in MPX Shares surrendered in
the Amalgamation, increased by any amount included in the income of such U.S. Holder as
a result of Section 367 of the Code, as discussed below; and

•

the holding period of iAnthus Shares received by a U.S. Holder pursuant to the
Amalgamation will include the holding period of the MPX Shares held by such U.S. Holder.
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If the Amalgamation fails to qualify as a Reorganization, a U.S. Holder of MPX Shares generally
would be treated as if it had sold such shares in a taxable transaction. In such event, a U.S. Holder would
recognize gain or loss equal to the difference between the U.S. Holder’s adjusted basis in its MPX Shares
and the fair market value of the iAnthus Shares received in exchange therefor, such U.S. Holder’s
aggregate basis in the iAnthus Shares received would equal the fair market value of such shares at such
time, and such U.S. Holder’s holding period in such shares would begin the day after the Amalgamation.
Effect of Code Section 367
Section 367 of the Code applies to certain non-recognition transactions involving non-U.S.
corporations. When it applies, Section 367 of the Code has the effect of imposing U.S. federal income tax
on certain U.S. persons in connection with transactions that would otherwise be tax-deferred. Section
367(b) of the Code will apply to the Amalgamation under the circumstances discussed below, even if the
Amalgamation otherwise qualifies as a Reorganization.
A U.S. Holder who owns, actually or constructively, 10% or more of the voting power or value of all
MPX shares entitled to vote (a “10% Shareholder”) will be required to recognize as a dividend the “all
earnings and profits amount” attributable to such U.S. Holder’s MPX Shares, as determined under
Treasury Regulations Section 1.367(b)-2(d). A 10% Shareholder that is a corporation may, under certain
circumstances, effectively be exempt from taxation on a portion or all of the deemed dividend pursuant to
Section 245A of the Code (participation exemption). In addition, if certain conditions under Treasury
Regulations Section 1.367(b)-3T(b)(4) are met, a 10% Shareholder may be able to elect to recognize gain
(but not loss) with respect to the receipt of iAnthus Shares in the Amalgamation, rather than recognize as
a dividend the “all earnings and profits amount” attributable to such U.S. Holder’s MPX Shares. U.S.
Holders should consult their own tax advisors regarding the consequences of the Amalgamation to them
under Sections 367 and 245A of the Code and the Treasury Regulations promulgated thereunder.
A U.S. Holder who is not a 10% Shareholder, but who beneficially owns (actually or constructively)
MPX Shares with a fair market value of $50,000 or more on the date of the Amalgamation, generally will
recognize gain (but not loss) with respect to the deemed receipt of iAnthus Shares in the Amalgamation,
unless such U.S. Holder makes the “Deemed Dividend Election” described below. In the absence of a
Deemed Dividend Election, such gain recognized should be equal to the excess of the fair market value
of the iAnthus Shares received over the U.S. Holder’s adjusted basis in the MPX Shares surrendered in
exchange therefor. Such gain should be capital gain, and should be long-term capital gain if the holder
held the MPX Shares for longer than one year. U.S. Holders who are individuals are eligible for
preferential rates of taxation with respect to their long-term capital gains. A U.S. Holder making a Deemed
Dividend Election must include in income as a dividend the “all earnings and profits amount” attributable
to the MPX Shares owned by such U.S. Holder. If a U.S. Holder makes the election, then the holder will
not recognize any gain upon the surrender of MPX Shares for iAnthus Shares pursuant to the
Amalgamation provided the Amalgamation otherwise qualifies as a Reorganization. For a U.S. Holder to
make the Deemed Dividend Election, MPX must provide the U.S. Holder with the “all earnings and profits
amount” for such U.S. Holder, and the U.S. Holder must make the election and file certain notices with
such holder’s federal income tax return for the year in which the Amalgamation occurs.
To facilitate the making of a Deemed Dividend Election by U.S. Holders, MPX intends to provide
each U.S. Holder eligible to make the Deemed Dividend Election with information regarding its earnings
and profits upon written request. Based on its projected earnings and profits through the date of the
Amalgamation, MPX does not expect its cumulative earnings and profits to be materially greater than
zero through the date of the Amalgamation. Assuming this expectation is correct, then a U.S. Holder who
properly makes the Deemed Dividend Election and complies with the applicable notice requirements
generally should not recognize a material amount of income under Section 367(b) of the Code. Thus, it is
expected that the making of any Deemed Dividend Election to include the all earnings and profits amount
in income as a dividend may be advantageous to a U.S. Holder who would otherwise recognize gain with
respect to the surrender of MPX Shares for iAnthus Shares pursuant to the Amalgamation. However,
there can be no assurance that MPX’s cumulative earnings and profits through the date of the
Amalgamation will not be greater than expected, nor can there be any assurance that the IRS will agree
with MPX’s calculation of its earnings and profits. If it were determined that MPX had earnings and profits
materially greater than zero through the date of the Amalgamation, then a U.S. Holder making the
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Deemed Dividend Election could have a material all earnings and profits amount with respect to its MPX
Shares, and subject to the discussion in the above paragraph such U.S. Holder would be required to
include such amount in income as a deemed dividend as a result of the Amalgamation. U.S. Holders
should consult their own tax advisors regarding whether to make the Deemed Dividend Election, as well
as the appropriate filing requirements with respect to such election.
A U.S. Holder who is not a 10% Shareholder and who owns MPX Shares with a fair market value of
less than $50,000 on the date of the Amalgamation should not be required to recognize any gain under
Section 367 of the Code in connection with the Amalgamation, and generally should not be required to
include any part of the all earnings and profits amount in income.
Dissenting U.S. Holders
A U.S. Holder who exercises the right to dissent from the Amalgamation generally will recognize
gain or loss upon the exchange of MPX Shares for cash in an amount equal to the difference between (i)
the cash received, other than amounts, if any, which are or are deemed to be interest for U.S. federal
income tax purposes, which amounts will be taxed as ordinary income, and (ii) such holder’s adjusted tax
basis in MPX Shares. Such gain or loss generally will be capital gain or loss and generally will be longterm capital gain if the holder held the MPX Shares for longer than one year at the completion of the
Amalgamation. The taxation of dissenting holders is complex, and U.S. Holders contemplating the
exercise of dissenters’ rights should consult their own tax advisors as to the application of the foregoing
rules with regard to their particular circumstances.
Ownership and Disposition of iAnthus Shares
Distributions
Distributions of cash or property on iAnthus Shares will constitute dividends for U.S. federal income
tax purposes to the extent paid from iAnthus’s current or accumulated earnings and profits, as determined
under U.S. federal income tax principles. Dividends will generally be taxable to a non-corporate U.S.
Holder at the preferential rates applicable to long-term capital gains, provided that such holder meets
certain holding period and other requirements. Distributions in excess thereof will first constitute a return
of capital and be applied against and reduce a U.S. Holder’s adjusted tax basis in its iAnthus Shares, but
not below zero, and thereafter be treated as capital gain and will be treated as described under “– Sale or
Other Taxable Disposition” below.
Dividends received by corporate U.S. Holders may be eligible for a dividends received deduction,
subject to certain restrictions relating to, among others, the corporate U.S. Holder’s taxable income,
holding period and debt financing.
Sale or Other Taxable Disposition
Upon the sale or other taxable disposition of iAnthus Shares, a U.S. Holder will generally
recognize capital gain or loss equal to the difference between (i) the amount realized by such U.S. Holder
in connection with such sale or other taxable disposition, and (ii) such U.S. Holder’s adjusted tax basis in
such stock. Such capital gain or loss will generally be long-term capital gain or loss if the U.S. Holder’s
holding period respecting such iAnthus Shares is more than twelve months. U.S. Holders who are
individuals are eligible for preferential rates of taxation respecting their long-term capital gains.
Deductions for capital losses are subject to limitations.
Foreign Tax Credit Limitations Applicable to iAnthus Shares
Because it is anticipated that iAnthus will be subject to tax both as a U.S. domestic corporation
and as a Canadian corporation, a U.S. Holder may pay, through withholding, Canadian tax, as well as
U.S. federal income tax, with respect to dividends paid on its iAnthus Shares. For U.S. federal income tax
purposes, a U.S. Holder may elect for any taxable year to receive either a credit or a deduction for all
foreign income taxes paid by the holder during the year. Complex limitations apply to the foreign tax
credit, including a general limitation that the credit cannot exceed the proportionate share of a taxpayer’s
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U.S. federal income tax that the taxpayer’s foreign source taxable income bears to the taxpayer’s
worldwide taxable income. In applying this limitation, items of income and deduction must be classified,
under complex rules, as either foreign source or U.S. source. The status of iAnthus as a U.S. domestic
corporation for U.S. federal income tax purposes will cause dividends paid by iAnthus to be treated as
U.S. source rather than foreign source income for this purpose. As a result, a foreign tax credit may be
unavailable for any Canadian tax paid on dividends received from iAnthus. Similarly, to the extent a sale
or disposition of the iAnthus Shares by a U.S. Holder results in Canadian tax payable by the U.S. Holder
(for example, because the iAnthus Shares constitute taxable Canadian property within the meaning of the
Tax Act), a U.S. foreign tax credit may be unavailable to the U.S. Holder for such Canadian tax. In each
case, however, the U.S. Holder should be able to take a deduction for the U.S. Holder’s Canadian tax
paid, provided that the U.S. Holder has not elected to credit other foreign taxes during the same taxable
year.
The foreign tax credit rules are complex, and each U.S. Holder should consult its own tax
advisors regarding these rules.
Passive Foreign Investment Company Rules
PFIC Status of MPX International
If MPX International were to constitute a PFIC for any year during a U.S. Holder’s holding period,
then certain potentially adverse rules may affect the U.S. federal income tax consequences to a U.S.
Holder as a result of the acquisition, ownership and disposition of MPX International Shares. MPX
International has not made a determination regarding its PFIC status for any tax year. The determination
of whether any corporation was, or will be, a PFIC for a tax year depends, in part, on the application of
complex U.S. federal income tax rules, which are subject to differing interpretations. In addition, whether
any corporation will be a PFIC for any tax year depends on the assets and income of such corporation
over the course of each such tax year and, as a result, cannot be predicted with certainty as of the date of
this document. Accordingly, there can be no assurance that the IRS will not challenge any determination
made by MPX International (or any subsidiary of MPX International) concerning its PFIC status. Each
U.S. Holder should consult its own tax advisors regarding the PFIC status of MPX International and each
subsidiary of MPX International.
In any year in which MPX International is classified as a PFIC, a U.S. Holder will be required to file
an annual report with the IRS containing such information as Treasury Regulations and/or other IRS
guidance may require. In addition to penalties, a failure to satisfy such reporting requirements may result
in an extension of the time period during which the IRS can assess a tax. U.S. Holders should consult
their own tax advisors regarding the requirements of filing such information returns under these rules,
including the requirement to file an IRS Form 8621 annually.
MPX International generally will be a PFIC if, for a tax year, (a) 75% or more of the gross income of
MPX International is passive income (the “PFIC income test”) or (b) 50% or more of the value of MPX
International’s assets either produce passive income or are held for the production of passive income,
based on the quarterly average of the fair market value of such assets or, for the period during which
MPX International is not publicly traded, the adjusted bases of such assets: (i) if MPX International is a
“controlled foreign corporation” (a “CFC”) or if it is not a CFC, (ii) if it elects to use the adjusted bases (the
“PFIC asset test”). “Gross income” generally includes all sales revenues less the cost of goods sold,
plus income from investments and from incidental or outside operations or sources, and “passive income”
generally includes, for example, dividends, interest, certain rents and royalties, certain gains from the sale
of stock and securities, and certain gains from commodities transactions.
For purposes of the PFIC income test and PFIC asset test described above, if MPX International
owns, directly or indirectly, 25% or more of the stock of another corporation, MPX International will be
treated as if it (a) held a proportionate share of the assets of such other corporation and (b) received
directly a proportionate share of the income of such other corporation. In addition, for purposes of the
PFIC income test and PFIC asset test described above, and assuming certain other requirements are
met, “passive income” does not include certain interest, dividends, rents, or royalties that are received or
accrued by MPX International from certain “related persons” (as defined in Section 954(d)(3) of the Code)
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also organized in Canada, to the extent such items are properly allocable to the income of such related
person that is not passive income.
Pursuant to applicable attribution rules, if MPX International is a PFIC, U.S. Holders will generally be
deemed to own their proportionate share of MPX International’s direct or indirect equity interest in any
company that is also a PFIC (a ‘‘Subsidiary PFIC’’), and will generally be subject to U.S. federal income
tax on their proportionate share of (a) any “excess distributions,” as described below, on the stock of a
Subsidiary PFIC and (b) a disposition or deemed disposition of the stock of a Subsidiary PFIC by MPX
International or another Subsidiary PFIC, both as if such U.S. Holders directly held the shares of such
Subsidiary PFIC. In addition, U.S. Holders may be subject to U.S. federal income tax on any indirect gain
realized on the stock of a Subsidiary PFIC on the sale or disposition of MPX International Shares.
Accordingly, U.S. Holders should be aware that they could be subject to tax under the PFIC rules even if
no distributions are received and no redemptions or other dispositions of MPX International Shares are
made.
Default PFIC Rules Under Section 1291 of the Code
If MPX International is a PFIC for any tax year during which a U.S. Holder owns MPX International
Shares, the U.S. federal income tax consequences to such U.S. Holder of the acquisition, ownership, and
disposition of MPX International Shares will depend on whether and when such U.S. Holder makes an
election to treat MPX International and each Subsidiary PFIC, if any, as a “qualified electing fund” or
“QEF” under Section 1295 of the Code (a “QEF Election”) or, if MPX International Shares a “marketable
stock” as defined in Section 1296(e) of the Code (generally if MPX International Shares become publicly
traded), makes a mark-to-market election under Section 1296 of the Code (a “Mark-to-Market Election”).
A U.S. Holder that does not make either a QEF Election or a Mark-to-Market Election will be referred to in
this summary as a “Non-Electing U.S. Holder.”
A Non-Electing U.S. Holder will be subject to the rules of Section 1291 of the Code (described
below) with respect to (a) any gain recognized on the sale or other taxable disposition of MPX
International Shares and (b) any “excess distribution” received on the MPX International Shares. A
distribution generally will be an “excess distribution” to the extent that such distribution (together with all
other distributions received in the current tax year) exceeds 125% of the average distributions received
during the three preceding tax years (or during a U.S. Holder’s holding period for the MPX International
Shares, if shorter).
Under Section 1291 of the Code, any gain recognized on the sale or other taxable disposition of
MPX International Shares (including an indirect disposition of the stock of any Subsidiary PFIC), and any
“excess distribution” received on MPX International Shares or with respect to the stock of a Subsidiary
PFIC, must be ratably allocated to each day in a Non-Electing U.S. Holder’s holding period for the
respective MPX International Shares. The amount of any such gain or excess distribution allocated to the
tax year of disposition or distribution of the excess distribution and to years before the entity became a
PFIC, if any, would be taxed as ordinary income (and not eligible for certain preferred rates). The
amounts allocated to any other tax year would be subject to U.S. federal income tax at the highest tax
rate applicable to ordinary income in each such year, and an interest charge would be imposed on the tax
liability for each such year, calculated as if such tax liability had been due in each such year. A NonElecting U.S. Holder that is not a corporation must treat any such interest paid as “personal interest,”
which is not deductible.
If MPX International is a PFIC for any tax year during which a Non-Electing U.S. Holder holds MPX
International Shares, MPX International will continue to be treated as a PFIC with respect to such NonElecting U.S. Holder, regardless of whether MPX International ceases to be a PFIC in one or more
subsequent tax years. A Non-Electing U.S. Holder may terminate this deemed PFIC status by electing to
recognize gain (which will be taxed under the rules of Section 1291 of the Code discussed above), but not
loss, as if such MPX International Shares were sold on the last day of the last tax year for which MPX
International was a PFIC.
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QEF Election
A U.S. Holder that makes a timely and effective QEF Election for the first tax year in which the
holding period of its MPX International Shares begins generally will not be subject to the rules of Section
1291 of the Code discussed above with respect to its MPX International Shares. A U.S. Holder that
makes a timely and effective QEF Election will be subject to U.S. federal income tax on such U.S.
Holder’s pro rata share of (a) the net capital gain of MPX International, which will be taxed as long-term
capital gain to such U.S. Holder, and (b) the ordinary earnings of MPX International, which will be taxed
as ordinary income to such U.S. Holder. Generally, “net capital gain” is the excess of (a) net long-term
capital gain over (b) net short-term capital loss, and “ordinary earnings” are the excess of (a) “earnings
and profits” over (b) net capital gain. A U.S. Holder that makes a QEF Election will be subject to U.S.
federal income tax on such amounts for each tax year in which MPX International is a PFIC, regardless of
whether such amounts are actually distributed to such U.S. Holder by MPX International. However, for
any tax year in which MPX International is a PFIC and has no net income or gain, U.S. Holders that have
made a QEF Election would not have any income inclusions as a result of the QEF Election. If a U.S.
Holder that made a QEF Election has an income inclusion, such a U.S. Holder may, subject to certain
limitations, elect to defer payment of current U.S. federal income tax on such amounts, subject to an
interest charge. If such U.S. Holder is not a corporation, any such interest paid will be treated as
“personal interest,” which is not deductible.
A U.S. Holder that makes a timely and effective QEF Election with respect to MPX International
generally (a) may receive a tax-free distribution from MPX International to the extent that such distribution
represents “earnings and profits” of MPX International that were previously included in income by the U.S.
Holder because of such QEF Election and (b) will adjust such U.S. Holder’s tax basis in the MPX
International Shares to reflect the amount included in income or allowed as a tax-free distribution because
of such QEF Election. In addition, a U.S. Holder that makes a QEF Election generally will recognize
capital gain or loss on the sale or other taxable disposition of MPX International Shares.
The procedure for making a QEF Election, and the U.S. federal income tax consequences of
making a QEF Election, will depend on whether such QEF Election is timely. A QEF Election will be
treated as “timely” if such QEF Election is made for the first year in the U.S. Holder’s holding period for
the MPX International Shares in which MPX International was a PFIC. A U.S. Holder may make a timely
QEF Election by filing the appropriate QEF Election documents on or before the due date, as extended,
for filing the U.S. Holder’s U.S. income tax return for the first taxable year to which the QEF Election will
apply. The QEF election must be made in the U.S. Holder’s original U.S. income tax return for that year,
or in an amended U.S. income tax return, provided the amended U.S. income tax return is filed on or
before the QEF election due date. If a U.S. Holder does not make a timely and effective QEF Election for
the first year in the U.S. Holder’s holding period for the MPX International Shares, the U.S. Holder may
still be able to make a timely and effective QEF Election in a subsequent year if such U.S. Holder meets
certain requirements and makes a “purging” election to recognize gain (which will be taxed under the
rules of Section 1291 of the Code discussed above) as if such MPX International Shares were sold for
their fair market value on the day the QEF Election is effective. If a U.S. Holder makes a QEF Election
but does not make a “purging” election to recognize gain as discussed in the preceding sentence, then
such U.S. Holder shall be subject to the QEF Election rules and shall continue to be subject to tax under
the rules of Section 1291 discussed above with respect to its MPX International Shares. If a U.S. Holder
owns PFIC stock indirectly through another PFIC (i.e. Subsidiary PFICs), separate QEF Elections must
be made for the PFIC in which the U.S. Holder is a direct shareholder and the Subsidiary PFIC for the
QEF rules to apply to both PFICs.
A QEF Election will apply to the tax year for which such QEF Election is timely made and to all
subsequent tax years, unless such QEF Election is invalidated or terminated or the IRS consents to
revocation of such QEF Election. If a U.S. Holder makes a QEF Election and, in a subsequent tax year,
MPX International ceases to be a PFIC, the QEF Election will remain in effect (although it will not be
applicable) during those tax years in which MPX International is not a PFIC. Accordingly, if MPX
International becomes a PFIC in another subsequent tax year, the QEF Election will be effective and the
U.S. Holder will be subject to the QEF rules described above during any subsequent tax year in which
MPX International qualifies as a PFIC.
U.S. Holders should be aware that there can be no assurances that the company will satisfy the
record keeping requirements that apply to a QEF, or that the company will supply U.S. Holders with
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information that such U.S. Holders are required to report under the QEF rules, in the event that the
company is a PFIC. Thus, U.S. Holders may not be able to make a QEF Election with respect to their
common shares. Each U.S. Holder should consult its own tax advisors regarding the availability of, and
procedure for making, a QEF Election.
A U.S. Holder makes a QEF Election by attaching a completed IRS Form 8621, including a PFIC
Annual Information Statement, to a timely filed United States federal income tax return. However, if MPX
International does not provide the required information with regard to MPX International or any of its
Subsidiary PFICs, U.S. Holders will not be able to make a QEF Election for such entity and will continue
to be subject to the rules of Section 1291 of the Code discussed above that apply to Non-Electing U.S.
Holders with respect to the taxation of gains and excess distributions.
Mark-to-Market Election
A U.S. Holder may make a Mark-to-Market Election only if the MPX International Shares are
marketable stock. The MPX International Shares generally will be “marketable stock” if the MPX
International Shares are regularly traded on (a) a national securities exchange that is registered with the
Securities and Exchange Commission, (b) the national market system established pursuant to section
11A of the Securities and Exchange Act of 1934, or (c) a foreign securities exchange that is regulated or
supervised by a governmental authority of the country in which the market is located, provided that (i)
such foreign exchange has trading volume, listing, financial disclosure, and surveillance requirements,
and meets other requirements and the laws of the country in which such foreign exchange is located,
together with the rules of such foreign exchange, ensure that such requirements are actually enforced
and (ii) the rules of such foreign exchange effectively promote active trading of listed stocks. If such stock
is traded on such a qualified exchange or other market, such stock generally will be “regularly traded” for
any calendar year during which such stock is traded, other than in de minimis quantities, on at least 15
days during each calendar quarter. The mark to market rules contain a special rule for year of initial
public offerings. For the calendar year in which a corporation initiates a public offering of a class of stock
for trading on one or more qualified exchanges, as described above, such class of stock will be “regularly
traded” for such year if the stock is regularly traded on such exchanges, other than in de minimis
quantities, on 1/6 of the days remaining in the quarter in which the offering occurs, and on at least 15
days during each remaining quarter of the taxpayer's calendar year. In cases where a corporation initiates
a public offering of a class of stock in the fourth quarter of the calendar year, such class will be “regularly
traded” in the calendar year of the offering if the stock is regularly traded on qualified exchanges, other
than in de minimis quantities, on the greater of 1/6 of the days remaining in the quarter in which the
offering occurs, or 5 days. Provided that the MPX International Shares are “regularly traded” as described
in the preceding sentence, the MPX International Shares are expected to be marketable stock if and
when they become publicly traded. However, each U.S. Holder should consult its own tax advisor in this
matter.
A U.S. Holder that makes a Mark-to-Market Election with respect to its MPX International Shares
generally will not be subject to the rules of Section 1291 of the Code discussed above with respect to
such MPX International Shares. However, if a U.S. Holder does not make a Mark-to-Market Election
beginning in the first tax year of such U.S. Holder’s holding period for the MPX International Shares for
which MPX International is a PFIC and such U.S. Holder has not made a timely QEF Election, the rules of
Section 1291 of the Code discussed above will apply to certain dispositions of, and distributions on, the
MPX International Shares.
A U.S. Holder that makes a Mark-to-Market Election will include in ordinary income, for each tax
year in which MPX International is a PFIC, an amount equal to the excess, if any, of (a) the fair market
value of the MPX International Shares, as of the close of such tax year over (b) such U.S. Holder’s
adjusted tax basis in such MPX International Shares. A U.S. Holder that makes a Mark-to-Market
Election will be allowed a deduction in an amount equal to the excess, if any, of (a) such U.S. Holder’s
adjusted tax basis in the MPX International Shares, over (b) the fair market value of such MPX
International Shares (but only to the extent of the net amount of previously included income as a result of
the Mark-to-Market Election for prior tax years).
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A U.S. Holder that makes a Mark-to-Market Election generally also will adjust such U.S. Holder’s
tax basis in the MPX International Shares to reflect the amount included in gross income or allowed as a
deduction because of such Mark-to-Market Election. In addition, upon a sale or other taxable disposition
of MPX International Shares, a U.S. Holder that makes a Mark-to-Market Election will recognize ordinary
income or ordinary loss (not to exceed the excess, if any, of (a) the amount included in ordinary income
because of such Mark-to-Market Election for prior tax years over (b) the amount allowed as a deduction
because of such Mark-to-Market Election for prior tax years). Losses that exceed this limitation are
subject to the rules generally applicable to losses provided in the Code and Treasury Regulations.
A U.S. Holder makes a Mark-to-Market Election by attaching a completed IRS Form 8621 to a
timely filed United States federal income tax return. A Mark-to-Market Election applies to the tax year in
which such Mark-to-Market Election is made and to each subsequent tax year, unless the MPX
International Shares cease to be “marketable stock” or the IRS consents to revocation of such election.
Each U.S. Holder should consult its own tax advisors regarding the availability of, and procedure for
making, a Mark-to-Market Election.
Although a U.S. Holder may be eligible to make a Mark-to-Market Election with respect to the MPX
International Shares once shares become publicly traded, no such election may be made with respect to
the stock of any Subsidiary PFIC that a U.S. Holder is treated as owning, because such stock is not
marketable. Hence, the Mark-to-Market Election will not be effective to avoid the application of the
default rules of Section 1291 of the Code described above with respect to deemed dispositions of
Subsidiary PFIC stock or excess distributions from a Subsidiary PFIC to its shareholder.
Other PFIC Rules
Under Section 1291(f) of the Code, the IRS has issued proposed Treasury Regulations that, subject
to certain exceptions, would cause a U.S. Holder that had not made a timely QEF Election to recognize
gain (but not loss) upon certain transfers of MPX International Shares that would otherwise be taxdeferred (e.g., gifts and exchanges pursuant to corporate reorganizations). However, the specific U.S.
federal income tax consequences to a U.S. Holder may vary based on the manner in which MPX
International Shares are transferred.
Certain additional adverse rules may apply with respect to a U.S. Holder if MPX International is a
PFIC, regardless of whether such U.S. Holder makes a QEF Election. For example, under Section
1298(b)(6) of the Code, a U.S. Holder that uses MPX International Shares as security for a loan will,
except as may be provided in Treasury Regulations, be treated as having made a taxable disposition of
such MPX International Shares.
Special rules also apply to the amount of foreign tax credit that a U.S. Holder may claim on a
distribution from a PFIC. Subject to such special rules, foreign withholding taxes paid with respect to any
distribution in respect of stock in a PFIC are generally eligible for the foreign tax credit. The rules relating
to distributions by a PFIC and their eligibility for the foreign tax credit are complicated, and a U.S. Holder
should consult with its own tax advisors regarding the availability of the foreign tax credit with respect to
distributions by a PFIC.
The PFIC rules are complex, and each U.S. Holder should consult its own tax advisors regarding
the PFIC rules and how the PFIC rules may affect the U.S. federal income tax consequences of the
acquisition, ownership, and disposition of MPX International Shares.
General Rules Applicable to the Ownership and Disposition of MPX International Shares
The following discussion describes the general rules applicable to the ownership and disposition of
the MPX International Shares but is subject in its entirety to the special rules described above under the
heading “Passive Foreign Investment Company Rules”.
Distributions on MPX International Shares
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Distributions on MPX International Shares
A U.S. Holder that receives a distribution, including a constructive distribution, with respect to a
MPX International Share will be required to include the amount of such distribution in gross income as a
dividend (without reduction for any Canadian income tax withheld from such distribution) to the extent of
the current and accumulated “earnings and profits” of MPX International, as computed for U.S. federal
income tax purposes. A dividend generally will be taxed to a U.S. Holder at ordinary income tax rates if
MPX International is a PFIC for the tax year of such distribution or the preceding tax year. To the extent
that a distribution exceeds the current and accumulated “earnings and profits” of MPX International, such
distribution will be treated first as a tax-free return of capital to the extent of a U.S. Holder's tax basis in
the MPX International Shares and thereafter as gain from the sale or exchange of such MPX International
Shares. (See “Sale or Other Taxable Disposition of MPX International Shares” below). However, MPX
International may not maintain the calculations of its earnings and profits in accordance with U.S. federal
income tax principles, and each U.S. Holder may have to assume that any distribution by MPX
International with respect to the MPX International Shares will constitute ordinary dividend income.
Dividends received on MPX International Shares by corporate U.S. Holders generally will not be eligible
for the “dividends received deduction.” Subject to applicable limitations and provided MPX International is
eligible for the benefits of the Canada-U.S. Tax Convention or the MPX International Shares are readily
tradable on a United States securities market, dividends paid by MPX International to non-corporate U.S.
Holders, including individuals, generally will be eligible for the preferential tax rates applicable to longterm capital gains for dividends, provided certain holding period and other conditions are satisfied,
including that MPX International not be classified as a PFIC in the tax year of distribution or in the
preceding tax year. The dividend rules are complex, and each U.S. Holder should consult its own tax
advisors regarding the application of such rules.
Sale or Other Taxable Disposition of MPX International Shares
Upon the sale or other taxable disposition of MPX International Shares, a U.S. Holder generally
will recognize capital gain or loss in an amount equal to the difference between the U.S. dollar value of
cash received plus the fair market value of any property received and such U.S. Holder's tax basis in such
MPX International Shares sold or otherwise disposed of. Subject to the PFIC rules discussed above, a
U.S. Holder’s tax basis in MPX International Shares generally will be such holder’s U.S. dollar cost for
such MPX International Shares. Subject to the PFIC rules discussed above, a gain or loss recognized on
such sale or other disposition generally will be long-term capital gain or loss if, at the time of the sale or
other disposition, the MPX International Shares have been held for more than one year.
Subject to the PFIC rules discussed above, preferential tax rates currently apply to long-term capital gain
of a U.S. Holder that is an individual, estate, or trust. There are currently no preferential tax rates for
long-term capital gain of a U.S. Holder that is a corporation. Deductions for capital losses are subject to
significant limitations under the Code.
Other Tax Matters
Additional Tax on Passive Income
Certain U.S. Holders that are individuals, estates or trusts (other than trusts that are exempt from
tax) will be subject to a 3.8% tax on all or a portion of their “net investment income,” which includes
dividends on the MPX Shares, iAnthus Shares or MPX International Shares and net gains recognized on
the disposition of the MPX Shares, iAnthus Shares or MPX International Shares (including in connection
with an exchange made pursuant to the Amalgamation). Special rules apply to PFICs. U.S. Holders that
are individuals, estates or trusts should consult their own tax advisors regarding the applicability of this
tax to any of their income or gains in respect of the MPX Shares, iAnthus Shares or MPX International
Shares.
Foreign Tax Credits
A U.S. Holder that pays (whether directly or through withholding) non-U.S. income tax in
connection with the Amalgamation or in connection with the ownership or disposition of MPX International
Shares may be entitled, at the election of such U.S. Holder, to receive either a deduction or a credit for
such non-U.S. income tax paid. Subject to certain limitations, a credit will generally reduce a U.S. Holder’s
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U.S. federal income tax liability on a dollar-for-dollar basis, whereas a deduction will reduce a U.S.
Holder’s income subject to U.S. federal income tax. This election is made on a year-by-year basis and
applies to all creditable non-U.S. taxes paid (whether directly or through withholding) by a U.S. Holder
during a tax year.
Complex limitations apply to the foreign tax credit, including the general limitation that the credit
cannot exceed the proportionate share of a U.S. Holder’s U.S. federal income tax liability that such U.S.
Holder’s “foreign source” taxable income bears to such U.S. Holder’s worldwide taxable income. In
applying this limitation, a U.S. Holder’s various items of income and deduction must be classified, under
complex rules, as either “foreign source” or “U.S. source.” Generally, dividends paid by a non-U.S.
corporation should be treated as foreign source for this purpose, and gains recognized on the sale of
stock of a non-U.S. corporation by a U.S. Holder should be treated as U.S. source for this purpose,
except as otherwise provided in an applicable income tax treaty, and if an election is properly made under
the Code. In addition, this limitation is calculated separately with respect to specific categories of income.
The foreign tax credit rules are complex, and each U.S. Holder should consult its own tax advisors
regarding the foreign tax credit rules.
Receipt of Foreign Currency
The amount of any distribution or proceeds paid in Canadian dollars to a U.S. Holder in
connection with the ownership of iAnthus Shares or MPX International Shares, or on the sale, exchange
or other taxable disposition of iAnthus Shares or MPX International Shares, or any Canadian dollars
received in connection with the Amalgamation (including, but not limited to, by U.S. Holders exercising
dissent rights under the Arrangement), will be included in the gross income of a U.S. Holder as translated
into U.S. dollars calculated by reference to the exchange rate prevailing on the date of actual or
constructive receipt of the distribution or proceeds, regardless of whether the Canadian dollars are
converted into U.S. dollars at that time. If the Canadian dollars received are not converted into U.S.
dollars on the date of receipt, a U.S. Holder will have a basis in the Canadian dollars equal to its U.S.
dollar value on the date of receipt. Different rules apply to U.S. Holders who use the accrual method of
tax accounting. Any U.S. Holder who receives payment in Canadian dollars and engages in a
subsequent conversion or other disposition of the Canadian dollars may have a foreign currency
exchange gain or loss that would be treated as ordinary income or loss, and generally will be U.S. source
income or loss for foreign tax credit purposes. Each U.S. Holder should consult its own U.S. tax advisor
regarding the U.S. federal income tax consequences of receiving, owning, and disposing of Canadian
dollars.
Information Reporting and Backup Withholding
U.S. Holders of MPX Shares may be subject to information reporting and may be subject to
backup withholding, currently at a 24% rate, on consideration received in exchange for MPX Shares.
Distributions on, or the proceeds from a sale or other disposition of, iAnthus Shares or MPX International
Shares paid within the U.S. also may be subject to information reporting and backup withholding.
Backup withholding will generally not apply, however, to a U.S. Holder who: furnishes a correct
taxpayer identification number and certifies that it is not subject to backup withholding on an IRS Form W9 (or substitute form); or is otherwise exempt from backup withholding.
Backup withholding is not an additional tax. Any amounts withheld from a payment to a holder
under the backup withholding rules may be credited against the U.S. Holder's U.S. federal income tax
liability, and a holder may obtain a refund of any excess amounts withheld by filing the appropriate claim
for refund with the IRS in a timely manner and furnishing any required information.
The discussion of reporting requirements set forth above is not intended to constitute an exhaustive
description of all reporting requirements that may apply to a U.S. Holder. A failure to satisfy certain
reporting requirements may result in an extension of the time period during which the IRS can assess a
tax, and under certain circumstances, such an extension may apply to assessments of amounts unrelated
to any unsatisfied reporting requirement. Each U.S. Holder should consult its own tax advisor regarding
applicable reporting requirements and the information reporting and backup withholding rules.
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Disclosure Requirements for Specified Foreign Financial Assets
Individual U.S. Holders (and certain U.S. entities specified in U.S. Treasury Department
guidance) who, during any taxable year, hold any interest in any “specified foreign financial asset”
generally will be required to file with their U.S. federal income tax returns certain information on IRS Form
8938 if the aggregate value of all such assets exceeds certain specified amounts. “Specified foreign
financial asset” generally includes any financial account maintained with a non-U.S. financial institution
and may also include MPX or MPX International Shares if they are not held in an account maintained with
a financial institution. Substantial penalties may be imposed, and the period of limitations on assessment
and collection of U.S. federal income taxes may be extended, in the event of a failure to comply. U.S.
Holders should consult their own tax advisors as to the possible application to them of this filing
requirement.
Tax Considerations for Non U.S. Holders Regarding Holding and Disposing of iAnthus Shares
Definition of a Non U.S. Holder
For purposes of this discussion, a “Non U.S. Holder” is any beneficial owner of iAnthus Shares
after giving effect to the Amalgamation that is neither a U.S. Holder nor an entity treated as a partnership
for U.S. federal income tax purposes.
Distributions
Distributions of cash or property on iAnthus Shares will constitute dividends for U.S. federal
income tax purposes to the extent paid from iAnthus’ current or accumulated earnings and profits, as
determined under U.S. federal income tax principles. Distributions in excess thereof will first constitute a
return of capital and be applied against and reduce a Non U.S. Holder’s adjusted tax basis in its iAnthus
Shares, but not below zero, and thereafter be treated as capital gain and will be treated as described
under “– Sale or Other Taxable Disposition” below.
Subject to the discussions under “– Information Reporting and Backup Withholding” and under “–
FATCA” below, any dividend paid to a Non U.S. Holder of iAnthus Shares that is not effectively connected
with the Non U.S. Holder’s conduct of a trade or business within the U.S. will be subject to U.S. federal
withholding tax at a rate of 30%, or such lower rate as may be specified under an applicable income tax
treaty. In order to receive a reduced treaty rate, a Non U.S. Holder must provide its financial intermediary
with an IRS Form W 8BEN or IRS Form W 8BEN E, as applicable (or an appropriate successor form),
properly certifying such holder’s eligibility for the reduced rate. If a Non U.S. Holder holds iAnthus Shares
through a financial institution or other agent acting on the Non U.S. Holder’s behalf, the Non U.S. Holder
will be required to provide appropriate documentation to such agent, and the Non U.S. Holder’s agent will
then be required to provide such (or a similar) certification to us, either directly or through other
intermediaries. A Non U.S. Holder that does not timely furnish the required certification, but that qualifies
for a reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an
appropriate claim for refund with the IRS. Non U.S. Holders should consult their own tax advisors
regarding their entitlement to benefits under any applicable income tax treaty.
Dividends paid to a Non U.S. Holder that are effectively connected with the Non U.S. Holder’s
conduct of a trade or business in the U.S. (or, if required by an applicable income tax treaty, are
attributable to a U.S. permanent establishment, or fixed base, of the Non U.S. Holder) generally will be
exempt from the withholding tax described above and instead will be subject to U.S. federal income tax
on a net income basis at the regular graduated U.S. federal income tax rates in the same manner as if the
Non U.S. Holder were a U.S. person. In such case, iAnthus will not have to withhold U.S. federal tax so
long as the Non U.S. Holder timely complies with the applicable certification and disclosure requirements.
In order to obtain this exemption from withholding tax, a Non U.S. Holder must provide its financial
intermediary with an IRS Form W 8ECI properly certifying its eligibility for such exemption. Any such
effectively connected dividends received by a corporate Non U.S. Holder may be subject to an additional
“branch profits tax” at a rate of 30% (or such lower rate as may be specified by an applicable income tax
treaty), as adjusted for certain items. Non U.S. Holders should consult their own tax advisors regarding
any applicable tax treaties that may provide for different rules.
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Sale or Other Taxable Disposition
Subject to the discussions under “– Information Reporting and Backup Withholding” and under “–
FATCA” below, any gain realized on the sale or other disposition of iAnthus Shares by a Non U.S. Holder
generally will not be subject to U.S. federal income tax unless:
•

the gain is effectively connected with the Non U.S. Holder’s conduct of a trade or business in the
U.S. (or, if required by an applicable income tax treaty, is attributable to a U.S. permanent
establishment, or fixed base, of the Non U.S. Holder);

•

the Non U.S. Holder is an individual who is present in the United States for 183 days or more in
the taxable year of disposition, and certain other conditions are met; or

•

the rules of the Foreign Investment in Real Property Tax Act of 1980 (“FIRPTA”) apply to treat the
gain as effectively connected with a U.S. trade or business.

A Non U.S. Holder who has gain that is described in the first bullet point immediately above will be
subject to U.S. federal income tax on the gain derived from the sale or other disposition pursuant to
regular graduated U.S. federal income tax rates in the same manner as if it were a U.S. person. In
addition, a corporate Non U.S. Holder described in the first bullet point immediately above may be subject
to the branch profits tax equal to 30% of its effectively connected earnings and profits (or at such lower
rate as may be specified by an applicable income tax treaty), as adjusted for certain items.
A Non U.S. Holder who meets the requirements described in the second bullet point immediately
above will be subject to a flat 30% tax (or a lower tax rate specified by an applicable tax treaty) on the
gain derived from the sale or other disposition, which gain may be offset by certain U.S. source capital
losses (even though the individual is not considered a resident of the U.S.), provided the Non U.S. Holder
has timely filed U.S. federal income tax returns with respect to such losses.
With respect to the third bullet point above, pursuant to FIRPTA, in general, a Non U.S. Holder is
subject to U.S. federal income tax in the same manner as a U.S. Holder on any gain realized on the sale
or other disposition of a “U.S. real property interest” (“USRPI”). For purposes of these rules, a USRPI
generally includes stock in a U.S. corporation (like iAnthus Shares) assuming the U.S. corporation’s
interests in U.S. real property constitute 50% or more, by value, of the sum of the U.S. corporation’s (i)
assets used in a trade or business, (ii) U.S. real property interests, and (iii) interests in real property
outside of the U.S. A U.S. corporation whose interests in U.S. real property constitute 50% or more, by
value, of the sum of such assets is commonly referred to as a U.S. real property holding corporation
(“USRPHC”). iAnthus is not, and does not anticipate becoming, a USRPHC.
Information Reporting and Backup Withholding
With respect to distributions and dividends on iAnthus Shares, iAnthus must report annually to the
IRS and to each Non U.S. Holder the amount of distributions and dividends paid to such Non U.S. Holder
and any tax withheld with respect to such distributions and dividends, regardless of whether withholding
was required with respect thereto. Copies of the information returns reporting such dividends and
distributions and withholding also may be made available to the tax authorities in the country in which the
Non U.S. Holder resides or is established under the provisions of an applicable income tax treaty, tax
information exchange agreement or other arrangement. A Non U.S. Holder will be subject to backup
withholding for dividends and distributions paid to such Non U.S. Holder unless either (i) such Non U.S.
Holder certifies under penalty of perjury that it is not a U.S. person (as defined in the Code), which
certification is generally satisfied by providing a properly executed IRS Form W 8BEN, IRS Form W 8BEN
E, or IRS Form W 8ECI (or appropriate successor form), and the payor does not have actual knowledge
or reason to know that such holder is a U.S. person, or (ii) such Non U.S. Holder otherwise establishes an
exemption.
With respect to sales or other dispositions of iAnthus Shares, information reporting and, depending
on the circumstances, backup withholding will apply to the proceeds of a sale or other disposition of
iAnthus Shares within the U.S. or conducted through certain U.S. related financial intermediaries, unless
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either (i) such Non U.S. Holder certifies under penalty of perjury that it is not a U.S. person (as defined in
the Code), which certification is generally satisfied by providing a properly executed IRS Form W 8BEN,
IRS Form W 8BEN E, or IRS Form W 8ECI (or appropriate successor form), and the payor does not have
actual knowledge or reason to know that such holder is a U.S. person, or (ii) such Non U.S. Holder
otherwise establishes an exemption.
Whether with respect to distributions and dividends, or the sale or other disposition of iAnthus
Shares, backup withholding is not an additional tax. Any amounts withheld under the backup withholding
rules may be allowed as a refund or a credit against a Non U.S. Holder’s U.S. federal income tax liability,
if any, provided the required information is timely furnished to the IRS.
FATCA
Withholding taxes may be imposed pursuant to the Foreign Account Tax Compliance Act
(“FATCA”) (Sections 1471 through 1474 of the Code) on certain types of payments made to non-U.S.
financial institutions and certain other non-U.S. entities. Specifically, except as discussed below, a 30%
withholding tax may be imposed on dividends on, or gross proceeds from the sale or other disposition
(including certain distributions treated as a sale or other disposition) of, iAnthus Shares paid to a “foreign
financial institution” or a “non-financial foreign entity” (each as defined in the Code).
Such 30% FATCA withholding will not apply to a foreign financial institution if such institution
undertakes certain diligence and reporting obligations, or otherwise qualifies for an exemption from these
rules. The diligence and reporting obligations include, among others, entering into an agreement with the
U.S. Department of Treasury pursuant to which the foreign financial institution must (i) undertake to
identify accounts held by certain “specified United States persons” or “United States owned foreign
entities” (each as defined in the Code), (ii) annually report certain information about such accounts, and
(iii) withhold 30% on certain payments to non-compliant foreign financial institutions and certain other
account holders. Foreign financial institutions located in jurisdictions that have an intergovernmental
agreement with the U.S. governing FATCA may be subject to different rules.
The 30% FATCA withholding will not apply to a non-financial foreign entity which either certifies that
it does not have any “substantial United States owners” (as defined in the Code), furnishes identifying
information regarding each substantial United States owner, or otherwise qualifies for an exemption from
these rules.
Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA
(i) generally applies currently to payments of dividends on iAnthus Shares, and (ii) will apply to payments
of gross proceeds from the sale or other disposition of such stock (including certain distributions treated
as a sale or other disposition) on or after January 1, 2019.
INFORMATION CONCERNING MPX
MPX is a multinational diversified cannabis company focused on the medical and adult-use
cannabis markets. MPX has four dispensaries, two cultivation facilities, and one production facility in
Arizona, three dispensaries and one production facility in the Baltimore and Bethesda areas of Maryland
and one cultivation and production facility in North Las Vegas, Nevada. MPX is also developing one
cultivation and production facility in Fall River, Massachusetts as well as a dispensary in Fall River and
Attleboro, Massachusetts. MPX also owns Canveda Inc., which has received its cannabis cultivation
license from Health Canada, and will operate a cannabis cultivation and production facility in
Peterborough, Ontario. MPX is also furthering an application with Health Canada to commence
operations as a licensed producer of cannabis and cannabis products in Canada at a location in Smith
Falls, Ontario.
MPX is a reporting issuer in British Columbia, Alberta and Ontario. MPX’s head and registered
offices are each located at 5255 Yonge Street, Suite 701, Toronto, Ontario, Canada, M2N 6P4.
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Trading Price and Volume Data
On November 18, 2014, MPX changed its name to “The Canadian Bioceutical Corporation” and
began trading on the TSX Venture Exchange under the symbol “BCC”. On January 17, 2017, the MPX
Shares were voluntarily delisted from the TSX Venture Exchange. On January 27, 2017, the MPX Shares
commenced trading on the CSE under the symbol “BCC”. On November 1, 2017, MPX changed its name
to “MPX Bioceutical Corporation”. The MPX Shares began trading on the CSE under the new name and
new symbol “MPX” on November 6, 2017. The following table sets forth the volume of trading and price
ranges of the MPX Shares on the CSE for each month since December 2017.
Period
December 2017………………………………………..
January 2018………………………………………..
February 2018………………………………………..
March 2018………………………………………..
April 2018………………………………………..
May 2018………………………………………..
June 2018………………………………………..
July 2018………………………………………..
August 2018………………………………………..
September 2018………………………………………..
October 2018………………………………………..
November 2018………………………………………..
December 1 to December 10, 2018 ……..………………………

High
$
0.93
1.18
0.85
0.79
0.98
0.92
1.06
0.91
1.20
1.05
1.27
1.16
0.95

Low
$
0.39
0.65
0.57
0.64
0.66
0.74
0.79
0.70
0.67
0.84
0.84
0.90
0.68

Volume
36,402,090
49,043,550
24,195,970
18,487,550
29,385,520
20,022,220
30,897,870
15,066,420
29,701,280
38,615,510
43,123,930
28,461,156
11,517,554

The closing price of the MPX Shares on the CSE on October 17, 2018, the last trading day
preceding the announcement of the Arrangement, was $0.98.
Prior Purchases and Sales
Except as set forth below and excluding securities purchased or sold pursuant to the exercise of
MPX Options, MPX Warrants, MPX Convertible Debentures or the MPX Convertible Loan, MPX has not
purchased or sold MPX Securities during the 12 months prior to October 18, 2018, the date of entry into
the Arrangement Agreement.
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Date of
Purchase/Sale
October 30, 2017
December 7, 2017

December 7, 2017

December 22, 2017

January 15, 2018

January 15, 2018
March 2, 2018

May 25, 2018
May 31, 2018
June 8, 2018
October 22, 2018

October 30, 2018

Price per
Security ($)
$0.405
$0.405
$0.35
$0.60
$1.00
$0.75

Number and Type of Securities

Reasons for Issuance

2,350,000 MPX Options (1)
900,000 MPX Shares (2)
1,200,000 MPX Warrants (2)
900,000 MPX Warrants (2)
900,000 MPX Warrants (2)
14,103,732 MPX Shares (3)

$0.75

3,525,934 MPX Warrants (3)

$0.47
$0.64

56,326,958 MPX Shares (4)
28,163,462 Warrants (4)

Stock Option Grant
Consulting Agreement
Consulting Agreement
Consulting Agreement
Consulting Agreement
Acquisition of GreenMart of Nevada
NLV, LLC
Acquisition of GreenMart of Nevada
NLV, LLC
Private Placement
Private Placement

$0.47
$0.47
$0.64
$0.47
$0.86
$0.67

3,948,387 Broker Warrants (4)
4,749,169 MPX Shares (5)
2,374,583 MPX Warrants (5)
332,442 Broker Warrants (5)
8,485,762 MPX Options (6)
5,704,709 MPX Shares (7)

$0.67

4,700,000 MPX Warrants (7)

US$1,000.00
$0.74
$0.81
$0.70
$0.84
$0.96

40,000 Convertible Debentures (8)
1,704,178 Commission Warrants (8)
4,992,500 MPX Options (9)
21,428,571 MPX Shares (10)
6,000,000 MPX Warrants (10)
820,312 MPX Shares (11)

$1.15

233,695 MPX Warrants (11)

$0.405

900,000 MPX Shares (12)

Private Placement
Private Placement
Private Placement
Private Placement
Stock Option Grant
Acquisition of ABACA, LLC and
affiliates
Acquisition of ABACA, LLC and
affiliates
Private Placement
Private Placement
Stock Option Grant
Acquisition of Canveda Inc.
Acquisition of Canveda Inc.
Acquisition of Spartan Wellness
Corporation
Acquisition of Spartan Wellness
Corporation
Acquisition of Spartan Wellness
Corporation

Notes:
(1)

(2)

(3)

(4)

(5)
(6)

Subsequent to the annual and special meeting of shareholders of MPX held on October 30, 2017, a total of
2,350,000 stock options to purchase MPX Shares were granted to officers and directors and a consultant of
MPX at an exercise price of $0.405 per MPX Share and expiring on October 30, 2022.
On December 7, 2017, MPX issued 900,000 MPX Shares at a deemed price of $0.405 per MPX Share to
Canadian Capital, LLC (“Canadian Capital”) pursuant to a service agreement whereby Canadian Capital
agreed to provide MPX with executive management, operations, administrative, finance and tax services for
term of three (3) years. MPX also issued to Canadian Capital 1,200,000 MPX Warrants at an exercise price
of $0.35 per Common Share, 900,000 MPX Warrants at an exercise of $0.60 per MPX Share and 900,000
Warrants at an exercise price of $1.00 per MPX Share. All the MPX Warrants issued to Canadian Capital
expire on October 20, 2022.
On December 7, 2017, as part of the purchase price for the acquisition of 99% of the membership interests
of GreenMart NV, MPX issued 14,103,732 MPX Shares at a deemed price of $0.75 per MPX Share and
3,525,934 MPX Warrants to Flores (80,617), the Laub Trust (1,975,117) and the Stavola Trust (1,470,200).
The MPX Warrants are exercisable for a period of two (2) years from the date of closing on December 7,
2019.
On December 22, 2017, MPX closed the first tranche of a brokered private placement for gross proceeds of
$26,473,670.26 at a price of $0.47 per Unit. Pursuant to the closing of the first tranche of a brokered private
placement, 56,326,958 MPX Shares and 28,163,462 MPX Warrants were issued. MPX also issued
3,948,387 broker warrants to Canaccord Genuity Corp. (238,508), Chrystal Capital (3,352,117) and Echelon
(357,762) as partial compensation.
On January 15, 2018, MPX completed the second and final tranche of a private placement offering whereby
4,749,169 MPX Shares were issued as well as 2,374,583 MPX Warrants and 332,442 broker warrants.
On January 15, 2018, a total of 8,485,762 MPX Options were granted to officers, directors, employees and
consultants of MPX at an exercise price of $0.86 per MPX share and expiring on January 15, 2023.
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(7)

(8)

(9)

(10)

(11)

(12)

On March 2, 2018, 5,704,709 MPX Shares and 3,525,934 MPX share purchase warrants were issued to
satisfy part of the purchase price for the acquisition of 100% of the membership units of ABACA, Ambary,
Tarmac and Tower.
On May 25, 2018, MPX completed an offering of debentures, representing a principal amount of
US$49,257,572.60 ($63,054,618.69) issued at an original issue discount of US$812.06 ($1,039.52) per
US$1,000 ($1,280.10) of principal amount for net proceeds of US$40,000,000 ($51,204,000). The 2018
Debentures are convertible into units of MPX at the option of the holder at any time prior to the Maturity Date
at a conversion price of $0.74 per unit. Each unit is comprised of one (1) MPX Share and one-half of one
MPX Warrant entitling the holder thereof to purchase one (1) MPX Share at a price of $1.01 per MPX Share
on or prior to the Maturity Date. As a result of the foregoing, the maximum number of MPX Shares and
Warrants that may be issued in the event that the all of the 2018 Debentures are converted into units at the
Maturity Date is: (a) 85,208,944 MPX Shares; and (b) 42,604,472 MPX Warrants. In the event that all of the
MPX Warrants are exercised by the holders thereof, an additional 42,604,472 MPX Shares may be issued.
In connection with their services under an offering of debentures, MPX paid cash fees and commission of
US$800,000 and issued an aggregate of 1,704,178 commission MPX warrants. Each commission MPX
warrant entitles the holder to acquire one unit at an exercise price of $0.74 per unit until the Maturity Date
with the exercise price of the underlying MPX Warrants that form part of such units being $1.01 per MPX
Share. In connection with the issuance of the commission MPX warrants, the maximum number of MPX
Shares and Warrants that may be issued in the event that all of the commission MPX warrants are exercised
is: (a) 1,704,178 MPX Shares; and (b) 852,089 MPX Warrants. In the event that all of such MPX Warrants
are exercised, an additional 852,089 MPX Shares may be issued.
On May 31, 2018, MPX granted a total of 4,992,500 MPX Options were granted to a director of MPX as well
as employees and consultants of MPX’s subsidiaries at an exercise price of $0.81 per MPX Share and
expiring on May 31, 2023.
On June 8, 2018, 21,428,571 MPX Shares and 6,000,000 MPX Warrants (exercisable at a price of $0.84 per
share for a period of five (5) years) were issued to satisfy part of the purchase price for the acquisition of
100% of the issued and outstanding Canveda shares. MPX issued 258,857 MPX Shares in satisfaction of a
finder’s fee paid to Stoic Advisory Inc. in respect of the acquisition of Canveda.
On October 22, 2018, 820,312 MPX Shares and 228,261 MPX share purchase warrants were issued to
satisfy part of the purchase price for the acquisition of 100% of the MPX shares of Spartan Wellness
Corporation.
On October 30, 2018, pursuant to an agreement with Canadian Capital to provide MPX with executive
management, operations, administrative, finance and tax services, the second tranche of an aggregate of
900,000 MPX shares (300,000 each) were issued to members of Canadian Capital.

Dividend Policy
MPX has not paid any dividends on the MPX Shares since its incorporation. Under the terms of
the Arrangement Agreement, MPX is not permitted to declare, set aside or pay dividends on the MPX
Shares except as permitted in certain circumstances.
INFORMATION CONCERNING MPX INTERNATIONAL
MPX International is currently a wholly-owned subsidiary of MPX that will acquire and hold the NonU.S. MPX Assets. The registered and head office of MPX International is located at 5255 Yonge Street,
Suite 701, Toronto, Ontario, M2N 6P4. Upon completion of the Arrangement, MPX International expects
that it will become a reporting issuer in British Columbia, Alberta and Ontario and will be capitalized US$4
million in cash. However, in order to effectively operate following the Effective Date, MPX International
may, from time to time, raise additional capital or make acquisitions prior to or subsequent to the Effective
Date.
The MPX International Shares are not currently listed. An application to list the MPX International
Shares on the CSE will be made. There can be no assurance as to if, or when, the MPX International
Shares will be listed or traded on any stock exchange.
Information relating to MPX International following completion of the Arrangement is contained in
Appendix G to this Circular. In the event that the MPX International Shares are not listed on the CSE by
the Completion Deadline, MPX Shareholders will receive unlisted MPX Shares.
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INFORMATION CONCERNING iANTHUS
iAnthus is a reporting issuer in British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New
Brunswick, Nova Scotia, Prince Edward Island and Newfoundland. iAnthus’s head office is located at
Suite 414, 420 Lexington Avenue, New York, New York, 10170, and its registered office is located at
Suite 1500, 1055 West Georgia Street, Vancouver, British Columbia, Canada, V6E 4N7.
iAnthus, through its wholly-owned subsidiary, iAnthus Capital Management, LLC, provides
investors diversified exposure to licensed cannabis cultivation, product manufacturing and dispensary
operations throughout the United States. iAnthus is capitalizing on the rapidly growing U.S. regulated
cannabis market and the unique opportunity that exists for providing capital investment and professionally
managed cannabis cultivation, processing and retail investors. iAnthus’ principal activity is the delivery of
solutions for financing, developing and managing state-licensed cannabis cultivators, processors and
dispensaries throughout the United States. iAnthus invests capital in exchange for shares or equity, and
enters into licensing agreements with management teams in legal cannabis jurisdictions.
iAnthus generates returns from any or all of the revenue sources below:
•

delivery sales and dispensary sales;

•

interest income from debt financing structures;

•

dividend income (or other profit distributions) and capital appreciation from equity
investments;

•

management and advisory fees from management service contracts with certain license
holders to which iAnthus has provided debt or equity financing; and

•

rental income.

Further information regarding the business of iAnthus and its operations can be found in the
iAnthus AIF and other documents incorporated by reference herein.
iAnthus Documents Incorporated by Reference
Information has been incorporated by reference in this Circular from documents filed with the
various securities commissions or similar regulatory authorities in the provinces of Canada. Copies of the
documents incorporated herein by reference may be obtained on request without charge from the
Corporate Secretary of iAnthus at Suite 2740, 22 Adelaide Street West (East Tower, Bay Adelaide
Centre), Toronto, Ontario, M5H 4E3, telephone number 646-518-9418, and are also available
electronically under iAnthus’s profile on SEDAR at www.sedar.com.
The following documents of iAnthus are specifically incorporated by reference in, and form an
integral part of, this Circular:
(a)

the iAnthus AIF;

(b)

the iAnthus short form prospectus dated October 3, 2018;

(c)

iAnthus’s notice of meeting dated October 15, 2018 and associated management information
circular dated October 9, 2018;

(d)

the audited consolidated financial statements of iAnthus, and the notes thereto, for the years
ended December 31, 2017 and 2016, together with the auditors’ report thereon;

(e)

management’s discussion and analysis of financial condition and result of operations of iAnthus
for the years ended December 31, 2017 and 2016;
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(f)

the unaudited condensed interim consolidated financial statements of iAnthus, and the notes
thereto, for the three and nine months ended September 30, 2018 and 2017;

(g)

management’s discussion and analysis of financial condition and results of operations of iAnthus
for the three and six months ended June 30, 2018 and 2017;

(h)

the material change report of iAnthus dated October 11, 2018 relating to the closing of a bought
deal financing for gross proceeds of $34,505,520; and

(i)

the material change report of iAnthus dated October 26, 2018 relating to the Arrangement
Agreement.

Any document of the type referred to in the preceding paragraph (excluding confidential material
change reports), the content of any news release publicly disclosing financial information for a period
more recent than the period for which financial statements are required to be incorporated herein, and
certain other documents as set forth in Item 11.1 of Form 44-101F1 of NI 44-101 filed by iAnthus with
securities commission or similar regulatory authorities in Canada after the date of this Circular shall be
deemed to be incorporated by reference in this Circular. These documents are available under iAnthus’
profile on SEDAR at www.sedar.com.
Any statement contained in a document incorporated or deemed to be incorporated by
reference herein shall be deemed to be modified or superseded for the purposes of this Circular to
the extent that a statement contained in this Circular or in any subsequently filed document that also
is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any
statement so modified or superseded shall not constitute a part of this Circular, except as so
modified or superseded. The modifying or superseding statement need not state that it has modified
or superseded a prior statement or include any other information set forth in the document that it
modifies or supersedes. Making such a modifying or superseding statement shall not be deemed to
be an admission for any purpose that the modified or superseded statement, when made, constituted
a misrepresentation, untrue statement of a material fact, nor an omission to state a material fact that
is required to be stated or necessary to make a statement not misleading in light of the
circumstances in which it is made.
Recent Developments
On October 10, 2018, iAnthus announced that it had closed its previously announced bought deal
offering of 5,188,800 iAnthus Shares at a price of $6.65 per iAnthus Share for aggregate proceeds of
$34,505,520.
Description of Share Capital
iAnthus’ authorized share capital consists of an unlimited number of iAnthus Shares without
par value and an unlimited number of iAnthus Class A Shares without par value. As of October 17,
2018, there were 57,611,324 iAnthus Shares and 16,143,614 iAnthus Class A Shares issued and
outstanding. Each iAnthus Share carries the right to attend and vote at all general meetings of
shareholders. Holders of iAnthus Shares are entitled to dividends, if any, as and when declared by
the directors, to one vote per iAnthus Share at meetings of shareholders and, upon liquidation,
dissolution or winding-up of iAnthus, to share pro rata the remaining assets of iAnthus as are
distributable to holders of iAnthus Shares. The iAnthus Shares are not subject to call or assessment
rights, redemption rights, rights regarding purchase for cancellation or surrender, or any pre-emptive
or conversion rights. Each iAnthus Class A Share entitles the holder to receive notice of and to
attend any meeting of shareholders of iAnthus and to exercise one vote for each iAnthus Class A
Share held at all meetings of shareholders of iAnthus, other than meetings at which only the holders
of another class or series of shares are entitled to vote separately as a class or series. iAnthus Class
A Shares carry no entitlement for the holder thereof to vote for the election of directors of iAnthus.
Holders of iAnthus Class A Shares are entitled to dividends, if any, as and when declared by the
directors. Upon liquidation, dissolution or winding-up of iAnthus, holders of iAnthus Class A Shares
and holders of iAnthus Shares are entitled to participate rateably in equal amounts per share,
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without preference or distinction, in the remaining assets of iAnthus. Each iAnthus Class A Share
may be converted into one iAnthus Share, without payment of additional consideration, at the option
of the holder thereof.
Price Range and Trading Volumes of the iAnthus Shares
The iAnthus Shares are listed and posted for trading on the CSE under the symbol “IAN” and are
quoted on the OTCQX under the trading symbol “ITHUF”. The following table sets forth information
relating to the trading of the iAnthus Shares on the CSE for the months indicated.
High

Low

Volume

2.68
6.39
5.10
3.81
4.64
5.32
7.89
6.95
7.60
7.98
8.69
7.92
6.20

1.90
2.45
2.95
2.87
2.91
4.12
5.04
5.67
5.97
7.54
7.81
5.78
4.50

2,259,890
12,391,540
6,141,300
3,753,450
5,558,710
3,419,230
8,436,330
2,431,210
6,335,560
10,848,874
10,913,982
6,256,214
2,144,638

Month
December 2017
January 2018
February 2018
March 2018
April 2018
May 2018
June 2018
July 2018
August 2018
September 2018
October 2018
November 2018
December 2018(1)
Note:
(1)

From December 1 to December 10, 2018.

Prior Sales
For the 12-month period prior to the date of the Circular, iAnthus issued or granted iAnthus
Shares and securities convertible into iAnthus Shares as listed in the tables below. Other than the
issuances listed in the tables below, iAnthus has not issued any iAnthus Shares or securities convertible
into iAnthus Shares within the 12 months preceding the date of the Circular.

Date of Issuance
January 4, 2018
January 5, 2018
January 8, 2018
January 10, 2018
January 17, 2018
January 18, 2018
January 19, 2018
January 22, 2018
January 23, 2018
January 24, 2018
January 25, 2018
January 26, 2018
January 29, 2018
January 30, 2018
January 30, 2018
January 30, 2018
January 30, 2018

Number of Common Shares Issued
132,258 Common Shares (1)
51,612 Common Shares (1)
66,129 Common Shares (1)
161,290 Common Shares (1)
12,103,172 Common Shares (3)
120,967 Common Shares (1)
32,258 Common Shares (1)
145,161 Common Shares (1)
96,774 Common Shares (1)
61,290 Common Shares (1)
161,290 Common Shares (1)
75,806 Common Shares (1)
211,935 Common Shares (1)
121,212 Common Shares (5)
691 Common Shares (4)
81,794 Common Shares (6)
32,258 Common Shares (1)
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Issue/Exercise Price
$3.10
$3.10
$3.10
$3.10
$3.21
$3.10
$3.10
$3.10
$3.10
$3.10
$3.10
$3.10
$3.10
$2.06
$2.06
$1.70
$3.10

Date of Issuance
January 31, 2018
February 1, 2018
February 02, 2018
February 05, 2018
February 07, 2018
February 07, 2018
February 10, 2018
February 13, 2018
February 14, 2018
February 16, 2018
March 5, 2018
March 5, 2018
March 7, 2018
March 14, 2018
April 2, 2018
April 10, 2018
April 10, 2018
April 13, 2018
April 16, 2018
April 17, 2018
April 17, 2018
April 18, 2018
April 19, 2018
April 20, 2018
May 3, 2018
May 9, 2018
May 14, 2018
May 15, 2018
May 17, 2018
May 28, 2018
May 30, 2018
June 6, 2018
June 8, 2018
June 14, 2018
June 15, 2018
June 18, 2018
June 20, 2018
June 22, 2018
June 25, 2018
June 26, 2018
June 26, 2018
July 25, 2018
July 25, 2018
July 27, 2018
July 27, 2018
August 2, 2018
August 3, 2018
August 3, 2018
August 7, 2018
August 9, 2018
August 10, 2018
August 10, 2018
August 10, 2018
August 13, 2018
August 14, 2018

Number of Common Shares Issued
9,677 Common Shares (1)
1,146,428 Common Shares (7)
203,548 Common Shares (1)
120,967 Common Shares (1)
460,727 Common Shares (17)
237,737 Common Shares (6)
12,220 Common Shares (8)
364,516 Common Shares (1)
19,354 Common Shares (1)
32,580 Common Shares (1)
63,665 Common Shares (1)
851 Common Shares (4)
61,457 Common Shares (9)
103,548 Common Shares (1)
100,000 Common Shares (10)
56,819 Common Shares (11)
160,000 Common Shares (12)
209,677 Common Shares (1)
6,451 Common Shares (1)
1,655,734 Common Shares (13)
64,516 Common Shares (1)
125,161 Common Shares (1)
427,096 Common Shares (1)
112,903 Common Shares (1)
1,723,271 Common Shares (7)
80,645 Common Shares (1)
96,774 Common Shares (1)
11,930 Common Shares (6)
1,290,322 Common Shares (1)
32,258 Common Shares (1)
34,193 Common Shares (1)
240,322 Common Shares (1)
18,076 Common Shares (6)
48,387 Common Shares (1)
16,129 Common Shares (1)
80,645 Common Shares (1)
127,319 Common Shares (6)
200,000 Common Shares (1)
150,000 Common Shares (14)
23,500 Common Shares (15)
42,400 Common Shares (12)
28,064 Common Shares (1)
7,500 Common Shares (16)
11,420 Common Shares (8)
80,000 Common Shares (14)
9,354 Common Shares (1)
5,000 Common Shares (16)
17,500 Common Shares (6)
100,000 Common Shares (10)
82,258 Common Shares (1)
108,064 Common Shares (1)
12,580 Common Shares (1)
12,022 Common Shares (4)(8)
72,580 Common Shares (1)
179,032 Common Shares (1)
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Issue/Exercise Price
$3.10
$3.16
$3.10
$3.10
$2.10
$1.70
$2.08
$3.10
$3.10
$3.10
$3.10
$2.14
$2.13
$3.10
$1.50
$2.50
$3.31
$3.10
$3.10
$3.04
$3.10
$3.10
$3.10
$3.10
$3.31
$3.10
$3.10
$1.70
$3.10
$3.10
$3.10
$3.10
$1.70
$3.10
$3.10
$3.10
$1.70
$3.10
N/A
$6.65
$7.00
$3.10
$1.50
$2.15
N/A
$3.10
$3.56
$1.70
$3.21
$3.10
$3.10
$3.10
$2.06
$3.10
$3.10

Date of Issuance
August 15, 2018
August 15, 2018
August 15, 2018
August 16, 2018
September 7, 2018
September 28, 2018
October 10, 2018

Number of Common Shares Issued
303,364 Common Shares (4)
290,782 Common Shares (8)
58,709 Common Shares (1)
290,935 Common Shares (1)
27,431 Common Shares (6)
750,000 Common Shares (14)
5,188,800 Common Shares(18)

Issue/Exercise Price
$2.06
$2.06
$3.10
$3.10
$1.70
N/A
$6.65

Notes:
Issued pursuant to the conversion of convertible debentures issued on February 28, 2017.
Issued pursuant to the November 2017 public offering and a non-brokered private placement of units of iAnthus,
which includes the issuance of 922,500 of iAnthus Shares upon exercise of the over-allotment option granted to the
agents.
Issued pursuant to the acquisition of GrowHealthy Holdings, LLC.
Issued pursuant to the conversion of outstanding interest of a convertible promissory note issued on February 24,
2016.
Issued as payment of principal in the amount of $200,000 pursuant to convertible promissory note issued on
February 24, 2016.
Issued pursuant to the exercise of broker warrants related to the November 2017 public offering and non-brokered
private placement.
Issued pursuant to the acquisition of Citiva Medical, LLC.
Issued pursuant to the conversion of outstanding interest of a convertible promissory note signed on February 10,
2016.
Issued as payment of principal in the amount of $100,000 plus accrued interest pursuant to convertible promissory
note issued on February 24, 2016.
Issued pursuant to the exercise of consultant’s options and warrants.
Issued pursuant to the acquisition of all the membership interests in Pakalolo, LLC, a Vermont limited liability
company.
Issued pursuant to various consulting and advisory services provided to iAnthus.
Issued pursuant to the acquisition of the remaining 20% ownership interest in Pilgrim Rock Management, LLC.
Issued pursuant to the conversion of iAnthus Class A Shares into iAnthus Shares.
Issued pursuant to a settlement of a loan agreement related to the Citiva Medical, LLC acquisition.
Issued upon exercise of stock options granted under iAnthus’s stock option plan.
Issued pursuant to the exercise of broker warrants related to the November 2016 bought deal financing.
Issued pursuant to a bought deal offering on October 10, 2018.

(1)
(2)

(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)

Date of Issuance
January 17, 2018
January 17, 2018
May 14, 2018
May 14, 2018

Number of Warrants Issued
100,000 (1)
10,040,000 (2)
3,891,051 (3)
6,670,372 (4)

Exercise Price
$3.21
$2.47
$4.93
$4.60

Notes:
(1)
(2)

Issued pursuant to various consulting and advisory services provided to iAnthus.
Issued pursuant to US$20 million convertible debenture issued to VCP Bridge, LLC on January 17, 2018, which was
repaid in full on May 17, 2018.
Issued pursuant to the US$10 million aggregate financing as part of a US$50,000,000 investment from Gotham
Green Partners.
Issued pursuant to the issuance of US$40,000,000 13% high yield secured notes to Gotham Green Partners.

(3)
(4)

Date of Issuance
March 2, 2018
June 4, 2018

Number of Options Issued
1,886,000 Stock Options (1)
570,000 Stock Options (1)

Exercise Price
$3.56
$5.70

Note:
(1)

Granted pursuant to iAnthus’s stock option plan.

Date of Issuance
May 14, 2018

Number of Debentures Issued
US$40,000,000 of Debentures (1)

Exercise Price
$3.94

Note:
(1) 13% high yield senior secured notes maturing on May 14, 2021 and exchangeable into shares of iAnthus at a
conversion price of $3.94 per share.
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Date of Issuance
February 1, 2018
May 14, 2018

Number of Class A Shares
1,977,563 (1)
3,891,051 (2)

Issue Price
$3.21
$3.31

Notes:
(1)
(2)

Issued pursuant to the acquisition of Citiva Medical, LLC.
Issued pursuant to the US$10 million aggregate financing as part of a US$50,000,000 investment from Gotham Green
Partners.

INFORMATION CONCERNING iANTHUS FOLLOWING THE ARRANGEMENT
General
On completion of the Arrangement, iAnthus will directly own all of the outstanding shares of
Amalco, the entity resulting from the amalgamation of AcquisitionCo and MPX pursuant to the
Arrangement.
After completion of the Arrangement, the business and operations of Amalco will be managed
and operated as a subsidiary of iAnthus. iAnthus expects that the business and operations of iAnthus and
Amalco will be consolidated and the principal registered office of Amalco will be located at iAnthus’
current head office, being Suite 414, 420 Lexington Avenue, New York, New York 10170, United States
of America.
Directors and Executive Officers of Amalco
Following completion of the Arrangement, the iAnthus Board will (i) increase in size to seven
directors; and (ii) be comprised of the iAnthus Nominees and the MPX Nominees. In all cases, each such
nominee shall satisfy the director qualification requirements of the BCBCA, shall be subject to applicable
regulatory approvals and shall otherwise possess the skills and aptitude necessary to serve as a director
of a publicly-traded reporting issuer in Canada. Notwithstanding the foregoing, except with respect to the
MPX Nominees, iAnthus, AcquisitionCo, MPX and MPX International may mutually decide to change the
composition of the iAnthus Board or appoint any other individual as a member of the iAnthus Board at the
Effective Time.
Description of Share Capital
The authorized share capital of iAnthus following completion of the Arrangement will continue to
be as described above under the heading “Information Concerning iAnthus” and the rights and restrictions
of the iAnthus Shares will remain unchanged. The issued share capital of iAnthus will change as a result
of the consummation of the Arrangement, to reflect the issuance of the iAnthus Shares contemplated in
the Arrangement.
See “Information Concerning iAnthus”.
Pro Forma Condensed Capitalization
The following table sets forth iAnthus’ consolidated capitalization as at September 30, 2018
adjusted to give effect to the Arrangement. The table should be read in conjunction with the unaudited
consolidated interim financial statements of iAnthus as at and for the three and nine month periods ended
September 30, 2018 and 2017 including the notes thereto, and management’s discussion and analysis
thereof, the unaudited consolidated interim financial statements of iAnthus for the three months ended
September 30, 2018 and 2017 including the notes thereto, and management’s discussion and analysis
thereof, iAnthus’ unaudited pro forma consolidated financial statements and the accompanying notes
thereto attached as Appendix K to the Circular, and the other financial information contained in or
incorporated by reference in this Circular.
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Designation of Security
iAnthus Common Shares (authorized – unlimited)
iAnthus Class A Shares (authorized – unlimited)
iAnthus Options
iAnthus Warrants
iAnthus High Yield Notes (resulting iAnthus Common Share
equivalent)
Total

iAnthus
Sep 30, 2018
52,411,650
16,143,614
5,860,000
21,317,228
12,970,169

Pro forma
Sep 30, 2018(1)
126,215,742
16,143,614
11,833,992
31,893,183
12,970,169

108,702,661

199,056,700

Note:
(1)

Assumes all MPX Shares issued and outstanding as of the date of the Arrangement Agreement are
acquired by iAnthus pursuant to the Arrangement, no Shareholders exercise their Dissent Rights, all MPX
Convertible Securities are exchanged or converted, as applicable, into convertible securities of iAnthus in
accordance with the terms of the Arrangement Agreement.

Selected iAnthus Unaudited Pro Forma Consolidated Financial Information
The selected iAnthus unaudited pro forma consolidated financial information set forth below
should be read in conjunction with iAnthus’s unaudited pro forma consolidated financial statements and
the accompanying notes thereto attached as Appendix K to the Circular. The unaudited pro forma
consolidated statement of financial position and the unaudited pro forma consolidated statements of
comprehensive income (loss) of iAnthus are comprised of information derived from the financial
statements for each of iAnthus and MPX for the most recently completed interim and annual financial
periods.
The unaudited pro forma consolidated statement of financial position of iAnthus gives effect to the
acquisition of 100% of the issued and outstanding MPX Shares as if the acquisition had occurred on
September 30, 2018. The unaudited pro forma consolidated statement of comprehensive (loss) of iAnthus
gives effect to the acquisition of 100% of the issued and outstanding MPX Shares as if the acquisition had
occurred at the beginning of the financial period covered by such statements.
The summary unaudited pro forma consolidated financial information is not intended to be
indicative of the results that would actually have occurred, or the results expected in future periods, had
the events reflected herein occurred on the dates indicated. Actual amounts recorded upon
consummation of the Arrangement will differ from the pro forma information presented below. No attempt
has been made to calculate or estimate potential synergies between iAnthus and MPX. The unaudited
pro forma consolidated financial statement information set forth below is extracted from and should be
read in conjunction with the unaudited pro forma consolidated financial statements of iAnthus and the
accompanying notes included in Appendix K to the Circular.
Pro forma iAnthus and MPX (U.S. Entities) Consolidated Statement of Financial Position as at
September 30, 2018
All figures presented are in $US
Total Assets
Total Liabilities
Total Equity

iAnthus
Sep 30, 2018
$137,272,456
$36,842,488
$100,429,968

MPX
Sep 30, 2018
$138,196,169
$94,577,511
$43,618,658

Adjustments
$29,026,642
$(20,982,003)
$50,008,645

Pro forma
Sep 30, 2018
$304,495,267
$110,437,996
$194,057,271

Pro forma iAnthus and MPX (U.S. Entities) Consolidated Statement of Profit and Loss for the
Three Months Ended September 30, 2018
All figures presented are in $US
(except share numbers)
Gross profit
Total operating expenses
Net loss after taxes

iAnthus
Sep 30, 2018
$2,627,993
$8,821,479
$(10,021,080)
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MPX
Sep 30, 2018
$4,876,053
$8,896,394
$(13,422,662)

Adjustments
$19,398,213
$(20,052,955)

Pro forma
Sep 30, 2018
$7,504,046
$37,116,086
$(43,496,696)

Loss per share – basic and diluted
Weighted average number of
common shares
outstanding – basic and diluted

($ 0.15)
67,776,311

($0.03)
384,879,900

4,733,199

($0.32)
136,899,917

Pro forma iAnthus and MPX (U.S. Entities) Consolidated Statement of Profit or Loss for the Nine
Months Ended September 30, 2018
All figures presented are in $US
(except share numbers)
Gross profit
Total operating expenses
Net loss after taxes
Loss per share – basic and diluted
Weighted average number of
common shares
outstanding – basic and diluted

iAnthus
Sep 30, 2018
$6,832,753
$26,168,350
$(46,101,674)
($0.76)
60,640,223

MPX
Sep 30, 2018
$11,063,992
$22,729,134
$(26,724,689)
($0.07)
367,430,014

Adjustments
$19,398,213
$(20,052,955)
4,733,199

Pro forma
Sep 30, 2018
$17,896,745
$68,295,697
$(92,879,318)
($0.73)
126,844,463

Governance Matters
Following completion of the Arrangement, the iAnthus Board will (i) increase in size to seven
directors; and (ii) be comprised of the iAnthus Nominees and the MPX Nominees. The directors and
senior officers of iAnthus will hold approximately 7,103,290 iAnthus Shares representing 4.96% of the
143,233,858 iAnthus Shares anticipated to be issued and outstanding following the completion of the
Arrangement on a non-diluted basis.
Stock Exchange Listing
On completion of the Arrangement, the iAnthus Shares will continue trading on the CSE. The
iAnthus Shares are listed and posted for trading on the CSE under the symbol “IAN” and are quoted on
the OTCQX under the trading symbol “ITHUF”. The iAnthus Shares issuable in connection with the
Arrangement will be listed and posted for trading on the CSE.
Auditors, Transfer Agent and Registrar
The auditors of iAnthus following completion of the Arrangement will continue to be Marcum LLP,
Accountants and Advisors and the transfer agent and registrar for the iAnthus Shares in Canada will
continue to be Computershare Investor Services Inc. at its principal offices in Vancouver, British Columbia
and Toronto, Ontario.
OTHER MATTERS TO BE CONSIDERED AT THE MEETING
Approval of the MPX International Stock Option Plan
At the Meeting, MPX Shareholders will be asked to consider and, if deemed advisable, approve the
adoption by MPX International of the MPX International Stock Option Plan, which will authorize the MPX
International Board to issue stock options to directors, officers, employees and other eligible service
providers (or corporations controlled by such persons) of MPX International, subject to the rules and
regulations of applicable regulatory authorities and any stock exchange upon which the MPX International
Shares may be listed or may trade from time to time. A copy of the MPX International Stock Option Plan is
set out in Appendix H to this Circular.
If approved, the MPX International Stock Option Plan will be implemented if and when MPX
International lists the MPX International Shares on a stock exchange. The MPX International Stock Option
Plan is a rolling stock option plan that sets the number of MPX International Shares issuable thereunder
at a maximum of 10% of the MPX International Shares issued and outstanding at the time of any grant. As
of the date of the Circular, no stock options have been granted nor have any other rights or securities to
purchase MPX International Shares been issued. Approximately 2,644,826 MPX International Options will
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be issued at the Effective Time pursuant to the Plan of Arrangement, in connection with the exchange of
the then issued and outstanding MPX Options. The MPX International Options issued pursuant to the
Arrangement will be governed by the MPX International Stock Option Plan. The MPX International Board
does not intend to grant any stock options under the MPX International Stock Option Plan until such time
following the listing of the MPX International Shares on a stock exchange such that a fair market value
exercise price for options can be determined.
The following is a summary of the material terms of the MPX International Stock Option Plan:
(i)

persons who are Eligible Persons (as defined in the MPX International Stock Option
Plan) of MPX International are eligible to receive grants of options under the MPX
International Stock Option Plan;

(ii)

options granted under the MPX International Stock Option Plan are non-assignable and
non-transferable, other than by will or by the laws of descent;

(iii)

options granted under the MPX International Stock Option Plan are exercisable for a
maximum of 10 years from the date of grant;

(iv)

in the case of options granted to a Participant (as defined in the MPX International Stock
Option Plan) who is an employee, consultant, consultant company or management
company employee, the Participant must be a bona fide employee, consultant, consultant
company or management company employee, as the case may be, of MPX International
or its subsidiaries;

(v)

except as otherwise determined by the MPX International Board:
A. if a Participant who is a non-executive director of MPX International ceases to be an
Eligible Person as a result of his or her retirement from the MPX International Board,
each unvested option held by such Participant shall automatically vest on the date of
his or her retirement from the MPX International Board, and thereafter each vested
option held by such Participant will cease to be exercisable on the earlier of the
original expiry date of the option and 12 months after the date of his or her retirement
from the MPX International Board;
B. if a Participant who is not an Eligible Person receives options pursuant to the Plan of
Arrangement, such options will be exercisable for a period of 90 days after they are
issued;
C. if the service, consulting relationship, or employment of a Participant with MPX
International or its subsidiaries is terminated for cause, each vested and unvested
option held by the Participant will automatically terminate and become void on the
Termination Date (as defined in the MPX International Stock Option Plan);
D. if a Participant dies, the legal representative of the Participant may exercise the
Participant’s vested options for a period until the earlier of the original expiry date of
the option and 12 months after the date of the Participant’s death, but only to the
extent the options were by their terms exercisable on the date of death. For greater
certainty, all unvested options held by a Participant who dies shall terminate and
become void on the date of death of such Participant; and
E. if a Participant ceases to be an Eligible Person for any reason whatsoever other than
referred to in (A) to (D) above, each vested option held by the Participant will cease
to be exercisable on the earlier of the original expiry date of the option and six
months after the Termination Date; however, if a Participant who is an officer ceases
to be an Eligible Person as a result of such officer’s termination without cause or
resignation for good reason, any unvested options as of the date of termination will
be accelerated and become immediately fully vested as of such date and such
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options will be exercisable by the officer for a period of up to one year following the
date of termination (as defined in the MPX International Stock Option Plan);
(vi)

provided the MPX International Shares are listed on the Exchange (as defined in the
MPX International Stock Option Plan), the exercise price of each option will be set by the
MPX International Board on the date such option is granted, and will not be less than the
Market Price (as defined in the MPX International Stock Option Plan); and

(vii)

in the event of an actual or potential Change of Control Event (as defined in the MPX
International Stock Option Plan), the MPX International Board may, in its discretion,
without the necessity or requirement for the agreement of any Participant: (A) accelerate,
conditionally or otherwise, on such terms as it sees fit, the vesting date of any option; (B)
permit the conditional exercise of any option, on such terms as it sees fit; (C) otherwise
amend or modify the terms of the option, including for greater certainty permitting
Participants to exercise any option, to assist the Participants to tender the underlying
MPX International Shares to, or participate in, the actual or potential Change of Control
Event or to obtain the advantage of holding the underlying MPX International Shares
during such Change of Control Event; (D) permit the exchange for or into any other
security or any other property or cash, any option that has not been exercised without
regard to any vesting conditions attached thereto; and (E) terminate, following the
successful completion of such Change of Control Event, on such terms as it sees fit, the
options not exercised prior to the successful completion of such Change of Control Event.
In addition, in the event of an actual or potential Change of Control Event, the MPX
International Board, or any company which is or would be the successor to MPX
International or which may issue securities in exchange for MPX International Shares
upon such Change of Control Event becoming effective, may in its discretion, without the
necessity or requirement for the agreement of any Participant, issue a new or
replacement options over any securities into which the options are exercisable, on a
basis proportionate to the number of MPX International Shares underlying such option
and at a proportionate Exercise Price (as defined in the MPX International Stock Option
Plan) (and otherwise substantially upon the terms of the option being replaced, or upon
terms no less favourable to the Participant) including, without limitation, the periods
during which the option may be exercised and expiry dates; and in such event, the
Participant shall be deemed to have released his or her option over the MPX International
Shares and such option shall be deemed to have lapsed and be cancelled.

At the Meeting, MPX Shareholders will be asked to consider and, if deemed advisable, to approve
the following ordinary resolution to approve the adoption of the MPX International Stock Option Plan:
“BE IT RESOLVED AS AN ORDINARY RESOLUTION OF THE SHAREHOLDERS THAT:
1.

Effective on the Effective Date (as defined in the management information circular (the
“Circular”) of MPX Bioceutical Corporation dated December 11, 2018), the stock option plan
substantially as appended as Appendix H to the Circular (the “Stock Option Plan”), be and is
hereby approved and adopted as the Stock Option Plan of MPX International Corporation with
such modifications, if any, as may be required by any stock exchange upon which the shares of
MPX International Corporation may be listed or may trade from time to time.

2.

Any officer or director of MPX International Corporation is hereby authorized to do all such acts
and execute and file all instruments and documents necessary or desirable to carry out this
resolution, including making appropriate filings with regulatory authorities including any applicable
stock exchange.”

In order for the foregoing resolution to be passed, it must be approved by a simple majority of the
aggregate votes cast by MPX Shareholders who vote in person or by proxy at the Meeting. The persons
named in the enclosed form of proxy, if named as proxy, intend to vote for the approval of the MPX
International Stock Option Plan. The MPX Board unanimously recommends that holders of MPX
Shares vote FOR the approval of the MPX International Stock Option Plan.
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RISK FACTORS
In evaluating the Arrangement, MPX Securityholders should carefully consider the following risk
factors relating to the Arrangement. The following risk factors are not a definitive list of all risk factors
associated with the Arrangement. Additional risks and uncertainties, including those currently unknown or
considered immaterial by MPX, may also adversely affect the MPX Shares, the iAnthus Shares, the MPX
International Shares and/or the businesses of iAnthus and MPX International following the Arrangement. In
addition to the risk factors relating to the Arrangement set out below, MPX Securityholders should also
carefully consider the risk factors associated with the business of iAnthus (described in the iAnthus AIF,
which is incorporated by reference in this Circular and iAnthus short form prospectus dated October 3,
2018) and MPX International (See Appendix G “Information Concerning MPX International — Risk
Factors”) included in this Circular and in the documents incorporated by reference herein. If any of the
risk factors materialize, the expectations, and the predictions based on them, may need to be re-evaluated.
Risk Factors Related to the Arrangement
There can be no certainty that all conditions precedent to the Arrangement will be satisfied.
Failure to complete the Arrangement could negatively impact the share price of the MPX Shares or
otherwise adversely affect the business of MPX.
The completion of the Arrangement is subject to a number of conditions precedent, certain of which
are outside the control of MPX, including receipt of the Final Order. There can be no certainty, nor can
MPX provide any assurance, that these conditions will be satisfied or, if satisfied, when they will be
satisfied. If the Arrangement is not completed, the market price of the MPX Shares may decline to the
extent that the current market price reflects a market assumption that the Arrangement will be completed. If
the Arrangement is not completed and the MPX Board decides to seek another merger or arrangement,
there can be no assurance that it will be able to find a party willing to pay an equivalent or more attractive
price than the total consideration to be paid pursuant to the Arrangement.
The Arrangement Agreement may be terminated in certain circumstances, including in the event
of a change having a Material Adverse Effect on MPX.
Each of MPX and iAnthus has the right to terminate the Arrangement Agreement and Arrangement
in certain circumstances. Accordingly, there is no certainty, nor can MPX provide any assurance,
that the Arrangement Agreement will not be terminated by either MPX or iAnthus before the
completion of the Arrangement. For example, iAnthus has the right, in certain circumstances, to
terminate the Arrangement Agreement if changes occur that have a Material Adverse Effect on MPX.
Although a Material Adverse Effect excludes certain events that are beyond the control of MPX (such as
general changes in global economic conditions or changes that affect the cannabis industry generally and
which do not materially disproportionately affect MPX), there is no assurance that a change having a
Material Adverse Effect on MPX will not occur before the Effective Date, in which case iAnthus could elect
to terminate the Arrangement Agreement and the Arrangement would not proceed.
The MPX Termination Payment provided under the Arrangement Agreement if the Arrangement
Agreement is terminated in certain circumstances may discourage other parties from attempting
to acquire MPX.
Under the Arrangement Agreement, MPX is required to pay the MPX Termination Payment of
$25,000,000 in the event the Arrangement Agreement is terminated following the occurrence of a MPX
Termination Payment Event. The MPX Termination Payment may discourage other parties from
attempting to acquire the MPX Shares, even if those parties would otherwise be willing to offer greater
value than that offered under the Arrangement. See “The Arrangement – The Arrangement Agreement –
Termination Fee – Termination Fee”.
MPX will incur costs even if the Arrangement is not completed and may have to pay the MPX
Termination Payment.
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Certain costs related to the Arrangement, such as legal, accounting and certain financial advisor fees,
must be paid by MPX even if the Arrangement is not completed. If the Arrangement Agreement is
terminated, MPX may be required in certain circumstances to pay iAnthus the MPX Termination Payment.
See “The Arrangement – The Arrangement Agreement — Termination —Termination Fee”.
MPX directors and executive officers may have interests in the Arrangement that are different
from those of the MPX Securityholders.
In considering the recommendation of the MPX Board to vote in favour of the Arrangement
Resolution, MPX Securityholders should be aware that certain members of the MPX Board and
management team have agreements or arrangements that provide them with interests in the Arrangement
that differ from, or are in addition to, those of MPX Securityholders generally. See “The Arrangement —
Interests of Certain Persons in the Arrangement”.
The MPX International Shares may not be listed.
The MPX International Shares are not currently listed on any stock exchange. Although an
application will be made for listing of the MPX International Shares on the CSE, there is no assurance
when, or if, the MPX International Shares will be listed on the CSE or on any other stock exchange.
Listing will be subject to MPX International meeting the listing requirements and other conditions of the
CSE. Listing of the MPX International Shares on the CSE or on any other exchange is not a condition to
the completion of the Arrangement. Until the MPX International Shares are listed on a stock exchange,
shareholders of MPX International may not be able to sell their MPX International Shares. Even if a listing
is obtained, ownership of MPX International Shares will entail a high degree of risk.
MPX Shareholders will receive a fixed number of iAnthus Shares.
MPX Shareholders will receive a fixed number of iAnthus Shares under the Arrangement, rather
than iAnthus Shares with a fixed market value. Because the number of iAnthus Shares to be received in
respect of each MPX Share under the Arrangement will not be adjusted to reflect any change in the
market value of iAnthus Shares or MPX Shares, the market value of iAnthus Shares received under the
Arrangement may vary significantly from the market value at the dates referenced in this Circular. If the
market price of the iAnthus Shares relative to the market price of MPX Shares increases or decreases,
the value of the Consideration that MPX Shareholders receive pursuant to the Arrangement will
correspondingly increase or decrease. There can be no assurance that the market price of the iAnthus
Shares relative to the market price of the MPX Shares on the Effective Date will not be lower than the
relative market prices of such shares on the date of the Meeting. In addition, the number of iAnthus
Shares being issued in connection with the Arrangement will not change despite decreases or increases
in the market price of MPX Shares. Many of the factors that affect the market price of the iAnthus Shares
and the MPX Shares are beyond the control of iAnthus and MPX, respectively. These factors include
fluctuations in commodity prices, fluctuations in currency exchange rates, changes in the regulatory
environment, adverse political developments, prevailing conditions in the capital markets and interest rate
fluctuations.
iAnthus and MPX may not integrate successfully.
If approved, the Arrangement will involve the integration of companies that previously operated
independently. As a result, the Arrangement will present challenges to iAnthus’ management, including
the integration of the operations, systems and personnel of the two companies, and special risks,
including possible unanticipated liabilities, unanticipated costs, diversion of management’s attention and
the loss of key employees. The difficulties management encounters in the transition and integration
process could have an adverse effect on the revenues, level of expenses and operating results of iAnthus
following completion of the Arrangement. As a result of these factors, it is possible that any benefits
expected from the combination will not be realized.
Tax risks if the MPX International Shares are not listed on a designated stock exchange.
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If the MPX International Shares are not listed on a designated stock exchange in Canada before
the due date for MPX International’s first income tax return or if MPX International does not otherwise
satisfy the conditions in the Tax Act to be a “public corporation”, the MPX International Shares will not be
considered to be a qualified investment for a Registered Plan from their date of issue. Where a
Registered Plan acquires a MPX International Share in circumstances where the MPX International Share
is not a qualified investment under the Tax Act for the Registered Plan, adverse tax consequences may
arise for the Registered Plan and the controlling individual (within the meaning of the Tax Act) under the
Registered Plan, including that the Registered Plan may become subject to penalty taxes and the
controlling individual of such Registered Plan may be deemed to have received income therefrom or be
subject to a penalty tax. See “Eligibility for Investment”.
In addition, if the MPX International Shares are not listed on a designated stock exchange, such
shares would be “taxable Canadian property” to a Non-Resident Shareholder at the time of disposition if
during the 60 month period immediately preceding the disposition such shares derived more than 50% of
their fair market value from one or any combination of real or immovable property in Canada, “Canadian
resource properties”, “timber resource properties” (each as defined in the Tax Act), and options in respect
of, or interests in, or for civil law rights in, any such properties. Further, if such shares constitute “taxable
Canadian property” but not treaty protected property to a Non-Resident Shareholder, the withholding,
reporting, and compliance procedures under section 116 of the Tax Act will apply. See “Certain
Canadian Federal Income Tax Considerations –– Non-Residents of Canada.”
MPX/iAnthus may incur significant tax liabilities under section 280E of the Code.
Section 280E of the Code prohibits businesses from deducting certain expenses associated with
trafficking controlled substances (within the meaning of Schedule I and II of the Canadian Securities
Administrators (“CSA”)). The U.S. Internal Revenue Services (“IRS”) has invoked Section 280E in tax
audits against various cannabis businesses in the U.S. that are permitted under applicable state laws.
Although the IRS issued a clarification allowing the deduction of certain expenses, the scope of such
items is interpreted very narrowly, and the bulk of operating costs and general administrative costs are
not permissible deductions. While there are currently several pending cases before various administrative
and federal courts challenging these restrictions, there is no guarantee that these courts will issue an
interpretation of Section 280E favorable to cannabis businesses.
OTHER INFORMATION
Indebtedness of Directors and Executive Officers
At no time during the financial year ended March 31, 2018 or within 30 days of the date of this
Circular has any director, officer or employee, or former director, officer or employee, of MPX or any of its
subsidiaries, or any associate or affiliate of any such director, officer or employee, been indebted to MPX,
other than as follows:
•

A loan was advanced by MPX to Mr. Shay Shnet, the former Vice President Operations and
Administration of MPX in the principal amount of $25,000 bearing interest at a rate of 2% per
annum. On October 29, 2018, the loan plus accrued and unpaid interest in the aggregate amount
of $25,500 was repaid in full. The loan was secured by a pledge of 500,000 MPX Shares
registered to Mr. Shnet.

•

On December 22, 2017, Elizabeth Stavola, Chief Operating Officer of MPX, was repaid for
expenses advanced on behalf of MPX. The amount of the repayment exceeded the amount of
expenses advanced by Ms. Stavola by $79,008. Ms. Stavola repaid such amount on August 8,
2018.

Other Matters
Management of MPX is not aware of any matters to come before the Meeting other than as set forth
in the Notice of Meeting that accompanies this Circular. If any other matter properly comes before the
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Meeting, it is the intention of the persons named in the enclosed Form of Proxy to vote the MPX Securities
represented thereby in accordance with their best judgment on such matter.
Additional Information
Additional information regarding MPX can be found on SEDAR at www.sedar.com. Financial
information regarding MPX is provided in MPX’s audited financial statements and management’s
discussion and analysis as at March 31, 2018, as well as in MPX’s unaudited condensed consolidated
financial statements for the three months ended September 30, 2018, both of which can be found on
SEDAR at www.sedar.com, together with MPX’s other public disclosure. MPX Securityholders may
contact MPX’s Vice President, General Counsel and Corporate Secretary at 5255 Yonge Street, Suite 701,
Toronto, Ontario M2N 6P4 to request copies of these documents.
LEGAL MATTERS
Certain Canadian legal matters in connection with the Arrangement will be passed upon by Stikeman
Elliott LLP on behalf of MPX. As of the date hereof, the partners and associates of Stikeman Elliott LLP as a
group beneficially owned, directly or indirectly, less than one percent of the MPX Shares and less than
one percent of the MPX International Shares.
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APPROVAL OF DIRECTORS
The contents and sending of this Circular, including the Notice of Meeting, have been approved and
authorized by the MPX Board.
BY ORDER OF THE BOARD OF DIRECTORS
(signed) W. Scott Boyes
Chairman, President and CEO

December 11, 2018
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CONSENT OF ECHELON WEALTH PARTNERS INC.
To:

The Special Committee of the Board of Directors and the Board of Directors of MPX Bioceutical
Corporation (“MPX”)

We refer to our written fairness opinion (the “Fairness Opinion”) dated October 17, 2018, which
we prepared solely for the information of the Special Committee of the Board of Directors and the Board
of Directors of MPX in connection with the sale of the substantially all of the assets of MPX.
We consent to the inclusion of the Fairness Opinion and references to our firm name and a
summary of the Fairness Opinion in the management information circular of MPX dated December 11,
2018. In providing such consent, Echelon Wealth Partners Inc. does not intend that any person other than
the Special Committee of the Board of Directors and the Board of Directors of MPX may rely upon the
Fairness Opinion.
December 11, 2018
Yours truly,
ECHELON WEALTH PARTNERS INC.
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APPENDIX A
GLOSSARY OF TERMS
In this Circular and accompanying Notice of Meeting, unless there is something in the subject
matter inconsistent therewith, the following terms shall have the respective meanings set out below,
words importing the singular number shall include the plural and vice versa and words importing any
gender shall include all genders:
“10% Shareholder”

“AcquisitionCo”
“affiliate”
“Amalco”
“Amalgamation”
“Arrangement”

“Arrangement Agreement”

“Arrangement Dissent
Procedures”
“Arrangement Dissent
Rights”
“Arrangement Dissenting
MPX Shareholder”
“Arrangement Notice of
Dissent”
“Arrangement Resolution”

“BCBCA”
“Broadridge”

has the meaning given to such term under “Certain United States Federal
Income Tax Considerations – U.S. Federal Tax Consequences to U.S.
Holders – Effects of Code Section 367”.
means 1183271 B.C. Unlimited Liability Company, a company
incorporated under the laws of the Province of British Columbia.
has the meaning ascribed to that term in the Securities Act (Ontario).
means the entity to be formed upon the amalgamation of MPX and
AcquisitionCo in connection with the Arrangement.
means the amalgamation of AcquisitionCo and MPX pursuant to the
BCBCA.
means an arrangement pursuant to the provisions of Division 5 of Part 9
of the BCBCA on the terms and conditions set forth in the Plan of
Arrangement, subject to any amendment or supplement thereto made in
accordance therewith or made at the direction of the Court either in the
Interim Order or the Final Order with the consent of iAnthus and MPX,
each acting reasonably.
means the arrangement agreement dated as of October 18, 2018 among
iAnthus, AcquisitionCo, MPX and MPX International, as the same may be
amended, supplemented, restated or otherwise modified from time to time
in accordance with its terms.
means the dissent procedures and requirements set forth in sections 237
to 247 of the BCBCA and the Interim Order and described in this Circular
under the heading “Dissent Rights of MPX Shareholders – Dissenting to
the Arrangement”.
means the rights of dissent in respect of the Arrangement granted
pursuant to the Interim Order.
means a Registered MPX Shareholder who duly and validly exercised
Arrangement Dissent Rights in strict compliance with the Arrangement
Dissent Procedures and who has not withdrawn or been deemed to have
withdrawn such Arrangement Dissent Rights.
means a written objection to the Arrangement by a Registered MPX
Shareholder in accordance with the Arrangement Dissent Procedures.
means the special resolution to be considered and, if thought fit, passed
by the MPX Securityholders at the Meeting, substantially on the terms
and in the form of Appendix B hereto.
means the Business Corporations Act (British Columbia), as amended.

“Canadian Capital”

has the meaning given to such term under “General Proxy Information –
Voting Options”.
means any day, other than a Saturday, a Sunday or a statutory holiday in
Toronto, Ontario; Vancouver, British Columbia; or New York, New York.
means Canadian Capital, LLC.

“Chrysler Capital”

means Chrysler Capital Partners LLP.

“Circular”

means, collectively, the Notice of Meeting and this Management
Information Circular of MPX, including all appendices hereto, sent to MPX
Securityholders in connection with the Meeting, including any
amendments or supplements thereto.

“Business Day”

A-1

“Claims”

“Code”
“Completion Deadline”
“Confidentiality
Agreement”
“Consideration”

“Consideration Shares”

“Continuance Dissent
Rights”
“Continuance Dissent
Procedures”
“Continuance Dissenting
MPX Shareholder”
“Continuance Notice of
Dissent”
“Continuance Resolution”

means any and all debts, costs, expenses, liabilities, obligations, losses
and damages, penalties, proceedings, actions, suits, assessments,
reassessments or claims of whatsoever nature or kind including
regulatory or administrative (whether or not under common law, on the
basis of contract, negligence, strict or absolute liability or liability in tort, or
arising out of requirements of applicable Laws), imposed on, incurred by,
suffered by, or asserted against any Person or any property, absolute or
contingent, and, except as otherwise expressly provided herein, includes
all reasonable out-of-pocket costs, disbursements and expenses paid or
incurred by such Person in defending any action.
means the Internal Revenue Code of 1986, as amended and the
applicable U.S. Treasury Regulations.
means January 31, 2019, or such later date as may be agreed to in
writing by the Parties.
means the reciprocal confidentiality and non-disclosure agreement, dated
as of July 12, 2018, entered into between MPX and iAnthus.
means the consideration to be paid pursuant to the Plan of Arrangement
in respect of each MPX Share that is issued and outstanding immediately
prior to the Effective Time, consisting of (i) 0.1673 of an iAnthus Share;
and (ii) 0.1 of a MPX International Share.
means the iAnthus Shares to be issued in exchange for MPX Shares
(including iAnthus Shares to be issued upon the exercise of iAnthus
Replacement Options, MPX Convertibles Debentures, the MPX
Convertible Loan and MPX Warrants) pursuant to the Plan of
Arrangement.
means the rights of dissent in respect of the MPX Continuance contained
in Section 185 of the OBCA.
means the dissent procedures and requirements set forth in Section 185
of the OBCA and described in this Circular under the heading “Dissent
Rights of MPX Shareholders – Dissenting to the MPX Continuance”.
means a Registered MPX Shareholder who duly and validly exercised
Continuance Dissent Rights in strict compliance with the Continuance
Dissent Procedures and who has not withdrawn or been deemed to have
withdrawn such Continuance Dissent Rights.
means a written objection to the MPX Continuance by a Registered MPX
Shareholder in accordance with the Continuance Dissent Procedures.

“Court”

means the special resolution to be considered and, if thought fit, passed
by the MPX Shareholders at the Meeting, substantially on the terms and
in the form of Appendix C hereto.
means the Supreme Court of British Columbia.

“CRA”

means the Canada Revenue Agency.

“CSA”

has the meaning given to such term under “Risk Factors – Risk Factors
Related to the Arrangement”.
means the Canadian Securities Exchange.

“CSE”

“EBITDA”

has the meaning given to such term under “Certain United States Federal
Income Tax Considerations – U.S. Federal Tax Consequences to U.S.
Holders – Effects of Code Section 367”.
means earnings before interest, tax, depreciation and amortization.

“Depositary”

means Alliance Trust Company.

“Depositary Agreement”

means the depositary agreement entered into between iAnthus, MPX,
MPX International, and the Depositary for the purpose of, amongst other
things, receiving Letters of Transmittal and distributing the Consideration
to MPX Shareholders under the Arrangement.
means the Director appointed under Section 278 of the OBCA.

“Deemed Dividend
Election”

“Director”
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“Distribution”

“Dissent Rights”
“Dissent Rights
Procedures”
“Dissent Shares”

has the meaning given to such term under “Certain Canadian Federal
Income Tax Considerations – Shareholders Resident in Canada Distribution of MPX International Shares”.
means the Arrangement Dissent Rights and the Continuance Dissent
Rights of a Registered MPX Shareholder.
means the Arrangement Dissent Procedures and the Continuance
Dissent Procedures.

“DOJ”

means MPX Shares held by a Dissenting MPX Shareholder and in
respect of which the Dissenting MPX Shareholder has given an
Arrangement Notice of Dissent and/or a Continuance Notice of Dissent,
as the case may be.
means a Registered MPX Shareholder who duly and validly exercised
Dissent Rights in strict compliance with the Dissent Rights Procedures
and who has not withdrawn or been deemed to have withdrawn such
Dissent Rights.
has the meaning given to such term under “Certain Canadian Federal
Income Tax Considerations – Shareholders Resident in Canada Dissenting Shareholders”.
means the Antitrust Division of the U.S. Department of Justice.

“DRS”

means Direct Registration System.

“DRS Advice”

means a DRS advice.

“DRS Statement”

means a statement evidencing MPX Shares issued under the name of the
applicable shareholder and registered electronically in MPX’s records;
means Echelon Wealth Partners Inc.

“Dissenting MPX
Shareholder”
“Dissenting Resident
Shareholder”

“Echelon”
“Effective Date”
“Effective Time”
“Eligible Institution”

“Eligible Shareholder”

“Encumbrance”

“Fair Market Value”

means the date upon which the Arrangement becomes effective pursuant
to the Plan of Arrangement.
means 12:01 a.m. (Vancouver time) on the Effective Date.
means a Canadian Schedule I Chartered Bank, a member of the
Securities Transfer Agents Medallion Program (STAMP), a member of the
Stock Exchanges Medallion Program (SEMP) or a member of the New
York Stock Exchange Inc. Medallion Signature Program (MSP).
means a beneficial owner of MPX Shares who is (a) a resident in Canada
for the purposes of the Tax Act and any applicable income tax treaty or
convention, (b) not, and is not deemed to be, a resident of Canada for the
purposes of the Tax Act and any applicable income tax treaty or
convention and whose MPX Shares constitute “taxable Canadian
property” (as defined in the Tax Act) and who is not exempt from
Canadian tax in respect of any gain realized on the disposition of the MPX
Shares by reason of an exemption contained in an applicable income tax
treaty, or (c) a partnership, if one or more of the members of the
partnership are described in (a) or (b).
means any mortgage, pledge, assignment, charge, lien, claim, security
interest, adverse interest, other third Person interest or encumbrance of
any kind, whether contingent or absolute, and any agreement, option,
right or privilege (whether by law, contract or otherwise) capable of
becoming any of the foregoing but does not include any MPX Permitted
Encumbrance.
with reference to:
(i)
an iAnthus Share means the amount that is the closing price of the
iAnthus Shares on the CSE on the last trading day immediately prior
to the Effective Date;
(ii) a MPX Share means the amount that is the Fair Market Value of an
iAnthus Share multiplied by 0.1673; and
(iii) a MPX International Share means the amount determined by
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“Fairness Opinion”

“FATCA”

“Final Order”

“FIRPTA”

“Former MPX
Shareholders”
“FTC”
“Governmental Entity”

“HSR Act”
“HSR Clearance”
“iAnthus”
“iAnthus AIF”
“iAnthus Board”
“iAnthus Class A Shares”
“iAnthus Match Period”
“iAnthus Nominees”
“iAnthus Replacement

subtracting the Fair Market Value of a MPX Share from the closing
price of the MPX Shares on the CSE on the last trading day
immediately before the Effective Date and dividing the difference by
0.1.
means the opinion of Echelon to the effect that, as of the date of such
opinion and based upon and subject to the assumptions, limitations and
qualifications set forth therein, the consideration to be received by the
MPX Shareholders under the Arrangement is fair, from a financial point of
view, to the MPX Shareholders, a copy of which is attached as Appendix
E to this Circular.
has the meaning given to such term under “Certain United States Federal
Income Tax Considerations – Tax Considerations for Non U.S. Holders
Regarding Holding and Disposing of iAnthus Shares – FATCA”.
means the order made after application to the Court approving the
Arrangement, as such order may be amended by the Court (with the
consent of the parties, each acting reasonably) at any time prior to the
Effective Date or, if appealed, then unless such appeal is withdrawn or
denied, as affirmed or as amended on appeal.
has the meaning given to such term under “Certain United States Federal
Income Tax Considerations – Tax Considerations for Non U.S. Holders
Regarding Holding and Disposing of iAnthus Shares – Sale or Other
Taxable Disposition”.
means the holders of MPX Shares immediately prior to the Effective
Time.
means the U.S. Federal Trade Commission.
means any: (i) supranational, international, multinational, national, federal,
provincial, territorial, state, regional, municipal, local or other government,
governmental or public department, central bank, court, tribunal, arbitral
body, commission, board, bureau, stock exchange or agency, whether
domestic or foreign; (ii) any subdivision, agency, commission, board or
authority of any of the foregoing; or (iii) any quasi-governmental or private
body exercising any regulatory, expropriation, land use or occupation, or
taxing authority under or for the account of any of the foregoing.
means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.
means the expiration or termination of the applicable waiting period under
the HSR Act.
means iAnthus Capital Holdings, Inc., a company incorporated under the
laws of the Province of British Columbia.
means iAnthus’ annual information form dated July 24, 2018 for the year
ended December 31, 2017.
means the board of directors of iAnthus as the same is constituted from
time to time.
means the class A convertible restricted voting shares in the capital of
iAnthus.
has the meaning given to such term under “The Arrangement – The
Arrangement Agreement – Non-Solicitation Covenant – Right to Match”.
means Hadley Ford, Randy Maslow, Julius Kalcevich and Paul Rosen.

Option”

has the meaning given to such term under “The Arrangement – Principal
Steps of the Arrangement”.

“iAnthus Shares”

means the common shares in the capital of iAnthus.

“iAnthus Subsidiaries”

means, collectively, the Subsidiaries of iAnthus.

“IFRS”

means International Financial Reporting Standards as issued by the
International Accounting Standards Board that are applicable to public
issuers in Canada.
means domestic and foreign: (i) patents, applications for patents and

“Intellectual Property”
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“Interim Order”

“Intermediary”
“In-The-Money Amount”

“IRS”
“Law” or “Laws”

“Letter of Transmittal”

“Material Adverse Effect”

reissues,
divisions,
continuations,
renewals,
extensions
and
continuations-in-part of patents or patent applications; (ii) proprietary and
non-public business information, including inventions (whether patentable
or not), invention disclosures, improvements, discoveries, trade secrets,
confidential information, know-how, methods, processes, designs,
technology, technical data, schematics, formulae and customer lists, and
documentation relating to any of the foregoing; (iii) copyrights, copyright
registrations and applications for copyright registration; (iv) mask works,
mask work registrations and applications for mask work registrations; (v)
designs, design registrations, design registration applications and
integrated circuit topographies; (vi) trade names, business names,
corporate names, domain names, website names and world wide web
addresses, common law trade-marks, trade-mark registrations, trade
mark applications, trade dress and logos, and the goodwill associated
with any of the foregoing; (vii) software; and (viii) any other intellectual
property and industrial property.
means the order made after application to the Court, containing
declarations and directions in respect of the notice to be given and the
conduct of the Meeting and the Arrangement, as such order may be
amended, supplemented or varied by the Court (with the consent of the
Parties, each acting reasonably).
has the meaning given to such term under “General Proxy Information –
Voting Options”.
means, in respect of a stock option means the amount, if any, by which
the aggregate fair market value at that time of the securities subject to the
option exceeds the aggregate exercise price of the option.
means the U.S. Internal Revenue Service.
means all laws, by-laws, statutes, rules, regulations, orders, ordinances,
protocols, codes, guidelines, instruments, policies, notices, directions and
judgments or other requirements of any Governmental Entity, including
Securities Laws, applicable U.S. Law, United States Securities Laws, The
Employee Retirement Income Security Act of 1974, as amended
(“ERISA”) and the Internal Revenue Code of 1986, as amended and the
term “applicable” with respect to such Laws and in a context that refers
to one or more Persons, means such Laws as are applicable to such
Person or its business, undertaking, assets, property or securities and
emanate from a Person having jurisdiction over the Person or Persons or
its or their business, undertaking, assets, property or securities.
means the letter of transmittal to be delivered by MPX to the MPX
Shareholders together with this Circular, providing for the delivery of MPX
Shares to the Depositary.
means, in respect of any Party, as applicable, any one or more changes,
events, occurrences or states of fact, which, either individually or in the
aggregate, are, or would reasonably be expected to be, material and
adverse to the business, operations, results of operations, properties,
assets, liabilities, or condition (financial or otherwise) of that Party and its
Subsidiaries, on a consolidated basis, other than any change, effect,
event, occurrence or state of facts: (i) relating to any change in global,
national or regional political conditions (including the outbreak or
escalation of war, acts of terrorism, strikes, lockouts, riots or outbreaks of
illness) or the global economy or securities markets in general; (ii)
affecting the cannabis industry or the price of cannabis in general; (iii)
relating to any natural disaster; (iv) relating to any adoption, proposal,
implementation or change in Law or any interpretation of Law by any
Governmental Entity; (v) relating to any generally applicable change in
applicable accounting principles, including IFRS; (vi) relating to a change
in the market trading price of publicly traded securities of that Party, it
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“Meeting”

“MI 61-101”
“MPX”
“MPX Acquisition
Proposal”

being understood that the causes underlying such change may be taken
into account in determining whether a Material Adverse Effect has
occurred; (vii) relating to the failure in and of itself to meet any internal,
third party or public projections, forecasts or guidance or estimates of
revenues, earnings or cash flows, it being understood that the causes
underlying such failure may be taken into account in determining whether
a Material Adverse Effect has occurred; (viii) relating to any action taken
(or omitted to be taken) by MPX that is consented to, or requested, in
writing by iAnthus; (ix) relating to any matter which has been disclosed by
MPX in the MPX Disclosure Letter; or (x)
resulting from the
announcement of the Arrangement Agreement, the pendency of the
transactions contemplated therein or compliance with the covenants
therein or the satisfaction of the conditions therein; provided, however,
that if a change, effect, event, occurrence or state of facts referred to in
clauses (i) through to and including (v) has a materially disproportionate
effect on that Party and its Subsidiaries, on a consolidated basis, relative
to other comparable companies and entities operating in the cannabis
industry, such effect may be taken into account in determining whether a
Material Adverse Effect has occurred; and provided that references in the
Arrangement Agreement to dollar amounts are not intended to be, and
shall not be deemed to be, interpretive of the amount used for the
purpose of determining whether a Material Adverse Effect has occurred or
whether a state of facts exists that has or could have a Material Adverse
Effect.
means the special meeting of MPX Securityholders, including any
adjournment or postponement thereof, to be held for the purpose of,
among other things, obtaining the MPX Securityholder Approval.
means Multilateral Instrument 61-101 - Protection of Minority Security
Holders in Special Transactions.
means MPX Bioceutical Corporation, a corporation existing under the
laws of the Province of Ontario.
means, other than the Transaction and other than any transaction
involving only MPX and/or one or more of the wholly-owned MPX
Subsidiaries, any offer, proposal, expression of interest, or inquiry (written
or oral) from any Person or group of Persons acting “jointly or in concert”
other than iAnthus (or any of its affiliates or joint actors) after the date of
the Arrangement Agreement relating to: (i) any sale, disposition or joint
venture (or any lease, long-term supply agreement or other arrangement
having the same economic effect as a sale) or other disposition, direct or
indirect, in a single transaction or a series of related transactions, of
assets representing 20% or more of the consolidated assets, or
contributing 20% or more of the consolidated revenue of MPX and the
MPX Subsidiaries, in each case taken as a whole, or of 20% or more of
any class of voting or equity securities of MPX and the MPX Subsidiaries
(or rights or interests therein or thereto) taken as a whole; (ii) any direct or
indirect take-over bid, tender offer, exchange offer, treasury issuance or
other transaction that, if consummated, would result in a Person or group
of Persons beneficially owning 20% or more of any class of voting or
equity securities (including securities convertible into or exercisable or
exchangeable for voting or equity securities) of MPX or the MPX
Subsidiaries; (iii) any plan of arrangement, merger, amalgamation,
consolidation, share exchange, business combination, reorganization,
recapitalization, liquidation, dissolution, winding up or exclusive license or
other similar transaction involving MPX or the MPX Subsidiaries pursuant
to which any Person or group of Persons would acquire, directly or
indirectly, 20% or more of the voting or equity securities of MPX or the
surviving entity or the resulting direct or indirect parent of MPX or the
surviving entity; or (iv) any other similar transaction or series of related
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“MPX Board”
“MPX Board
Recommendation”

“MPX Change in
Recommendation”

“MPX Continuance”
“MPX Convertible
Debentures”
“MPX Convertible Loan”
“MPX Convertible
Securities”
“MPX Debentureholder”
“MPX Disclosure Letter”

“MPX International”
“MPX International Board”
“MPX International
Conveyance Agreement”

“MPX International
Liabilities”
“MPX International Option”

transactions involving MPX or the MPX Subsidiaries.
means the board of directors of MPX as the same is constituted from time
to time.
means the unanimous determination of the MPX Board, after consultation
with its legal and financial advisors, and following the receipt of a
unanimous recommendation by the Special Committee that the
Arrangement is in the best interests of MPX and is fair to MPX
Shareholders and the unanimous recommendation of the MPX Board to
MPX Shareholders that they vote in favour of the Arrangement
Resolution.
means the MPX Board fails to recommend or withdraws, amends,
modifies or qualifies (or proposes publicly to withdraw, amend, modify or
qualify), in a manner adverse to iAnthus, the MPX Board
Recommendation, or the MPX Board accepts, approves, endorses or
recommends or publicly proposes to accept, approve, endorse or
recommend an MPX Acquisition Proposal, or takes no position or remains
neutral with respect to, any publicly announced MPX Acquisition Proposal
(it being understood that publicly taking no position or a neutral position
with respect to a publicly announced, or otherwise publicly disclosed,
MPX Acquisition Proposal for a period of no more than five Business
Days following such public announcement or public disclosure shall not
be considered to be a MPX Change in Recommendation provided the
MPX Board has rejected such MPX Acquisition Proposal and affirmed the
MPX Board Recommendation before the end of such five Business Day
period (or in the event that the Meeting is scheduled to occur within such
five Business Day period, no later than the later of one Business Day
following the public announcement or public disclosure of such MPX
Acquisition Proposal or the third Business Day prior to the date of the
Meeting)).
means the continuance of MPX into the Province of British Columbia
pursuant to the provisions of Sections 302 and 303 of the BCBCA.
means the outstanding unsecured convertible debentures of MPX, dated
April 4, 2016 and June 7, 2016, with an aggregate principal amount of
$110,278.50 as at the date hereof.
means the convertible revolving credit facility between MPX and Hi-Med,
LLC, dated April 28, 2017 and amended on October 18, 2017.
means the MPX Convertible Debentures, MPX Options, MPX Warrants
and the MPX Convertible Loan.
means a holder of MPX Convertible Debentures.
means the letter dated as of the date of the Arrangement Agreement,
delivered by MPX to iAnthus pursuant to Section 3.1 of the Arrangement
Agreement.
means MPX International Corporation (formerly, 2660528 Ontario Inc.), a
company incorporated under the laws of Ontario.
means the board of directors of MPX International as the same is
constituted from time to time.
means the agreement to be entered on or prior to the Effective Date
between MPX and MPX International to effect the sale and transfer of
Non-U.S. MPX Assets and MPX International Liabilities from MPX to MPX
International, in a form satisfactory to MPX, MPX International and
iAnthus, each acting reasonably.
means all of the liabilities of MPX International, contingent or otherwise,
which pertain to, or arise in connection with the operation of, the Non-U.S.
MPX Assets.
means an option to purchase 0.1 of a MPX International Share at an
exercise price determined by the following formula:
(original exercise price of original MPX Option x (Fair Market Value of a
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“MPX International
Shareholders”
“MPX International
Shares”
“MPX International Stock
Option Plan”
“MPX Nominees”
“MPX Option Plan”

“MPX Optionholder”
“MPX Options”
“MPX Permitted
Encumbrance”

“MPX Replacement
Option”

“MPX Securities”
“MPX Securityholder
Approval”

MPX International Share x 0.1)) / (Fair Market Value of a MPX Share +
(Fair Market Value of a MPX International Share x 0.1)).
means the holders of MPX International Shares from time to time.
means the common shares of MPX International to be issued as part of
the Consideration pursuant to the Plan of Arrangement.
means the stock option plan for the issuance of options to purchase MPX
International Shares, in the form of Appendix H hereto.
means Robert Petch, Elizabeth Stavola and Robert Galvin.
the incentive stock option plan of MPX approved by MPX Shareholders
on September 25, 2015, pursuant to which the MPX Board may grant
MPX Options to qualified directors, officers, employees and consultants of
MPX.
means a holder of one or more MPX Options.
means outstanding options to acquire MPX Shares issued by MPX
pursuant to or governed by the MPX Option Plan.
means: (i) minor title defects or irregularities or servitudes, easements,
restrictions, encroachments, covenants, rights of way and other similar
rights or restrictions in real property, or any interest therein, whether
registered or unregistered, provided the same are not of such nature as to
materially impair the operation or enjoyment of the MPX Properties; (ii)
undetermined or inchoate liens, charges and privileges (including
mechanics’, construction, carriers’, workers’, repairers’, storers’ or similar
liens) which individually or in the aggregate are not material, arising or
incurred in the ordinary course of business of MPX; statutory liens,
adverse Claims or Encumbrances of any nature whatsoever claimed or
held by any Governmental Entity that have not at the time been filed or
registered against the title to the MPX Properties (as defined in the
Arrangement Agreement) or served upon MPX pursuant to Law or that
relate to obligations not due or delinquent, save and except for statutory
liens, adverse Claims or Encumbrances related to Taxes which are due
and payable; (iii) the reservations, limitations and exceptions in any
original grants from any Governmental Entity of any real property or
interest therein and statutory exceptions to title that do not materially
detract from the value of the MPX Properties or materially impair the
operation or enjoyment of the MPX Properties; and (iv) the
Encumbrances listed in the MPX Disclosure Letter.
means an option to purchase from MPX a MPX Share. Each MPX
Replacement Option shall provide for an exercise price per MPX
Replacement Option (rounded up to the nearest whole cent) equal to the
exercise price per MPX Share that would otherwise be payable to acquire
a MPX Share pursuant to the MPX Option it replaces less the exercise
price under the MPX International Option. All terms and conditions of a
MPX Replacement Option, including the term to expiry, conditions to and
manner of exercising, will be the same as the MPX Option for which it
was exchanged, and shall be governed by the terms of the MPX Option
Plan and any document evidencing an MPX Option shall thereafter
evidence and be deemed to evidence such MPX Replacement Option.
means the MPX Shares, MPX Options, MPX Warrants and MPX
Convertible Debentures.
means the requisite approval of (1) the Arrangement Resolution by at
least: (i) 66Ҁ% of the votes cast on the Arrangement Resolution by the
MPX Securityholders present in person or by proxy at the Meeting, (ii)
66Ҁ% of the votes cast on the Arrangement Resolution by the MPX
Shareholders present in person or by proxy at the Meeting, and (iii) the
simple majority of the votes cast on the Arrangement Resolution
excluding the votes of MPX Shares held or controlled by “related parties”
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“MPX Securityholders”
“MPX Shareholders”
“MPX Shares”
“MPX Subsidiaries”
“MPX Superior Proposal”

“MPX Termination
Payment”
“MPX Termination
Payment Event”
“MPX U.S.
Securityholders”
“MPX U.S. Shareholders”
“MPX Warrant Indenture”
“MPX Warrantholder”
“MPX Warrants”

“NI 13-101”

and “interested parties” as defined under MI 61-101; and (2) the
Continuance Resolution by at least 66Ҁ% of the votes cast on the
Continuance Resolution by the MPX Shareholders present in person or
by proxy at the Meeting.
means the MPX Shareholders, MPX Optionholders, MPX Warrantholders
and MPX Debentureholders.
means, at any time, the holders of MPX Shares.
means the common shares in the capital of MPX.
means, collectively, the Subsidiaries of MPX.
means any bona fide unsolicited written MPX Acquisition Proposal that is
made after the date of the Arrangement Agreement, that relates to the
acquisition of all or substantially all of the assets of MPX (on a
consolidated basis) or 100% of the issued and outstanding MPX Shares
not beneficially owned by the party making such MPX Acquisition
Proposal and any joint actor or any of their respective affiliates, whether
by way of a single or multistep transaction or a series of related
transactions, that: (i) complies with Securities Laws in all material
respects; (ii) did not result from or involve a breach of Section 6.1 of the
Arrangement Agreement or the exclusivity agreement, dated October 11,
2018, entered into between MPX and iAnthus; (iii) is reasonably capable
of being completed in accordance with its terms without undue delay,
taking into account all legal, financial, regulatory and other aspects of
such proposal and the Person making such proposal; (iv) is not subject to
any financing condition or contingency and in respect of which adequate
arrangements have been made to ensure that the required funds or other
consideration shall be available to effect such MPX Acquisition Proposal;
(v) is not subject to a due diligence or access to information condition; (vi)
the MPX Board determines, in good faith, after consultation with its
financial advisors and outside legal counsel, that such MPX Acquisition
Proposal would, if consummated in accordance with its terms, but not
assuming away any risk of non-completion, result in a transaction which is
more favourable to MPX Shareholders from a financial point of view than
the Arrangement (taking into account any amendments to the terms
proposed by iAnthus as contemplated by Section 6.2(b) of the
Arrangement Agreement); and (vii) in the event that MPX does not have
the financial resources to pay the MPX Termination Payment, the terms of
such MPX Acquisition Proposal provide that the Person making such
MPX Acquisition Proposal shall advance or otherwise provide MPX with
the cash for MPX to make the MPX Termination Payment, and such
amount shall be advanced or provided on or before such MPX
Termination Payment becomes payable.
has the meaning given to such term under “The Arrangement – The
Arrangement Agreement – Termination – Termination Fee”.
has the meaning given to such term in Section 6.3 of the Arrangement
Agreement.
means MPX Securityholders who are resident in, or citizens of, the United
States.
means MPX Shareholders who are resident in, or citizens of, the United
States.
means the warrant indenture dated May 25, 2018 between Odyssey Trust
Company and MPX.
means a holder of one or more MPX Warrants.
means the outstanding warrants to purchase MPX Shares but does not
include any MPX Warrants issuable pursuant to the MPX Warrant
Indenture.
means National Instrument 13-101 — System for Electronic Document
Analysis and Retrieval.
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“NI 44-101”
“Non-Registered Holder”
“Non-Resident
Shareholder”
“Non U.S. Holder”

“Non-U.S. MPX Assets”

“Notice of Hearing of
Petition”
“Notice of Meeting”

means National Instrument 44-101 — Short Form Prospectus
Distributions.
means a MPX Securityholder who is not a Registered MPX
Securityholder.
has the meaning given to such term under “Certain Canadian Federal
Income Tax Considerations – Non-Residents of Canada”.
has the meaning given to such term under “Certain United States Federal
Income Tax Considerations – Tax Considerations for Non U.S. Holders
Regarding Holding and Disposing of iAnthus Shares – Definition of a Non
U.S. Holder”.
means (i) MPX Bioceutical Australia Ltd., Salus BioPharma Corporation,
Biocannabis Products Ltd., Canveda Inc. (formerly 8423695 Canada Inc.),
CinG-X Corporation, Spartan Wellness Corporation and such other nonU.S. MPX Subsidiaries as may be acquired or incorporated prior to the
Effective Date and as permitted under the Arrangement Agreement; (ii) all
current assets related to the entities specified in (i) above, including but
not limited to, cash, accounts receivable, inventory, biological assets,
prepaid expenses, amounts due from related parties, amounts due in
connection with any right(s) of first refusal, assets held for sale and
deferred financing costs and deposits; (iii) the office leases of MPX
relating to MPX’s existing offices located at 701-5255 Yonge Street,
Toronto, Ontario, M2N 6P4, 702-5255 Yonge Street, Toronto, Ontario,
M2N 6P4, 760 Technology Drive, Peterborough, Ontario, K9J 6X7 and
1799 20th Street East, Owen Sound, Ontario, N4K 1Z4; (iv) office
furniture, office equipment or office supplies located at the locations
referred to in clause (iii) above; (v) all fixed assets located at the locations
referred to in clause (iii) above or located within the boundaries of the
locations referred to in clause (iii) above; (vi) the industry partner
participation and sponsorship agreement dated September 24, 2018
between Volteface and MPX; (vii) any tax-loss carry forwards belonging to
MPX and all entities referred to in (i) above; (viii) a royalty free, exclusive
and perpetual license to MPX’s brand, Intellectual Property, extraction
and formulation, standard operating procedures and production
technologies worldwide, other than in the United States, pursuant to an
agreement to be entered into prior to the Effective Date between MPX
International and MPX, which for greater certainty shall not restrict MPX
International from any further investment in the U.S. cannabis industry
and will be subject to mutual obligations and performance obligations as
approved by iAnthus, acting reasonably; (ix) all agreements entered into
with Panaxia Pharmaceutical Industries Ltd.; (x) a subcontractor
agreement to be entered into between MPX International and ABACA,
LLC in a form substantially similar to the existing agreement between
ABACA, LLC and Timeless Select, LLC and subject to iAnthus approval,
acting reasonably; (xi) the ability to: (i) obtain access, acting reasonably,
to and to arrange tours of, the U.S. facilities previously owned by MPX for
third parties, including but not limited to, potential investors and regulatory
and government personnel; (ii) access current U.S.-based employees of
MPX to consult to MPX International, as necessary, to facilitate the
transfer of extraction and production know-how to MPX International, in
each case, for a period of 24 months from the Effective Date pursuant an
agreement to be entered into prior to the Effective Date between MPX
International and MPX; and (xii) the right to use the name “MPX
International Corporation” pursuant to an agreement to be entered into
prior to the Effective Date between MPX International and MPX.
means the notice of hearing of petition attached at Appendix F to this
Circular.
means the notice to the MPX Securityholders which accompanies this
Circular.
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“Notice Shares”
“Notification and Report
Form”
“OBCA”
“OFAC”
“Offer to Pay”
“Parties”
“Party”
“Person”

“PFIC”
“PFIC asset test”

“PFIC income test”

“Plan of Arrangement”

“QEF Election”

“RDSP”
“Record Date”
“Registered MPX
Securityholder”
“Registered MPX
Shareholder”
“Registered Plans”

“Registrar”
“Regulation S”
“Regulatory Approval”
“Reorganization”

“Representatives”
“Resident Shareholder”

“RESP”
“RRIF”

has the meaning given to such term under “Dissent Rights of MPX
Shareholders – Dissenting to the Arrangement”.
means a notification and report form required to be filed pursuant to the
HSR Act.
means the Business Corporations Act (Ontario) R.S.O. 1990, as
amended.
means the Office of Foreign Assets Control of the United States Treasury
Department.
has the meaning given to such term under “Dissent Rights of MPX
Shareholders – Dissenting to the MPX Continuance”.
means, collectively, iAnthus, AcquisitionCo, MPX and MPX International.
means any of iAnthus, AcquisitionCo, MPX and MPX International.
means an individual, partnership, association, body corporate, a
partnership or limited partnership, a trust, a trustee, executor,
administrator or other legal personal representative, a syndicate, a joint
venture, government (including any Governmental Entity) or any other
entity, whether or not having legal status.
means “passive foreign investment company” under the meaning of
Section 1297 of the Code.
has the meaning given to such term under “Certain United States Federal
Income Tax Considerations – Passive Foreign Investment Company
Rules – PFIC Status of MPX International ”.
has the meaning given to such term under “Certain United States Federal
Income Tax Considerations – Passive Foreign Investment Company
Rules – PFIC Status of MPX International ”.
means the plan of arrangement of MPX under the BCBCA substantially in
the form and content of Schedule D attached to this Circular and any
amendment or variation thereto made in accordance with Section 6.1 of
the Plan of Arrangement or Section 7.1 of the Arrangement Agreement or
made at the direction of the Court in the Final Order with the prior written
consent of the Parties, each acting reasonably.
has the meaning given to such term under “Certain United States Federal
Income Tax Considerations – Passive Foreign Investment Company
Rules – Default PFIC Rules Under Section 1291 of the Code”.
means a registered disability savings plan.
means December 4, 2018.
means a registered holder of MPX Securities.
means a registered holder of MPX Shares.
means trusts governed by RRSPs, RRIFs, registered disability savings
plans, deferred profit sharing plans, registered education savings plans
and TFSAs.
means the Registrar appointed pursuant to Section 400 of the BCBCA.
means Regulation S under the U.S. Securities Act.
means the HSR Clearance and any other regulatory approval required
from Governmental Entities mutually agreed to by the parties.
has the meaning given to such term under “Certain United States Federal
Income Tax Considerations – U.S. Federal Tax Consequences to U.S.
Holders – Receipt of iAnthus Shares Pursuant to the Amalgamation”.
has the meaning given to such term under “The Arrangement – The
Arrangement Agreement – Non-Solicitation Covenant”.
means a MPX Shareholder who, for the purposes of the Tax Act and any
applicable income tax treaty, is or is deemed to be resident in Canada at
all relevant times.
means a registered education savings plan.
means a registered retirement income fund.
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“RRSP”
“SEC”
“Second Request”
“Securities Laws”

“SEDAR”
“Special Committee”

“Subsidiary”

“Subsidiary PFIC”

“Support Agreements”

“Supporting
Shareholders”
“Tax” or “Taxes”

means a registered retirement savings plan.
means the United States Securities and Exchange Commission.
means a request for additional information and documentary material
from the FTC or the DOJ.
means the Securities Act (British Columbia), the Securities Act (Ontario)
and any other applicable securities Laws of a province or territory of
Canada.
means the System for Electronic Document Analysis and Retrieval as
outlined in NI 13-101, which can be accessed online at www.sedar.com.
means the special committee established by the MPX Board in
connection with the transactions contemplated by the Arrangement
Agreement consisting of Robert Petch (Chair), Robert Galvin and Andrew
Ryan.
means, with respect to a Person, any entity, whether incorporated or
unincorporated: (i) of which such Person or any other subsidiary of such
Person is a general partner; or (ii) at least a majority of the securities or
other interests of which having by their terms ordinary voting power to
elect a majority of the board of directors or other Persons performing
similar functions with respect to such corporation or other organization is
directly or indirectly owned or controlled by such Person and/or by any
one or more of its subsidiaries; and shall include any body corporate,
partnership, joint venture or other entity over which it exercises direction
or control. For purposes of this definition, “control” when used with
respect to any Person means the power to direct the management and
policies of such Person, directly or indirectly, whether through the
ownership of voting securities, by contract or otherwise.
has the meaning given to such term under “Certain United States Federal
Income Tax Considerations – Passive Foreign Investment Company
Rules – PFIC Status of MPX International ”.
means the voting and support agreements dated October 18, 2018
among iAnthus, AcquisitionCo and the executive officers and directors of
MPX pursuant to which each such shareholder has, among other things,
agreed to vote all of its securities of MPX in favour of the MPX
Continuance and the Arrangement Resolution, on the terms and subject
to the conditions set forth in such Support Agreements.
means the persons who are party to the Support Agreements, other than
iAnthus and AcquisitionCo.
means all taxes, assessments, charges, dues, duties, rates, fees,
imposts, levies and similar charges of any kind lawfully levied, assessed
or imposed by any Governmental Entity, including all income taxes
(including any tax on or based upon net income, gross income, income as
specially defined, earnings, profits or selected items of income, earnings
or profits) and all capital taxes, gross receipts taxes, environmental taxes,
sales taxes, use taxes, ad valorem taxes, value added taxes, transfer
taxes (including, without limitation, taxes relating to the transfer of
interests in real property or entities holding interests therein), franchise
taxes, licence taxes, withholding taxes, payroll taxes, employment taxes,
Canada Pension Plan or Quebec Pension Plan premiums, excise,
severance, social security, workers’ compensation, employment
insurance or compensation taxes or premiums, stamp taxes, occupation
taxes, premium taxes, property taxes, windfall profits taxes, alternative or
add-on minimum taxes, goods and services tax, harmonized sales tax,
customs duties or other taxes, fees, imports, assessments or charges of
any kind whatsoever, together with any interest, fines, penalties or
additional amounts imposed with respect thereto, or in respect of any
failure to comply with any requirement regarding any tax returns, by any
Governmental Entity, and any interest, penalties, additional taxes and
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“Tax Act”
“Tax Election”

“Tax Proposals”
“TFSA”
“Transaction”

“United States” or “U.S.”
or “USA”
“United States Securities
Laws”
“U.S. Holder”
“U.S. Securities Act”
“U.S. Treaty”
“U.S. Treasury
Regulations”
“USRPHC”

“USRPI”

“VIF”

additions to tax imposed with respect to the foregoing.
means the Income Tax Act (Canada) and the regulations promulgated
thereunder, as amended.
means an election under subsection 85(1) of the Tax Act or, in the case of
a Canadian partnership, under subsection 85(2) of the Tax Act, (and the
corresponding provisions of any applicable provincial tax legislation).
has the meaning given to such term under “Certain Canadian Federal
Income Tax Considerations”.
means a tax-free savings account.
means the transaction resulting from the completion of the Arrangement,
including the acquisition of all of the MPX Shares by AcquisitionCo and
the completion of the other transactions contemplated by the Plan of
Arrangement.
means the United States of America, its territories and possessions, any
state of the United States, and the District of Columbia.
means the 1933 Act, the 1934 Act and any applicable U.S. state
securities Laws.
has the meaning given to such term under “Certain United States Federal
Income Tax Considerations”.
means the United States Securities Act of 1933, as amended and the
rules and regulations promulgated thereunder.
means the Canada-United States Income Tax Convention with respect to
taxes on income and capital (1980), as amended.
means the regulations promulgated by the United States Treasury
Department under the Code.
has the meaning given to such term under “Certain United States Federal
Income Tax Considerations – Tax Considerations for Non U.S. Holders
Regarding Holding and Disposing of iAnthus Shares – Sale or Other
Taxable Disposition”.
has the meaning given to such term under “Certain United States Federal
Income Tax Considerations – Tax Considerations for Non U.S. Holders
Regarding Holding and Disposing of iAnthus Shares – Sale or Other
Taxable Disposition”.
has the meaning given to such term under “General Proxy Information –
Voting Options”.
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APPENDIX B
ARRANGEMENT RESOLUTION
RESOLUTION OF THE SECURITYHOLDERS
OF MPX BIOCEUTICAL CORPORATION (the “Company”)
BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:
1.

The arrangement (the “Arrangement”) under Division 5 of Part 9 of the Business Corporations
Act (British Columbia) involving MPX Bioceutical Corporation (the “Company”), as more
particularly described and set forth in the management information circular dated December, 11
2018 (the “Circular”) of the Company accompanying the notice of this meeting, as the
Arrangement may be modified, supplemented or amended in accordance with its terms, is hereby
authorized, approved and adopted.

2.

The plan of arrangement (the “Plan of Arrangement”) involving the Company and implementing
the Arrangement, the full text of which is set out as Appendix D to the Circular, as the Plan of
Arrangement may be modified, supplemented or amended in accordance with its terms, is hereby
authorized, approved and adopted.

3.

The Arrangement Agreement made as of October 18, 2018 among iAnthus Capital Holdings, Inc.,
1183271 B.C. Unlimited Liability Company, the Company and MPX International Corporation
(formerly, 2660528 Ontario Inc.) (the “Arrangement Agreement”) and related transactions, the
actions of the directors of the Company in approving the Arrangement and the Arrangement
Agreement and the actions of the directors and officers of the Company in executing and
delivering the Arrangement Agreement and any amendments thereto in accordance with its terms
are hereby ratified and approved.

4.

Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the
securityholders of the Company or that the Arrangement has been approved by the Supreme
Court of British Columbia, the directors of the Company are hereby authorized and empowered
without further notice to or approval of the securityholders of the Company (i) to amend the
Arrangement Agreement or the Plan of Arrangement, to the extent permitted by the Arrangement
Agreement or the Plan of Arrangement, and (ii) subject to the terms of the Arrangement
Agreement, not to proceed with the Arrangement and related transactions.

5.

Any one director or officer of the Company be and is hereby authorized and directed for and on
behalf of the Company to execute or cause to be executed, under the corporate seal of the
Company or otherwise, and to deliver or cause to be delivered, all such other documents and
instruments and to perform or cause to be performed all such other acts and things as in such
person’s opinion may be necessary or desirable to give full effect to the foregoing resolutions and
the matters authorized thereby, such determination to be conclusively evidenced by the execution
and delivery of such document, agreement or instrument or the doing of any such act or thing.

B-1

APPENDIX C
CONTINUANCE RESOLUTION
RESOLUTION OF SHAREHOLDERS OF MPX BIOCEUTICAL CORPORATION
BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:
1. The continuance of MPX Bioceutical Corporation (the “Company”) from the Province of Ontario
to the Province of British Columbia pursuant to Section 181 of the Business Corporations Act
(Ontario) (“OBCA”) and Section 302 of the Business Corporations Act (British Columbia)
(“BCBCA”) is hereby authorized and approved.
2. The Company is authorized to apply to the Director under the OBCA, pursuant to Section 181 of
the OBCA, for authorization to continue under the BCBCA.
3. The Company is authorized to apply to the Registrar of Companies under the BCBCA, pursuant
to Section 302 of the BCBCA, for a certificate of continuance continuing the Company under the
BCBCA.
4. Upon the issuance of a certificate of continuance continuing the Company under the BCBCA, the
directors of the Company are hereby authorized to make all changes necessary to conform the
provisions of the articles and by-laws of the Company to the BCBCA.
5. Notwithstanding that the foregoing resolutions have been passed by the holders of the
outstanding common shares of the Company (the “Shareholders”), the directors of the Company
may revoke these resolutions and abandon the continuance, in whole or in part, without any
further approval of the Shareholders.
6. Any officer or director of the Company is authorized to execute and deliver all documents and do
all acts and things as may be necessary or desirable to give effect to this resolution.
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APPENDIX D
PLAN OF ARRANGEMENT
UNDER THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA)
ARTICLE 1
INTERPRETATION
1.1

Definitions
In this Plan of Arrangement, unless there is something in the subject matter or context
inconsistent therewith, the following terms shall have the respective meanings set out below and
grammatical variations of those terms shall have corresponding meanings:
“Amalco” means the amalgamated unlimited liability company resulting from the amalgamation of
MPX and AcquisitionCo pursuant to Section 2.4(k);
“Amalgamation” has the meaning set forth in Section 2.4(k);
“AcquisitionCo” means 1183271 B.C. Unlimited Liability Company, an unlimited liability
company incorporated under the BCBCA, which is directly owned by iAnthus;
“Arrangement” means an arrangement pursuant to the provisions of Division 5 of Part 9 of the
BCBCA on the terms and conditions set forth in this Plan of Arrangement, subject to any
amendment or supplement thereto made in accordance therewith, herewith or made at the
direction of the Court either in the Interim Order or the Final Order with the consent of iAnthus
and MPX, each acting reasonably;
“Arrangement Agreement” means the arrangement agreement dated as of October 18, 2018
among iAnthus, AcquisitionCo, SpinCo and MPX, together with the schedules attached thereto,
as amended, supplemented or restated in accordance therewith prior to the Effective Date,
providing for, among other things, the Arrangement;
“BCBCA” means the Business Corporations Act (British Columbia);
“Business Day” means any day, other than a Saturday, a Sunday or a statutory holiday in
Toronto, Ontario; Vancouver, British Columbia; or New York, New York;
“Consideration” means the consideration to be paid pursuant to the Plan of Arrangement in
respect of each MPX Share that is issued and outstanding immediately prior to the Effective
Time, consisting of: 0.1673 of an iAnthus Share; and 0.1 of a SpinCo Share;
“Court” means the Supreme Court of British Columbia;
“CSE” means the Canadian Securities Exchange;
“Depositary” means Alliance Trust Company;
“Dissenting MPX Shareholder” means a registered holder of MPX Shares who has validly
exercised its dissent rights in respect of the Arrangement pursuant to Section 3.1.
“DRS Statement” means a statement evidencing MPX Shares issued under the name of the
applicable shareholder and registered electronically in MPX’s records;
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“Effective Date” means the date upon which the Arrangement becomes effective pursuant to this
Plan of Arrangement;
“Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date;
“Exchange Ratio” means the exchange ratio of 0.1673 of an iAnthus Share and 0.1 of a SpinCo
Share for each MPX Share;
“Fair Market Value” with reference to:
i. an iAnthus Share means the amount that is the closing price of the iAnthus Shares on
the CSE on the last trading day immediately prior to the Effective Date;
ii. a MPX Share means the amount that is the Fair Market Value of an iAnthus Share
multiplied by 0.1673;
iii. a SpinCo Share means the amount determined by subtracting the Fair Market Value of
a MPX Share from the closing price of the MPX Shares on the CSE on the last trading
day immediately before the Effective Date and dividing the difference by 0.1;
“Final Order” means the order made after application to the Court approving the Arrangement, as
such order may be amended by the Court (with the consent of the Parties, each acting
reasonably) at any time prior to the Effective Date or, if appealed, then unless such appeal is
withdrawn or denied, as affirmed or as amended on appeal;
“Governmental Entity” means any: (i) supranational, international, multinational, national,
federal, provincial, territorial, state, regional, municipal, local or other government, governmental
or public department, central bank, court, tribunal, arbitral body, commission, board, bureau,
stock exchange or agency, whether domestic or foreign; (ii) any subdivision, agency, commission,
board or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation, land use or occupation, or taxing authority under or for
the account of any of the foregoing;
“iAnthus” means iAnthus Capital Holdings, Inc. a company existing under the BCBCA;
“iAnthus Replacement Option” has the meaning given in section 2.4(k)(iv);
“iAnthus Shares” means the common shares in the capital of iAnthus;
“In-The-Money Amount” in respect of a stock option means the amount, if any, by which the
aggregate Fair Market Value at that time of the securities subject to the option exceeds the
aggregate exercise price of the option;
“Interim Order” means the order made after application to the Court, containing declarations and
directions in respect of the notice to be given and the conduct of the MPX Meeting and the
Arrangement, as such order may be amended, supplemented or varied by the Court (with the
consent of the Parties, each acting reasonably);
“Letter of Transmittal” means the letter of transmittal for use by the MPX Shareholders, in the
form accompanying the MPX Circular;
“Liens” means mortgage, hypothec, prior claim, lien, pledge, assignment for security, security
interest, option, right of first offer or first refusal or other charge or encumbrance of any kind and
adverse claim;
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“MPX” means MPX Bioceutical Corporation, a company existing under the OBCA;
“MPX Arrangement Resolution” means the special resolution of the MPX Shareholders
approving the Plan of Arrangement substantially in the form attached as Schedule B to the
Arrangement Agreement;
“MPX Circular” means the notice of the MPX Meeting to be sent to MPX Securityholders and the
accompanying management information circular, to be prepared in connection with the MPX
Meeting and the schedules, appendices and exhibits thereto, together with any amendments or
modifications thereto or supplements thereof;
“MPX Continuance” means the continuance of MPX into the Province of British Columbia
pursuant to the provisions of Sections 302 and 303 of the BCBCA;
“MPX Convertible Securities” means the MPX Convertible Debentures, MPX Options, MPX
Warrants and the MPX Convertible Loan;
“MPX Convertible Debentures” means the outstanding unsecured convertible debentures of
MPX, dated April 4, 2016 and June 7, 2016, with an aggregate principal amount of $110,278.50
as at the date hereof;
“MPX Convertible Loan” means the convertible revolving credit facility between MPX and HiMed, LLC, dated April 28, 2017 and amended on October 18, 2017;
“MPX Meeting” means the special meeting, including any adjournments or postponements
thereof in accordance with the terms of this Agreement, of the MPX Securityholders to be held to
consider and, if deemed advisable, to approve, as applicable, the MPX Continuance and the MPX
Arrangement Resolution and for any other purpose as may be set out in the MPX Circular and
agreed to in writing by the Parties;
“MPX Options” means outstanding options to acquire MPX Shares issued by MPX;
“MPX Replacement Option” means an option to purchase from MPX a MPX Share. Each MPX
Replacement Option shall provide for an exercise price per MPX Replacement Option (rounded
up to the nearest whole cent) equal to the exercise price per MPX Share that would otherwise be
payable to acquire a MPX Share pursuant to the MPX Option it replaces less the exercise price
under the SpinCo Option. All terms and conditions of a MPX Replacement Option, including the
term to expiry, conditions to and manner of exercising, will be the same as the MPX Option for
which it was exchanged, and shall be governed by the terms of the MPX Stock Option Plan and
any document evidencing an MPX Option shall thereafter evidence and be deemed to evidence
such MPX Replacement Option;
“MPX Securityholders” means at any time, any holder of MPX Shares, MPX Options, MPX
Warrants, MPX Convertible Debentures and the MPX Convertible Loan;
“MPX Shareholders” means at any time, the holders of MPX Shares;
“MPX Shares” means the common shares in the capital of MPX;
“MPX Stock Option Plan” means the incentive stock option plan of MPX approved by the MPX
Shareholders on September 25, 2015;
“MPX Warrantholders” means the holders of MPX Warrants;
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“MPX Warrants” means the outstanding warrants to purchase MPX Shares but does not include
any MPX Warrants issuable pursuant to the warrant indenture dated May 25, 2018 between
Odyssey Trust Company and MPX;
“OBCA” means the Business Corporations Act (Ontario);
“Parties” has the meaning ascribed thereto on the first page of the Arrangement Agreement;
“Person” means an individual, partnership, association, body corporate, a partnership or limited
partnership, a trust, a trustee, executor, administrator or other legal personal representative, a
syndicate, a joint venture, government (including any Governmental Entity) or any other entity,
whether or not having legal status;
"Plan of Arrangement" means this plan of arrangement and any amendments or variations
hereto made in accordance herewith with the Arrangement Agreement and Article 5 hereof or
made at the direction of the Court in either the Interim Order or Final Order with the consent of
iAnthus and MPX, each acting reasonably;
“Registrar” means the Registrar appointed pursuant to Section 400 of the BCBCA;
“SpinCo” means MPX International Corporation, a company incorporated under the OBCA;
“SpinCo Assets” has the meaning set forth in the Arrangement Agreement;
“SpinCo Conveyance Agreement” means the agreement to be entered on or prior to the
Effective Date between MPX and SpinCo to effect the sale and transfer of SpinCo Assets and the
assumption of the SpinCo Liabilities from MPX to SpinCo, in a form satisfactory to MPX, SpinCo
and iAnthus, acting reasonably;
“SpinCo Liabilities” means all of the liabilities of SpinCo, contingent or otherwise, which pertain
to, or arise in connection with the operation of, the SpinCo Assets;
“SpinCo Option Plan” means a stock option plan to be adopted at the MPX Meeting for the
issuance of SpinCo Options in form and substance satisfactory to MPX and SpinCo, acting
reasonably, and in compliance with all applicable Laws.
“SpinCo Option” means an option to purchase 0.1 of a SpinCo Share at an exercise price
determined by the following formula:
original exercise price x (Fair Market Value of a SpinCo Share x 0.1)
(Fair Market Value of a MPX Share + (Fair Market Value of a SpinCo Share x 0.1))
“SpinCo Shares” means the common shares of SpinCo to be issued as part of the Consideration
pursuant to this Plan of Arrangement;
“Tax Act” means the Income Tax Act (Canada).
Any capitalized terms used but not defined herein shall have the meaning ascribed to such terms
in the Arrangement Agreement.
1.2

Sections and Headings
The division of this Plan of Arrangement into Articles, Sections, paragraphs and other portions
and the insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation hereof. Unless otherwise indicated, all references to an “Article”,
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“Section” or “paragraph” followed by a number and/or letter refer to the specified Article, Section
or paragraph of this Plan of Arrangement.
1.3

Number and Gender
In this Plan of Arrangement, unless the context otherwise requires, words importing the singular
only shall include the plural and vice versa, words importing the use of either gender shall include
both genders and neuter.

1.4

Date for any Action
If the date on which any action is required to be taken hereunder by any party hereto is not a
Business Day, such action shall be required to be taken on the next succeeding day that is a
Business Day.

1.5

Time
Time shall be of the essence in every matter or action contemplated hereunder. All times
expressed herein or in any letter of transmittal contemplated herein are local time (Vancouver,
British Columbia) unless otherwise stipulated herein or therein.

1.6

Statutory Reference
Any reference in this Plan of Arrangement to a statute includes all regulations and rules made
thereunder, all amendments to such statute or regulation in force from time to time and any
statute or regulation that supplements or supersedes such statute or regulation.

1.7

Certain Phrases, etc.
The words (i) “including”, “includes” and “include” mean “including (or includes or include) without
limitation,” (ii) “the aggregate of”, “the total of”, “the sum of”, or a phrase of similar meaning
means “the aggregate (or total or sum), without duplication, of,” and (iii) unless stated otherwise,
“Article”, “Section”, and “Schedule” followed by a number or letter mean and refer to the specified
Article or Section of or Schedule to this Plan of Arrangement.

1.8

Currency
Unless otherwise stated, all references in this Plan of Arrangement to amounts of money are
expressed in lawful money of Canada.
ARTICLE 2
EFFECT OF THE ARRANGEMENT

2.1

Arrangement Agreement
This Plan of Arrangement is made pursuant to, is subject to the provisions of, and forms a part of
the Arrangement Agreement, except in respect of the sequence of the steps comprising the
Arrangement, which shall occur in the order set forth herein.

2.2

Binding Effect
This Plan of Arrangement is made pursuant to the provisions of the Arrangement Agreement and
constitutes an arrangement as referred to in Section 288 of the BCBCA.
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2.3

Effect of the Arrangement
The Arrangement will become effective at, and be binding at and after, the Effective Time on: (i)
MPX; (ii) iAnthus; (iii) AcquisitionCo; (iv) Amalco; (v) SpinCo; (vi) MPX Shareholders; (vii) holders
of MPX Options; (viii) MPX Warrantholders; (ix) holders of MPX Convertible Debentures; (x) the
holder of the MPX Convertible Loan; and (xi) the Depositary.

2.4

Arrangement
Prior to the Effective Time, MPX shall continue to British Columbia pursuant to sections 302 and
303 of the BCBA and will become a British Columbia company under the BCBCA.
Commencing at the Effective Time, the following shall occur and shall be deemed to occur,
except to the extent otherwise indicated, in the following order without any further act or formality:
(a)

each MPX Share held by a Dissenting MPX Shareholder shall, without any further action
by or on behalf of such Dissenting MPX Shareholder, be deemed to have been
transferred and assigned to iAnthus in consideration for a debt claim against iAnthus
determined and payable in accordance with Section 3.1, and the name of each such
holder shall be removed from the register of the MPX Shares maintained by or on behalf
of MPX and iAnthus shall be deemed to be the transferee of such MPX Shares and shall
be entered in the register of the MPX Shares maintained by or on behalf of MPX;

(b)

the outstanding principal amount pursuant to the MPX Convertible Debenture will be
converted into units comprised of MPX Shares and MPX Warrants at the conversion
price set forth in the applicable MPX Convertible Debenture;

(c)

the outstanding principal amount pursuant to the MPX Convertible Loan will be converted
into MPX Shares at the conversion price set forth in the MPX Convertible Loan;

(d)

the SpinCo Option Plan will come into force;

(e)

MPX shall assign and transfer to SpinCo and SpinCo shall accept the SpinCo Assets, on
the terms and conditions set out in the SpinCo Conveyance Agreement and, as
consideration therefor SpinCo shall assume the SpinCo Liabilities and issue to MPX 100
fully-paid and non-assessable SpinCo Shares and MPX and SpinCo shall file an election
under section 85 of the Tax Act as specified in the Arrangement Agreement;

(f)

MPX will subscribe for 100 additional SpinCo Shares for aggregate consideration of
US$4,000,000 utilizing cash of MPX;

(g)

the issued and outstanding SpinCo Shares shall be subdivided so that the number of
outstanding SpinCo Shares is equal to one tenth of the number of outstanding MPX
Shares;

(h)

MPX will resolve to distribute the SpinCo Shares to MPX Shareholders on a return of
share capital pursuant to a reorganization of MPX’s business and a distribution of
proceeds from a disposition of MPX’s property outside the ordinary course of MPX’s
business;

(i)

simultaneously with step 2.4(h), notwithstanding the terms of the MPX Options, all
unvested MPX Options shall vest immediately, and each MPX Option will be exchanged
for a fully-vested MPX Replacement Option and a fully-vested SpinCo Option. The term
to expiry, conditions to and manner of exercising, and all other terms and conditions of a
MPX Replacement Option or a SpinCo Option, will be the same as the MPX Option for
which it is exchanged and any document evidencing an MPX Option shall thereafter
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evidence and be deemed to evidence such MPX Replacement Option or SpinCo Option,
as the case may be. It is intended that subsection 7(1.4) of the Tax Act apply to such
exchange of options. Accordingly, and notwithstanding the foregoing, if required, the
exercise price of a MPX Replacement Option or a SpinCo Option, as the case may be,
will be increased nunc pro tunc such that the aggregate In-The-Money Amount of the
MPX Replacement Option and the In-The-Money Amount of the SpinCo Option
immediately after the exchange does not exceed the In-The-Money Amount of the MPX
Option immediately before the exchange;
(j)

the SpinCo Shares shall be distributed by MPX to the MPX Shareholders on a return of
share capital pursuant to a reorganization of MPX’s business and a distribution of
proceeds from a disposition of MPX’s property outside the ordinary course of MPX’s
business;

(k)

AcquisitionCo and MPX will amalgamate pursuant to the BCBCA (the “Amalgamation”),
to continue as one unlimited liability company, Amalco, and upon the Amalgamation,

(i)

the by-laws of Amalco shall be the same as the by-laws of MPX;

(ii)

the articles of Amalco shall be the same as the articles of MPX;

(iii)

each issued and outstanding MPX Share other than those held by iAnthus will be
exchanged for 0.1673 an iAnthus Share;

(iv)

each MPX Replacement Option shall be exchanged for an option (each, a
“iAnthus Replacement Option”) to purchase from iAnthus 0.1673 of a iAnthus
Share (and when aggregated with the other similar iAnthus Replacement Options
of a holder of such options resulting in a fraction of a iAnthus Share, they shall be
rounded down to the nearest whole number of iAnthus Shares). Such iAnthus
Replacement Option shall provide for an exercise price per iAnthus Replacement
Option (rounded up to the nearest whole cent) equal to the exercise price per
MPX Share that would otherwise be payable pursuant to the MPX Replacement
Option it replaces. All terms and conditions of a iAnthus Replacement Option,
including the term to expiry, conditions to and manner of exercising, will be the
same as the MPX Replacement Option for which it was exchanged, and shall be
governed by the terms of the MPX Option Plan and any document evidencing a
MPX Replacement Option shall thereafter evidence and be deemed to evidence
such iAnthus Replacement Option. It is intended that subsection 7(1.4) of Tax
Act apply to such exchange of options. Accordingly, and notwithstanding the
foregoing, if required, the exercise price of a iAnthus Replacement Option will be
increased nunc pro tunc such that the In-The-Money Amount of the iAnthus
Replacement Option immediately after the exchange does not exceed the InThe-Money Amount of the MPX Replacement Option immediately before the
exchange;

(v)

the property of MPX and AcquisitionCo shall continue to be the property of
Amalco;

(vi)

all rights, contracts, permits and interests of MPX and AcquisitionCo shall
continue as rights, contracts, permits and interests of Amalco and, for greater
certainty, the Amalgamation shall not constitute a transfer or assignment of the
rights or obligations of MPX or AcquisitionCo under any such rights, contracts,
permits, and interests;
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2.5

(vii)

Amalco shall continue to be liable for the obligations of MPX and AcquisitionCo
shall be unaffected;

(viii)

all existing causes of action, claims or liabilities to prosecution with respect to
MPX and AcquisitionCo may continue to be prosecuted by or against Amalco;

(ix)

all civil, criminal or administrative actions or proceedings pending by or against
MPX or AcquisitionCo shall be unaffected; and

(x)

all convictions against, or rulings, orders or judgments in favour of or against
MPX or AcquisitionCo may be enforced by or against Amalco.

Transfers Free and Clear
Any transfer of securities pursuant to this Plan of Arrangement shall be free and clear of any
Liens or other claims of third parties of any kind.

2.6

Fully Paid Shares
All iAnthus Shares and SpinCo Shares issued pursuant to this Plan of Arrangement shall be fully
paid and non-assessable, and iAnthus and SpinCo respectively shall be deemed to have
received the full consideration therefor and such non-cash consideration shall have a value that is
not less in value than the fair equivalent of the money that iAnthus and SpinCo respectively would
have received had the applicable iAnthus Shares and SpinCo Shares been issued for money.

2.7

Adjustment to Consideration
Notwithstanding anything to the contrary contained in this Plan of Arrangement, if between the
date of the Arrangement Agreement and the Effective Time, the issued and outstanding MPX
Shares or the issued and outstanding iAnthus Shares shall have been changed into a different
number of shares or a different class by reason of any stock split, reverse stock split, dividend of
iAnthus or MPX Shares, reclassification, redenomination or the like, then the Consideration and
any other dependent items, including the Exchange Ratio, shall be appropriately adjusted to
provide to MPX and iAnthus and their respective shareholders the same economic effect as
contemplated by the Arrangement Agreement and this Plan of Arrangement prior to such action
and as so adjusted shall, from and after the date of such event, be the Consideration to be paid
per MPX Share, the Exchange Ratio or other dependent item, subject to further adjustment in
accordance with this sentence.

2.8

United States Tax Matters
The Amalgamation is intended to be treated as a “reorganization” within the meaning of Section
368(a)(1)(A) of the Code, and this Plan of Arrangement and Arrangement Agreement will
constitute a “plan of reorganization” for purposes of Sections 354 and 361 of the Code for United
States federal income Tax purposes. Prior to and at the Effective Time of the Amalgamation,
Acquisition Co will be treated as a “disregarded entity” of iAnthus under United States Treasury
Regulation Section 301.7701-3(b)(ii) for U.S. federal income tax purposes. iAnthus will make any
election that may be necessary to treat Acquisition Co as a disregarded entity. Immediately
following the Amalgamation, iAnthus will own all of the outstanding equity of Amalco and Amalco
will be treated as a “disregarded entity” under United States Treasury Regulation Section
301.7701-3(b)(ii) for U.S. federal income tax purposes. iAnthus will make any election that may
be necessary to treat Amalco as a disregarded entity. iAnthus represents that it has no current
plan or intention to make or cause to be made, an election to change Amalco’s classification as a
disregarded entity and has no current plan or intention to cause or permit Amalco to issue
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additional shares of its equity that would result in iAnthus owning less than 100 percent of the
outstanding equity of the Amalco.
ARTICLE 3
RIGHTS OF DISSENT
3.1

Rights of Dissent for MPX Shareholders
Registered holders of MPX Shares may exercise rights of dissent with respect to such shares
pursuant to and in the manner set forth in Division 2 of Part 8 of the BCBCA and this Section 3.1
in connection with the MPX Continuance and the Arrangement, as modified by the Interim Order
and this Section 3.1; provided that, notwithstanding Division 2 of Part 8 of the BCBCA, the written
objection to the MPX Arrangement Resolution must be received by MPX not later than 5:00 p.m.
(Eastern time) two Business Days immediately preceding the date of the MPX Meeting (as it may
be adjourned or postponed from time to time). Registered holders of MPX Shares who duly
exercise such rights of dissent and who:
(a)

are ultimately entitled to be paid fair value for their MPX Shares shall be entitled to be
paid by iAnthus such fair value, notwithstanding anything to the contrary contained in
Section 245 of the BCBA, and will not be entitled to any other payment or consideration,
including any iAnthus Shares and SpinCo Shares to which such holder would have been
entitled under the Plan of Arrangement had such holder not exercised dissent rights in
respect of MPX Shares; or

(b)

are ultimately not entitled, for any reason, to be paid fair value for their MPX Shares shall
be deemed to have participated in the Plan of Arrangement on the same basis as a nondissenting holder of MPX Shares,

but in no case shall MPX, iAnthus, SpinCo, or any other Person be required to recognize such
holders as holders of MPX Shares after the Effective Time, and the names of such holders of
MPX Shares shall be deleted from the registers of holders of MPX Shares at the Effective Time.
In addition to any other restriction under Division 2 of Part 9 of the BCBCA, in no circumstances
shall holders of MPX Options, MPX Warrants, MPX Convertible Debentures and the MPX
Convertible Loan be entitled to any dissent rights.
3.2

Delivery of Consideration
(a)

Following receipt of the Final Order and prior to the Effective Date in accordance with the
terms of the Arrangement Agreement, iAnthus and SpinCo shall deposit with the
Depositary, for the benefit of MPX Securityholders: (i) such number of iAnthus Shares,
and (ii) such number of SpinCo Shares, in each case, as is necessary to be delivered to
the MPX Securityholders in order to effect the exchange or settlement under Section 2.4
of this Plan of Arrangement.

(b)

Subject to surrender to the Depositary of a certificate or DRS Statement which
immediately prior to the Effective Time represented outstanding MPX Shares, together
with a duly completed and executed Letter of Transmittal and such additional documents
and instruments as the Depositary may reasonably require, following the Effective Time
the holder of such surrendered certificate or DRS Statement shall be entitled to receive in
exchange therefor, and the Depositary shall deliver to such holder, the iAnthus Shares
and the SpinCo Shares which such holder has the right to receive under Section 2.4 of
this Plan of Arrangement, less any iAnthus Shares and the SpinCo Shares withheld
pursuant to Section 3.6 and any certificate or DRS Statement so surrendered shall
forthwith be cancelled.
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(c)

(d)

3.3

Until surrendered as contemplated by this Section 3.2, each certificate or DRS Statement
that immediately prior to the Effective Time represented MPX Shares shall be deemed
after the Effective Time to represent only the right to receive, upon such surrender, the
iAnthus Shares and the SpinCo Shares to which the holder thereof is entitled in lieu of
such certificate or DRS Statement as contemplated by Section 2.4 and this Section 3.2,
less any iAnthus Shares and the SpinCo Shares withheld pursuant to Section 3.6. Any
such certificate or DRS Statement formerly representing MPX Shares not duly
surrendered on or before the sixth anniversary of the Effective Date shall:

(i)

cease to represent a claim by, or interest of, any former holder of MPX Shares of
any kind or nature against or in MPX, iAnthus, or SpinCo (or any successor to
any of the foregoing); and

(ii)

be deemed to have been surrendered to iAnthus and shall be cancelled.

No MPX Shareholder or holder of MPX Convertible Securities shall be entitled to receive
any consideration with respect to such MPX Convertible Securities other than the
consideration to which such holder is entitled in accordance with Section 2.4 and, for
greater certainty, no such holder will be entitled to receive any interest, dividends,
premium or other payment in connection therewith.

Distributions with Respect to Unsurrendered Certificates or DRS Statements
No dividend or other distribution declared or paid after the Effective Time with respect to iAnthus
Shares or SpinCo Shares shall be delivered to the holder of any certificate or DRS statement
formerly representing MPX Shares unless and until the holder of such certificate shall have
complied with the provisions of Section 3.2. Subject to applicable law and to Section 3.6 at the
time of such compliance, there shall, in addition to the delivery of the iAnthus Shares and the
SpinCo Shares, be delivered to such holder, without interest, the amount of any dividend or other
distribution declared or made after the Effective Time with respect to the iAnthus Shares and
SpinCo Shares to which such holder is entitled in respect of such holder’s iAnthus Shares and
SpinCo Shares.

3.4

No Fractional Shares
No fractional iAnthus Shares and SpinCo Shares shall be issued to any person pursuant to this
Plan of Arrangement. The number of iAnthus Shares and SpinCo Shares to be issued to any
person pursuant to this Plan of Arrangement shall be rounded down to the nearest whole iAnthus
Share or SpinCo Shares, as applicable.

3.5

Lost Certificates or DRS Statements
In the event any certificate or DRS Statement which immediately prior to the Effective Time
represented one or more outstanding MPX Shares that are ultimately entitled to iAnthus Shares
and SpinCo Shares, shall have been lost, stolen or destroyed, upon the making of an affidavit or
statutory declaration of that fact by the person claiming such certificate or DRS Statement to be
lost, stolen or destroyed and who was listed immediately prior to the Effective Time as the
registered holder thereof on the securities registers maintained by or on behalf of MPX, the
Depositary will deliver in exchange for such lost, stolen or destroyed certificate or DRS Statement
a certificate representing the iAnthus Shares and SpinCo Shares that such holder is entitled to
receive in exchange for such lost, stolen or destroyed certificate or DRS Statement, provided the
holder to whom the iAnthus Shares and SpinCo Shares be delivered shall, as a condition
precedent to the delivery, give a bond satisfactory to iAnthus or SpinCo as applicable, and the
Depositary (each acting reasonably) in such sum as iAnthus or SpinCo as applicable and the
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Depositary may direct, or otherwise indemnify iAnthus and/or SpinCo as applicable and the
Depositary in a manner satisfactory to iAnthus and/or SpinCo as applicable and the Depositary,
each acting reasonably, against any claim that may be made against iAnthus and/or SpinCo or
the Depositary with respect to the certificate or DRS Statement alleged to have been lost, stolen
or destroyed.
3.6

Withholding Rights
iAnthus, SpinCo, MPX, Amalco the Depositary, as applicable, shall be entitled to deduct and
withhold from any amount payable or any iAnthus Shares and SpinCo Shares payable or
consideration otherwise deliverable to any former MPX Securityholder such amounts as they may
be required to deduct and withhold therefrom under any provision of applicable Laws in respect of
taxes. To the extent that any amounts are so deducted and withheld, such amounts shall be
treated for all purposes hereof as having been paid to the person to whom such amounts would
otherwise have been paid, provided that such withheld amounts are actually remitted to the
appropriate Governmental Entity. To satisfy the amount required to be deducted or withheld from
any payment to any such MPX Securityholder, iAnthus, SpinCo, MPX, Amalco, or the Depositary,
as applicable, may sell or otherwise dispose of any portion of the iAnthus Shares or the SpinCo
Shares deliverable to such holder as is necessary to provide sufficient funds to enable iAnthus,
SpinCo, MPX, Amalco, or the Depositary, as applicable, to comply with such deduction and/or
withholding requirements.

3.7

Calculations
All calculations and determinations made by iAnthus, MPX, or the Depositary, as applicable, for
the purposes of this Plan of Arrangement shall be conclusive, final, and binding.
ARTICLE 4
WARRANTS

4.1

Warrants
Notwithstanding the terms of the MPX Warrants, each MPX Warrantholder shall be entitled to
receive (and such holder shall accept) upon the exercise of such holder’s MPX Warrants, in lieu
of MPX Shares to which such holder was theretofore entitled upon such exercise, and for the
same aggregate consideration payable therefor, the number of iAnthus Shares and SpinCo
Shares which the holder would have been entitled to receive as a result of the transactions
contemplated by this Arrangement if, immediately prior to the Effective Date, such holder had
been the registered holder of the number of MPX Shares to which such holder would have been
entitled if such holder had exercised such holder’s MPX Warrants immediately prior to the
Effective Time. Each MPX Warrant shall continue to be governed by and be subject to the terms
of the applicable MPX Warrant certificate, if applicable, subject to any supplemental exercise
documents issued by iAnthus and SpinCo (as they mutually agree, each acting reasonably) to
holders of MPX Warrants to facilitate the exercise of the MPX Warrants and the payment of the
corresponding portion of the exercise price with each of them.

4.2

Exercise of Warrants Post-Effective Time
Upon any valid exercise of a MPX Warrant after the Effective Time, iAnthus shall issue the
necessary number of iAnthus Shares and SpinCo shall issue the necessary number of SpinCo
Shares, necessary to settle such exercise, provided that iAnthus or SpinCo, as applicable, has
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received the portion of the MPX Warrant exercise price such that the MPX Warrant exercise price
is divided between iAnthus and SpinCo as follows:
(a)

iAnthus shall receive a portion of the exercise price equal to the original exercise price of
the MPX Warrant less the exercise price payable to SpinCo as determined in accordance
with 4.2(b) below; and

(b)

SpinCo shall receive a portion of the exercise price determined in accordance with the
following formula:
original exercise price x (Fair Market Value of a SpinCo Share x 0.1)
(Fair Market Value of a MPX Share + (Fair Market Value of a SpinCo Share x 0.1))
ARTICLE 5
AMENDMENTS

5.1

Amendments to Plan of Arrangement
(a)

iAnthus and MPX may amend, modify and/or supplement this Plan of Arrangement at any
time and from time to time prior to the Effective Time, provided that each such
amendment, modification and/or supplement must (i) be set out in writing; (ii) be
approved by iAnthus and MPX in writing; (iii) filed with the Court and, if made following
the MPX Meeting, approved by the Court; and (iv) communicated to MPX Shareholders if
and as required by the Court.

(b)

Any amendment, modification or supplement to this Plan of Arrangement may be
proposed by iAnthus or MPX at any time prior to the MPX Meeting (provided that the
other Party shall have consented thereto in writing) with or without any other prior notice
or communication, and if so proposed and accepted by the Persons voting at the MPX
Meeting (other than as may be required under the Interim Order), shall become part of
this Plan of Arrangement for all purposes.

(c)

Any amendment, modification or supplement to this Plan of Arrangement that is approved
or directed by the Court following the MPX Meeting shall be effective only if (i) it is
consented to in writing by each of iAnthus and MPX (in each case, acting reasonably),
and (ii) if required by the Court, it is consented to by MPX Shareholders voting in the
manner directed by the Court.

(d)

Any amendment, modification or supplement to this Plan of Arrangement may be made
following the Effective Date unilaterally by iAnthus, provided that it concerns a matter
which, in the reasonable opinion of iAnthus, is of an administrative nature required to
better give effect to the implementation of this Plan of Arrangement and is not adverse to
the economic interest of any holder or former holder of MPX Convertible Securities.

(e)

This Plan of Arrangement may be withdrawn prior to the Effective Time in accordance
with the terms of the Arrangement Agreement.
ARTICLE 6
MISCELLANEOUS

6.1

Further Assurances

Notwithstanding that the transactions and events set out herein shall occur and shall be deemed to occur
in the order set out in this Plan of Arrangement without any further act or formality, each of iAnthus and
MPX as parties to the Arrangement Agreement shall make, do and execute, or cause to be made, done
and executed, all such further acts, deeds, agreements, transfers, assurances, instruments or documents
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as may reasonably be required by either of them in order further to document or evidence any of the
transactions or events set out herein.
6.2

Paramountcy

From and after the Effective Time:
(a)

this Plan of Arrangement shall take precedence and priority over any and all rights
related to MPX Shares and MPX Convertible Securities issued and outstanding prior to
the Effective Time;

(b)

the rights and obligations of the holders of MPX Shares, and MPX Convertible Securities
and the Depositary and any trustee and transfer agent therefor, shall be solely as
provided for in this Plan of Arrangement; and

(c)

all actions, causes of action, claims or proceedings (actual or contingent, and whether or
not previously asserted) based on or in any away relating to MPX Shares and the MPX
Convertible Securities shall be deemed to have been settled, compromised, released and
determined without any liability except as set forth herein.
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APPENDIX E
FAIRNESS OPINION OF ECHELON WEALTH PARTNERS INC.
(See attached)

E-1

Draft

Echelon Wealth Partners Inc.
1 Adelaide Street East, Suite 2100
Toronto, Ontario, M5C 2V9
October 17, 2018
The Special Committee of the Board of Directors and the Board of Directors
MPX Bioceutical Corporation
5255 Yonge Street, #701
North York, Ontario, M2N 6P4
INTRODUCTION
Echelon Wealth Partners Inc. (“Echelon”) understands that MPX Bioceutical Corporation (“MPX”),
iAnthus Capital Holdings, Inc. (“iAnthus”), 1183271 B.C. Unlimited Liability Company and 2660528
Ontario Inc. (“SpinCo”) are proposing to enter into a definitive arrangement agreement dated October
18, 2018 (the “Arrangement Agreement”) pursuant to which, among other things, iAnthus will acquire
all the issued and outstanding common shares of MPX (each an “MPX Share”, and collectively, the “MPX
Shares”) from the holders of the MPX Shares (the “MPX Shareholders”) for 0.1673 of an iAnthus
common share (an “iAnthus Share”) per MPX Share. iAnthus and MPX have agreed that as an integral
part of the Arrangement Agreement, the SpinCo Assets (as defined in the Arrangement Agreement),
including approximately US$4 million of cash, will be transferred to SpinCo, and 0.1000 of a SpinCo
share per MPX Share will be distributed to the MPX Shareholders. Echelon understands that SpinCo has
been formed to hold all of the non-U.S. businesses of MPX and, after giving effect to the Arrangement
Agreement, SpinCo will be 100% owned by MPX Shareholders. The 0.1673 of an iAnthus Share, together
with the 0.1000 of a SpinCo share, per MPX Share are collectively referred to as the “Consideration”.
The transaction contemplated by the Arrangement Agreement will be effected in accordance with the
terms and conditions of a court approved plan of arrangement (the “Arrangement” or the
“Transaction”) to be carried out under the provisions of Division 5 of Part 9 of the Business Corporations
Act (British Columbia). The specific terms and conditions of the Arrangement will be fully described in
the Management Information Circular of MPX (the “Circular”) to be mailed to MPX Shareholders in
connection with a special meeting of MPX Shareholders to be held to consider and, if deemed advisable,
approve the Arrangement.
Echelon also understands that iAnthus will enter into voting and support agreements (the “MPX LockUp Agreements”) with all of the executive officers and directors of MPX who hold MPX Shares
representing 3.7% of the issued and outstanding MPX Shares (collectively, the “MPX Locked-Up
Shareholders”) whereby each MPX Locked-Up Shareholder has agreed to, among other things, vote
their MPX Shares in favour of the Arrangement (subject to the terms and conditions of the MPX Lock-Up
Agreements).
MPX retained Echelon to provide advice and assistance to the Special Committee (the “Committee”) of
the Board of Directors (the “Board”) of MPX including, as the Committee may from time to time
request, the preparation and delivery to the Committee and the Board of Echelon’s opinion as to the
fairness, from a financial point of view, of the Consideration to be received under the Arrangement by
the MPX Shareholders (the “Opinion”). On October 17, 2018, Echelon verbally delivered the Opinion.
Echelon understands that the Arrangement is not a “related party transaction” or an “insider bid” as
defined in Multilateral Instrument 61-101 - Protection of Minority Security Holders in Special
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Transactions (“MI 61-101”) and, accordingly, the Arrangement is not subject to the formal valuation
requirements under MI 61-101. Echelon also understands that the Arrangement is captured incidentally
within the scope of MI 61-101 as it is a “business combination” as a result of an employment-related
collateral benefit and, accordingly, the Arrangement is subject to majority of the minority MPX
Shareholder approval under MI 61-101 but is not considered a “material conflict of interest transaction”
as defined in the Multilateral CSA Staff Notice 61-302 – Staff Review and Commentary on Multilateral
Instrument 61-101 Protection of Minority Security Holders in Special Transactions.
ENGAGEMENT OF ECHELON
MPX and Echelon engaged in initial discussions regarding a potential transaction between MPX and
iAnthus in June 2018, and Echelon was formally engaged by MPX in September 2018 and then by the
Committee pursuant to an engagement agreement dated October 9, 2018 (the “Engagement
Agreement”). The Engagement Agreement provides the terms upon which Echelon has agreed to act as
an advisor to the Committee in connection with the Arrangement during the term of the Engagement
Agreement.
The terms of the Engagement Agreement provide that Echelon is to be paid certain fees for its services
as financial advisor, including (i) a fixed fee payable upon delivery of the Opinion, no part of which is
contingent upon the Opinion being favourable or upon the success of the Arrangement, and (ii) a
variable fee payable upon completion of the Arrangement or any alternative transaction. In addition,
MPX has agreed to reimburse Echelon for its reasonable out-of-pocket expenses and to indemnify,
among others, Echelon in certain circumstances, against certain expenses, losses, claims, actions, suits,
proceedings, damages and liabilities which may arise directly or indirectly from services performed by
Echelon in connection with the Engagement Agreement.
Subject to the terms of the Engagement Agreement, Echelon consents to the inclusion of the Opinion in
the Circular, with a summary thereof, in a form acceptable to Echelon, to be mailed to MPX
Shareholders and to the filing thereof by MPX with the required applicable Canadian securities
regulatory authorities.
Echelon has not been engaged to prepare, and has not prepared, a valuation (formal or otherwise) or
appraisal of MPX or iAnthus, or any of their assets, securities or liabilities (whether on a standalone basis
or as a combined entity), and the Opinion should not be construed as such.
As a fairness opinion, the Opinion has been prepared in accordance with the Disclosure Standards for
Formal Valuations and Fairness Opinions of the Investment Industry Regulatory Organization of Canada
(“IIROC”) but IIROC has not been involved in the preparation or review of the Opinion.
CREDENTIALS OF ECHELON
Echelon is an independent investment banking firm that offers an integrated platform of equity
research, institutional sales and trading, investment banking and private client services. As part of
Echelon’s investment banking activities, it is regularly engaged in providing fairness opinions, valuations
of securities in connection with mergers and acquisitions, public offerings and private placements of
listed and unlisted securities and regularly engage in market making, underwriting and secondary
trading of securities in connection with a variety of transactions across a variety of sectors, including
technology, media and communications, healthcare, consumer and diversified, real estate, and metals
and mining.
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The Opinion represents the opinion of Echelon and its form and content have been approved for release
by a committee of Senior Executives and Managing Directors of Echelon, each of whom is experienced in
merger, acquisition, divestiture, valuation, fairness and adequacy opinion matters.
RELATIONSHIP WITH INTERESTED PARTIES
Neither Echelon nor any of its affiliates is an insider, associate or affiliate (as those terms are defined in
the Securities Act (Ontario) (the “Securities Act”)) of MPX or iAnthus or any of their respective associates
or affiliates (collectively, the “Interested Parties”). Neither Echelon nor any of its affiliates is an advisor
to any of the Interested Parties with respect to the Arrangement other than to MPX pursuant to the
Engagement Agreement.
Echelon previously acted as co-lead placement agent in MPX’s private placement which closed on
December 22, 2017, raising gross proceeds of $30,654,699.
Echelon previously acted as: (i) an underwriter in iAnthus’ bought deal offering which closed on October
10, 2018, raising gross proceeds of $34,505,520 and (ii) an agent in iAnthus’ private placement which
closed on November 21, 2017, raising gross proceeds of $12,023,250.
Echelon acts as a trader and dealer, both as principal and agent, in major financial markets and, as such,
may have and may in the future have positions in the securities of any Interested Party, and, from time
to time, may have executed or may execute transactions on behalf of any Interested Party or other
clients for which it may have received or may receive compensation. As an investment dealer, Echelon
conducts research on securities and may, in the ordinary course of its business, provide research reports
and investment advice to its clients on investment matters, including matters with respect to the
Arrangement, MPX or any other Interested Party.
No understandings or agreements exist between Echelon and MPX or any other Interested Party with
respect to future financial advisory or investment banking business. Echelon may in the future, in the
ordinary course of its business, perform financial advisory or investment banking services for MPX, or
any other Interested Party.
SCOPE OF REVIEW
In connection with the Opinion, Echelon reviewed and relied upon (without attempting to
independently verify the completeness or accuracy of) or carried out, among other things, the following:
1.

audited consolidated financial statements of MPX for the fiscal years ended March 31, 2016,
2017 and 2018 and the unaudited financial statements for the 3 months ended June 30, 2018;

2.

historical MD&As of MPX for the fiscal years ended March 31, 2016, 2017 and 2018 and the
MD&A for the 3 months ended June 30, 2018;

3.

the Management Information Circular of MPX dated September 29, 2017;

4.

audited consolidated financial statements of iAnthus for the fiscal years ended December 31,
2016 and 2017 and the unaudited financial statements for the 3 and 6 months ended June 30,
2018;
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5.

historical MD&As of iAnthus for the fiscal years ended December 31, 2016 and 2017 and the
MD&As for the 3 and 6 months ended June 30, 2018;

6.

annual information forms of iAnthus for the fiscal years ended December 31, 2016 and 2017;

7.

the Management Proxy Circulars of iAnthus dated October 9, 2018 and October 10, 2017;

8.

recent press releases, material change reports and other public documents filed by MPX and
iAnthus on the System for Electronic Document Analysis and Retrieval (“SEDAR”) at
www.sedar.com;

9.

certain other publicly available information related to the business, operations, financial
conditions and trading history of each of MPX and iAnthus and other selected publicly
available information that Echelon considered relevant;

10.

certain internal financial, operational, corporate, budget and other information concerning
MPX and its subsidiaries (including financial models and forecasts), that was prepared and
provided by management of MPX;

11.

execution copy of credit agreement dated April 27, 2017, and amended on October 18, 2017,
between MPX and Hi-Med LLC;

12.

convertible debenture indenture dated May 25, 2018;

13.

non-binding Letters of Intent from iAnthus dated September 9, 2018, September 14, 2018, and
September 26, 2018;

14.

draft of the Arrangement Agreement dated October 15, 2018;

15.

MPX Lock-Up Agreements;

16.

data regarding comparable companies and precedent transactions for companies operating in
the cannabis sector that Echelon considered relevant;

17.

discussions with management and the Committee regarding the past and current operations
and financial conditions and prospects of MPX and other matters that Echelon considered
relevant;

18.

assessment of pro-forma impact of the Arrangement on certain of MPX’s financial metrics and
consolidated capitalization;

19.

comparison of the relative contribution of assets, cash flow, and production by MPX and
iAnthus to the relative pro-forma ownership of MPX if the Arrangement is completed;

20.

discussions with MPX’s legal counsel relating to legal matters including with respect to the
Arrangement Agreement;

21.

selected reports published by equity research analysts and industry sources in respect of MPX,
iAnthus, and comparable public entities that Echelon considered relevant;
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22.

representations contained in certifications, addressed to Echelon and dated the date hereof,
from senior officers of MPX as to the completeness and accuracy of the information upon
which this Opinion is based and certain other matters; and

23.

such other corporate, industry, and financial market information, investigations and analyses
as Echelon considered necessary or appropriate at the time and in the circumstances.

Echelon has not, to the best of its knowledge, been denied access by MPX to any information requested
by Echelon and to the best of Echelon’s knowledge MPX has disclosed to Echelon all information in its
possession or control or of which MPX has knowledge which could be relevant to the Opinion. Echelon
did not meet with the auditors of MPX and has assumed the accuracy and fair presentation of, and
relied upon, the consolidated financial statements of MPX and the reports of the auditors thereon.
PRIOR VALUATIONS
MPX has represented to Echelon that, among other things, there are no valuations or appraisals of MPX,
its material assets or the assets or securities that are relevant to the Arrangement prepared by or for or
available to MPX or its management within the two years preceding the date hereof.
ASSUMPTIONS AND LIMITATIONS
With the Committee’s acknowledgement and agreement as provided for in the Engagement Agreement,
Echelon has relied upon the accuracy, completeness and fair presentation of all data and information
filed by MPX with securities regulatory or similar authorities (including on SEDAR) or provided to it by
MPX and its personnel, advisors, or otherwise, including the certificate identified below. The Opinion is
conditional upon such accuracy, completeness, and fair presentation. Subject to the exercise of
professional judgment, and except as expressly described herein, Echelon has not attempted to verify
independently the accuracy, completeness or fair presentation of any of such data or information.
With respect to the budgets, forecasts, projections or estimates provided to Echelon and used in its
analyses, Echelon notes that projecting future results is inherently subject to uncertainty. Subject to the
exercise of professional judgment, Echelon has assumed, however, that such budgets, forecasts,
projections and estimates were prepared using the assumptions identified therein and on bases
reflecting the best currently available estimates and judgements of MPX management as to the matters
covered thereby and which, in the opinion of MPX, are (or were at the time of preparation and continue
to be) reasonable in the circumstances. Echelon expresses no independent view as to the
reasonableness of such budgets, forecasts, projections, and estimates or the assumptions on which they
are based.
Senior officers of MPX have represented to Echelon in a certificate dated the date hereof, among other
things, that: (i) the information, data, representations, opinions, and other materials (collectively, the
“Information”) provided to Echelon by or on behalf of MPX in connection with the Engagement
Agreement and for the purposes of the Opinion was prepared in accordance with generally accepted
accounting principles consistently applied (except as to the absence of full note disclosure in nonaudited financial statements) and is, in regards to other Information, true, accurate, complete and
correct in all material respects at the date the Information was provided; (ii) the Information provided
did not and does not contain any untrue statement of a material fact (as such term is defined in the
Securities Act) in respect of or involving MPX, its assets or the Transaction; (iii) the Information provided
did not and does not omit to state a material fact in respect of MPX, its assets or the Transaction
necessary to make the Information (or any statement therein) not misleading in light of the
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circumstances under which the Information was made or provided; (iv) since the date that the
Information was provided to Echelon, there has been no material change (as such term is defined in the
Securities Act), financial or otherwise, in the financial condition, assets, liabilities (contingent or
otherwise), business, operations or prospects of MPX that has not been disclosed in writing to Echelon
and there has been no change in any material fact or new material fact which is of a nature so as to
render the Information untrue or misleading in any material respect, or which would reasonably be
expected to have a material effect on the Opinion, that has not been disclosed in writing to Echelon; (v)
any portions of the Information provided to Echelon by MPX which constitute forecasts, projections,
estimates or other forward-looking information was, based on data available to MPX at such time,
reasonable and reflected the assumptions disclosed therein (which assumptions MPX and its
management believed and continue to believe to be reasonable in the circumstances) and did not and
does not contain any untrue statement of a material fact or omit to state any material fact necessary to
make such portions of the Information not misleading in light of the circumstances in which such
portions of the Information were made or provided; (vi) there are no valuations or appraisals of MPX, its
material assets or the assets or securities that are relevant to the Arrangement prepared by or for or
available to MPX or its management within the two years preceding the date hereof; (vii) since the date
of the Information, no material transactions have been entered into by MPX; (viii) other than as
disclosed in the Information, MPX does not have any material contingent liabilities; (ix) other than as
disclosed in the Information, there are no actions, suits, proceedings or inquiries, pending or
threatened, against or affecting MPX, or any of its respective assets at law or in equity or before or by
any federal, provincial, state, municipal or other government department, commission, board, bureau,
agency, instrumentality or stock exchange which may in any way materially affect MPX; (x) other than as
disclosed in the Information, there have been no offers or negotiations for the purchase of MPX or for
the purchase of all or a material part of the assets of MPX within the two years preceding the date
hereof; and (xi) MPX has no knowledge or information of any other facts that have not been disclosed
by MPX or the Committee to Echelon or that are publicly available to Echelon which would reasonably
be expected to affect MPX, its material assets, the Arrangement or the Opinion, including the
assumptions used, procedures adopted or the scope of the review undertaken by Echelon in the Opinion
or in connection therewith, including any plan or proposal for any material change in the affairs of MPX
such as a plan of reorganization or arrangement or any other agreements, undertakings, commitments
or understandings, written or oral, formal or informal.
In preparing the Opinion, Echelon has made several assumptions, including that all final or executed
versions of documents will conform in all material respects to the drafts provided to Echelon, all
conditions precedent to be satisfied to complete the Arrangement can and will be satisfied or waived,
that all approvals, authorizations, consents, permissions, exemptions or orders of relevant regulatory
authorities required in respect of or in connection with the Arrangement will be obtained, without
adverse condition or qualification, that all steps or procedures being followed to implement the
Arrangement are valid and effective, that all required documents (including the Circular) will be
distributed to the MPX Shareholders in accordance with applicable laws, that the disclosure in such
documents will be accurate in all material respects and will comply, in all material respects, with the
requirements of all applicable laws and that the Arrangement will be completed. In its analysis in
connection with the preparation of the Opinion, Echelon made numerous assumptions with respect to
industry performance, general business and economic conditions, and other matters, many of which are
beyond the control of Echelon or MPX.
The Opinion has been provided for the use of the Committee and the Board and is not intended to be,
and does not constitute, a recommendation as to how any MPX Shareholder should vote their MPX
Shares or act on any matter relating to the Arrangement. The Opinion must not be used by any other
person or relied upon by any other person other than the Committee and the Board without the express
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prior written consent of Echelon. The Opinion does not address the relative merits of the Arrangement
as compared to other transactions or business strategies that might be available to MPX. In considering
the fairness of the Consideration to be received by MPX Shareholders pursuant to the Arrangement,
from a financial point of view, Echelon considered the Arrangement from the perspective of MPX
Shareholders generally and did not consider the specific circumstances of any particular MPX
Shareholder, including with regard to income tax considerations.
The Opinion is rendered as of market close on October 17, 2018, on the basis of securities markets,
economic and general business and financial conditions prevailing on that date and the condition and
prospects, financial and otherwise, of MPX and its subsidiaries as they were reflected in the Information
provided to Echelon. Any changes therein may affect the Opinion and, although Echelon reserves the
right to change or withdraw the Opinion in such event, it disclaims any undertaking or obligation to
advise any person of any such change that may come to its attention, or to update, change or withdraw
the Opinion after such date. Echelon has not undertaken an independent evaluation, appraisal or
physical inspection of any assets or liabilities of MPX or its subsidiaries, is not an expert on, and did not
render advice to MPX regarding, and assumes no and disclaims all liability and obligation in respect of,
legal, accounting, regulatory or tax matters.
The preparation of an opinion is a complex process and is not necessarily amenable to partial analysis or
summary description. Echelon believes that its analyses must be considered as a whole and that
selecting portions of the analyses or the factors considered by it, without considering all factors and
analyses together, could create an incomplete view of the process underlying the Opinion. Accordingly,
the Opinion should be read in its entirety.
APPROACHES TO FINANCIAL FAIRNESS
In considering the fairness, from a financial point of view, of the Consideration to be received by MPX
Shareholders pursuant to the Arrangement, Echelon reviewed, considered and relied upon or carried
out, among other things, the following: (i) a comparison of the Consideration to the result of a historical
trading analysis of MPX; (ii) a comparison of the Consideration against the implied share price of MPX
based on publicly available business and financial data and derived valuation multiples of certain
publicly traded companies in the cannabis sector that were deemed comparable and relevant; (iii) a
comparison of the Consideration against the implied share price of MPX based on premiums paid in
precedent transactions in the cannabis sector that were deemed comparable and relevant; and (iv) a
comparison of the Consideration against the results of a discounted future cash flow analysis of MPX at
discount rates that were deemed appropriate. Echelon also considered recent research analyst target
prices for the MPX Shares. Regarding SpinCo, Echelon considered certain value analyses as well. All
financial analyses were conducted with information available as of market close on October 17, 2018.
Echelon believes that its financial analyses must be considered as a whole and that selecting portions of
its analyses or the factors considered by Echelon, without considering all analyses and factors together,
could create a misleading view of the process underlying this Opinion. Echelon notes that the selection
of comparable companies and precedent transactions involves considerable subjectivity, particularly
among companies engaged in an emerging industry, operating in a rapidly evolving regulatory
environment, and having low or negative EBITDA, earnings or free cash flows and stock price volatility.
While none of the comparable companies or precedent transactions are identical to MPX or the
Transaction and certain of them may have characteristics that are materially different from that of MPX
and the Transaction (in particular, none of the precedent transactions involved a spin out of non-U.S.
assets), Echelon believes that they share certain business, financial, and/or operational characteristics
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with those of MPX and the Transaction and Echelon used its professional judgment in selecting such
comparable companies and precedent transactions.
FACTORS CONSIDERED
The assessment of the fairness of the Consideration, from a financial point of view, must be determined
in context of the particular transaction. Echelon based its conclusion in the Opinion upon a number of
quantitative and qualitative factors including, but not limited to:
•

the fact that the exchange ratio of 0.1673 of an iAnthus common share per MPX Share implies
an offer price of $1.28 per MPX Share for the U.S. assets, a premium of 30.6% based on the
closing price of iAnthus and MPX common shares on October 17, 2018;

•

the Consideration compares favourably with Echelon’s analyses using the historical trading
analysis approach;

•

while the Consideration implies a discount to Echelon’s analyses using the comparable
companies approach, this discount can be attributable to MPX’s peers being valued on a
multiple of their 2020 EBITDA and, due to a lack of estimates for MPX in the year 2020, Echelon
used the 2019 EBITDA multiple in its analyses;

•

the Consideration compares favourably with Echelon’s analyses of premiums using the
precedent transaction approach;

•

the Consideration compares within a reasonable range with Echelon’s analyses using the
discounted cash flow analysis approach;

•

the Consideration compares favourably with Echelon’s analyses of the median of the four
approaches to financial fairness used;

•

the Consideration also compares within a reasonable range with Echelon’s analyses using
research analyst target prices;

•

Echelon’s analysis of the value of SpinCo using the net asset value approach and the comparable
companies approach;

•

the Arrangement being expected to provide MPX Shareholders with greater trading liquidity;

•

a review of the impact of the Transaction on MPX’s asset diversification, geopolitical risk profile,
operating profile, growth outlook, and relative positioning versus peers; and

•

other factors or analyses, which Echelon judged, based on its experience in rendering such
opinions, to be relevant.
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CONCLUSION
Based upon and subject to the foregoing and such other matters that Echelon considered relevant,
Echelon is of the opinion that, as of the date hereof, the Consideration to be received by the MPX
Shareholders pursuant to the Arrangement is fair, from a financial point of view, to the MPX
Shareholders.
Yours truly,

________________________________
ECHELON WEALTH PARTNERS INC.

APPENDIX F
NOTICE OF HEARING OF PETITION AND INTERIM ORDER
(See attached)
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APPENDIX G
INFORMATION CONCERNING MPX INTERNATIONAL

No securities regulatory authority (including, without limitation, any securities regulatory
authority of any Canadian province or territory, the United States Securities and Exchange
Commission, or any securities regulatory authority of any U.S. State) has expressed an
opinion about the securities described herein and it is an offence to claim otherwise.
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NOTICE TO READER

The following is a summary of the principal features of MPX International Corporation
(“MPX International” or the “Corporation”) and its business and operations which should be
read together with the other information and financial statements contained in the
management information circular (the “Circular”) of MPX Bioceutical Corporation (“MPX”), to
which this Appendix G is attached. The information contained in this Appendix G, unless
otherwise indicated, is given as of December 11, 2018, the date of the Circular. All capitalized
terms used in this Appendix G that are not otherwise defined herein have the meaning ascribed
to such terms elsewhere in the Circular.
The Arrangement provides MPX Securityholders with the opportunity to participate in
MPX International. Assuming the Arrangement Resolution and Continuance Resolution are
approved, immediately following the Effective Time, a MPX Shareholder (other than a
Dissenting MPX Shareholder) will receive, for each MPX Share held or to which the MPX
Shareholder would otherwise be entitled upon the exercise or conversion, as applicable, of
MPX Convertible Securities prior to the Effective Date, 0.1 of a MPX International Share and
MPX International will own the Non-U.S. MPX Assets.
No securities regulatory authority (including, without limitation, any securities
regulatory authority of any Canadian province or territory, the United States Securities and
Exchange Commission, or any securities regulatory authority of any U.S. state) or stock
exchange has expressed an opinion about the Arrangement, the MPX Continuance or the MPX
International Shares to be issued pursuant to the Arrangement and it is an offence to claim
otherwise.
Unless otherwise indicated herein, references to ‘‘$”, “Cdn$” or “Canadian dollars” are
to Canadian dollars and references to “US$” or “U.S. dollars” are to United States dollars. See
also in the Circular “Cautionary Note Regarding Forward-Looking Statements and Risks”.
CORPORATE STRUCTURE AND HISTORY
MPX International was incorporated under the name “2660528 Ontario Inc.” under the OBCA by articles of
incorporation dated October 17, 2018 for the purposes of completing the Arrangement. Articles of amendment
were subsequently filed on November 13, 2018 to, among other matters, change the name of the Corporation to
“MPX International Corporation”.
The Corporation has not carried on any active business since incorporation. See “Description of the
Business — Acquisition of the Non-U.S. MPX Assets” in this Appendix G . The Corporation is not a reporting
issuer (or the equivalent) in any jurisdiction. The MPX International Shares are not currently listed. An application
to list the MPX International Shares on the CSE will be made. Listing of the MPX International Shares will be
subject to the Corporation meeting all of the listing terms and conditions of the CSE. Upon completion of the
Arrangement, the Corporation expects to become a reporting issuer (or the equivalent) in British Columbia,
Alberta and Ontario.
MPX International is currently a wholly-owned subsidiary of MPX. At the Effective Time, the Corporation
will cease to be a wholly-owned subsidiary of MPX and it is expected that 100% of the MPX International
Shares will be owned by Former MPX Shareholders (other than Dissenting MPX Shareholders). Pursuant to
the Arrangement, the Corporation will acquire the Non-U.S. MPX Assets and assume the MPX International
Liabilities. Following completion of the Arrangement, the Corporation intends to be engaged in the cannabis
industry. See “Description of the Business” in this Appendix G . In addition, the Corporation will be capitalized
with US$4 million in cash. However, in order to effectively operate following the Effective Date, MPX
International may, from time to time, raise additional capital or make acquisitions prior to or subsequent to the
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Effective Date. See “General Description of the Business” and “Available Funds” in this Appendix G, and see
“The Arrangement” in the Circular.
While the Corporation plans to obtain a listing for the MPX International Shares, there can be no
assurance when, or if, the MPX International Shares will be listed on the CSE or on any other stock exchange.
As at the date of the Circular, there is no market through which the MPX International Shares to be
distributed pursuant to the Arrangement may be sold and MPX International Shareholders may not be
able to resell the MPX International Shares to be distributed to them pursuant to the Arrangement. This
may affect the pricing of the MPX International Shares in the secondary market, the transparency and
availability of trading prices, the liquidity of the MPX International Shares, and the extent of the
regulations to which the Corporation is subject. See “Market for Securities” and “Risk Factors—No
Assurance of Listing of MPX International Shares” in this Appendix G .
The registered and head office of the Corporation is located at 5255 Yonge Street, Suite 701, Toronto,
Ontario, M2N 6P4.
MPX International does not currently have any Subsidiaries and, upon completion of the Arrangement,
the Corporation’s corporate structure is anticipated to be as follows:
`

MPX International Corporation
(Ontario)

100%

Canveda Inc.
(Canada)

100%

100%

Biocannabis Products
Ltd. (Ontario)

Spartan Wellness
Corporation (Canada)

100%

100%

The CinG-X Corporation
(Ontario)

50%

Salus BioPharma Corporation
(Nevada)

MPX Bioceutical Australia Ltd.
(Australia)

DESCRIPTION OF THE BUSINESS
General Description of the Business
On October 18, 2018, the Corporation entered into the Arrangement Agreement. As part of the Plan of
Arrangement and concurrently with the acquisition of all of the outstanding shares of MPX, MPX International
will be spun off from MPX with certain Canadian, international and other assets previously owned by MPX.
On the Effective Date the Corporation will be focused on developing and operating assets across the
global cannabis industry with an emphasis on cultivating, manufacturing and marketing products which include
cannabinoids as their primary active ingredient.
Initially, the Corporation will concentrate on developing its assets in Canada, while continuing to
evaluate and develop opportunities in the European Union, United Kingdom and Australia.
In its Summer 2018 edition of the European Cannabis Report, the leading industry advisory firm,
Prohibition Partners estimated that the European cannabis market would grow to €115 billion (US$177 billion)
by 2028, virtually double the size of the forecast U.S. market. The same firm’s estimate in its November issue
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of the Oceania Cannabis Report projected that total market size in Australia and Oceania to be approximately
U.S.$23 billion (including CBD products). These markets are in the early stages of development compared to
the industry in North America and MPX International will focus on establishing early-mover advantage as the
regulations in the respective countries continue to evolve. On the Effective Date, MPX International anticipates
that it will continue to have the support of a large contingent of international shareholders, which it believes will
strengthen its international expansion efforts. The Corporation will spend time partnering with advisory and
industry support groups across several countries and expects to be in a position to leverage managements
relationship with key industry suppliers, leaving it well-positioned to take a quick foothold in these emerging
cannabis markets.
In addition, the Corporation will have the rights to use the MPX brand in all countries other than the USA
and will also have an exclusive relationship with Panaxia (as defined below) for Canada, the USA and
Australia which provides for the manufacturing, distribution and sale, including sales to the domestic Canadian
market and for export to permitted countries, of dozens of products based on multiple cannabinoid
formulations all sold under the Corporation’s “Salus BioPharma” brand.
Canadian Assets
The assets compiled in Canada will provide the foundation for vertical integration from seed-to-sale, and
when coupled with access to an experienced leadership team is expected to result in near-term revenue for
the Corporation. The Corporation believes that management experience across all segments of the cannabis
value chain, specifically in relation to extracted products, will provide them with a significant head start over
other Canadian groups that have not been focused on these types of products. Additionally, the Corporation
believes that its ongoing strategic relationship pertaining to products and best practices with former MPX
employees and facilities in the United States will serve as a valuable resource.
Canveda
On the Effective Date, the Corporation will be the sole shareholder of Canveda Inc. (“Canveda”) which
is a licensed producer under the Cannabis Act (Canada) located in Peterborough, Ontario, capable of
producing high quality cannabis flower in its fully built-out 12,000 square foot facility. Canveda received its
cultivation license on June 12, 2017 and applied on October 15, 2018 for an amendment to its license to
produce cannabis oil using ethanol. It has also applied for a sales license to distribute cannabis products in
Canada under the provisions of the Cannabis Act (Canada).
Canveda harvested its initial crop in November 2018 and is scheduled to go into full production by the
end of the first calendar quarter 2019. The Corporation intends to develop an onsite retail outlet in accordance
with recently announced Ontario provincial policies regarding retail outlets operated by licensed producers.
BioCannabis
On the Effective Date, Biocannabis Products Ltd. (“BioCannabis”) will be a wholly-owned subsidiary of
the Corporation. BioCannabis submitted an application to Health Canada to become a licensed producer
under Health Canada’s Marijuana for Medical Purposes Regulations. The initial application provides for
inventory up to 1,500,000 grams and for the sale, delivery, destruction and production of dried marijuana.
BioCannabis’ current lease encompasses a 72,342 square foot facility located within Owen Sound,
Ontario. The Corporation is planning an initial build out 15,000 square feet with two-thirds of that dedicated to
extraction, processing, and packaging. The building also allows for future expansion up to an additional
402,658 square feet of grow space, for a total of 475,000 square feet.
The Corporation intends to focus efforts on an initial build-out at the BioCannabis facility on 15,000
square feet for the initial licensing stage and will look to expand build-out as market forces and product
demand dictates. Initial build-out will concentrate on a small number of cultivation rooms for specific strains
along with a significant space for extraction, processing and packaging to meet the expected demand for
SALUS and MPX products in the Canadian market.
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The Corporation intends to dedicate 6,000 square feet of space in the Canveda facility for installation of
a Salus BioPharma lab which will be built to EU GMP specifications. Panaxia will pay for build-out of the lab
and it is expected to be completed, licensed and ready to produce products by second quarter of 2019.
Spartan
On the Effective Date, the Corporation will be the sole shareholder of Spartan Wellness Corporation
(“Spartan”) which helps veterans suffering from various ailments, mostly psychological, to reduce or eliminate
dependencies on highly addictive and unsafe opioids by directing them towards medical cannabis.
Spartan currently receives sales commissions from licensed producers that supply its network of
veterans with medical marijuana. According to the Cannabis for Medical Purposes – Revised Reimbursement
Policy of the Canadian Department of Veteran Affairs Canada, veterans benefit from insurance coverage
provided by Medavie Blue Cross in cooperation with Veteran Affairs Canada, which provides them with
improved access to medical cannabis. Under these policies, veterans are provided with reimbursement
coverage for up to 3 grams of cannabis per day. However, Spartan can assist these veterans through the
exceptional approval process whereby coverage for up to 10 grams a day can be approved with a favourable
decision. As a result of favourable insurance coverage to veterans, the Corporation believes that veterans
represent a major market for its medical cannabis products.
Upon receipt of a sales license by Canveda, the Corporation intends to convert the Spartan patient base
to patients of Canveda.
International Assets
The Corporation believes that the international side of their business will become a more meaningful
part of the operations in the future as acceptance and legalization of cannabis happens around the world. The
Corporation will work to continue to position themselves as first movers in appropriate jurisdictions and will
continue to identify, and work with, leading groups in these areas. Continuing to identify what the Corporation
believes are high quality counterparties, the objective is to become a leading cannabis-focused international
company, with consistent branding, products and offerings around the world.
Salus BioPharma
On the Effective Date, Salus BioPharma Corporation (“Salus BioPharma”) will be a wholly-owned
subsidiary of the Corporation. Salus BioPharma is engaged in the development and production of pharma
grade cannabidiol medicinal products, medicinal preparations and medicinal accessories (the “SALUS
Products”).
The SALUS Products will be produced by Panaxia Pharmaceuticals Industries Ltd. (“Panaxia”) pursuant
to a manufacturing and distribution agreement at appropriately licensed facilities exclusively in Canada,
Arizona, Maryland, Massachusetts and Nevada with a right of first refusal in any other state, other than
California, Colorado and New Mexico. The Corporation intends to continue to pursue the expansion of the
SALUS Products, with the objective of having a manufacturing facility built in the Corporation’s Canadian
BioCannabis facility as soon as possible subject to regulatory approvals.
Panaxia will provide the capital and equipment to build out and equip each manufacturing facility and will
supply the non-active ingredients and compounds for formulation and packaging. Salus BioPharma will
provide Panaxia with the raw cannabidiol materials for final product assembly, as well as be responsible for
marketing of the SALUS Products.
The SALUS Products manufactured by Panaxia are proprietary, smokeless, pharma-grade cannabinoidbased products that have been in high demand, but have not been readily available in the United States or
Canada. Panaxia is capable of building micro-sites to GMP standards, which can each produce a complete
and diversified product line within existing cultivation facilities.
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Panaxia’s products are presently sold to patients with a variety of conditions such as PTSD, chronic
pain, cancer, epilepsy, Parkinson’s, Alzheimer’s, anorexia and HIV/AIDS. To the extent that regulations allow
by jurisdiction, the Corporation will be in a position to offer a variety of standardized, pharma-grade,
smokeless, measured dosage products:
•
•
•
•
•
•
•
•

Sublingual tablets
Slow release tablets
Pastilles
Rectal suppositories
Vaginal suppositories
Skincare ointments
Topical patches
Oral spray inhalers

MPX Australia
On the Effective Date, the Corporation will be a 50% shareholder of MPX Bioceutical Australia Ltd.
(“MPX Australia”). MPX Australia is applying to the Australian Office of Drug Control in Australia for a
medicinal cannabis license (cultivation and production) and is in the process of designing a facility in
Tasmania, Australia.
Volteface Sponsorship
The Corporation will continue its relationship and exclusive sponsorship with Volteface (“Volteface”), an
independent, cross party organization that informs the public debate in the United Kingdom about cannabis as
well as other drugs. The Corporation will provide to Volteface industry insights, expertise and guidance on
market developments. With the legalization of medical cannabis on November 1, 2018 in the United Kingdom,
the Corporation anticipates that the relationships they are cultivating through their Volteface sponsorship
should position them favorably as the market opens.
Business Objectives and Operations
On the Effective Date, the primary business objective of the Corporation will be to create a leading global
cannabis company focused on addressing the legal cannabis market across medical and recreational markets.
The Corporation intends to achieve this by developing owned assets, acquiring new assets and, where
necessary, create partnerships where it can distribute its branded products. The Corporation intends to focus
its efforts on:
•

Developing the Canadian assets, with the objective to obtain their sales license for dried flower and
cannabis oils out of the Canveda facility and sell dried flower and oils directly to medical patients
(including Spartan patients) and also into the recreational distribution channels. Additionally, the
Corporation intends, when allowed by the regulations, to bring to market more advanced products
forms such as edibles and additional cannabis distillates, using proprietary methods and know-how
they have access to through MPX.

•

Working to expand the reach of the SALUS products through direct entry into other international
markets or, where applicable, partnerships or joint ventures with other existing operations.

•

Identifying appropriate markets for further international expansion. International expansion will be
driven by the Corporation obtaining licenses in other markets. The Corporation will evaluate each
market on a case-by-case basis to determine whether it is most efficient to try entry through an
application, acquisition, partnership or joint venture.

•

Advancing licensure in Australia with the objective of being able to cultivate, process and sell products
into the local market. The Corporation is also exploring the ability to import product to Australia
through its Canadian operations.
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The Corporation’s global approach to cannabis operations is to provide exposure of their products,
brands and know-how on an international scale, in addition to leveraging specialized resources of certain
jurisdictions. The Corporation believes that by entering these markets early, and sometimes in advance of, the
regulatory shift toward legal medicinal or recreational cannabis it will provide them a significant first mover
advantage. Given that the legal cannabis market is still evolving, the Corporation believes that by diversifying
their operations across several international markets it limits their exposure limited exposure to a single
regulatory regime.
Employees
As of the date of the Circular, the Corporation does not have any employees. At the Effective Time, the
Corporation expects to have fifteen (15) full-time employees in Canada. All MPX International employees are
expected to be former employees of MPX. The Corporation also intends to retain, from time to time,
contractors and consultants to perform specialized services.
The Corporation believes that its success is dependent on the performance of its management and key
employees, many of whom will have specialized knowledge and skills relating to the cannabis industry. The
Corporation believes it will have adequate personnel with the specialized skills required to successfully carry
out its operations and activities. See “Risk Factors — Reliance on Key Personnel” in this Appendix G.
Licenses
Canveda received its cultivation license on June 12, 2017 and applied on October 18, 2018 for an
amendment to its license to produce cannabis oil using ethanol. It has also applied for a sales license to
distribute cannabis products in Canada under the Cannabis Act (Canada).
On December 15, 2014, BioCannabis submitted an application to Health Canada to become a
licensed producer under Health Canada’s Marijuana for Medical Purposes Regulations. The initial application
provides for inventory up to 1,500,000 grams and for the sale, delivery, destruction and production of dried
marijuana. On October 15, 2018, BioCannabis applied for a Health Canada approved dealer’s license which
will allow it to manufacture, process, develop and package both standard and innovative Cannabis products.
Facilities
Canveda leases a fully built-out 12,000 square foot facility located in Peterborough, Ontario capable of
producing high quality cannabis flower. The facility houses 10 growing rooms, a drying area, trimming room,
packaging area, a substantial vault, a laboratory, extraction and testing facility, a highly-secure shipping and
receiving compound, as well as administrative offices and staff support areas.
BioCannabis leases a 72,342 square foot facility located in Owen Sound, Ontario. The building’s first
phase, upon approval of a pre-license inspection from Health Canada, will house in excess of 20 growing
rooms, a drying area, trimming room, packaging area, a substantial vault, a laboratory, extraction and testing
facility, a below-grade highly-secure shipping and receiving compound, as well as administrative offices and
staff support areas. The building also allows for future expansion up to an additional 388,028 square feet of
grow space, for a total of 475,000 square feet.
Principal Products
The Corporation, through its wholly-owned subsidiary, Canveda, will produce and distribute three main
types of products; cannabis flower, cannabis oil concentrate and related products as well as cannabis
derivatives when such products are permitted for sale in Canada all under the brand name ‘MPX’.
The Corporation’s CO2 oil products will be sold under the brand name ‘MPX’ through a number of
delivery systems, e-pens, cartridges and dabs.
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Acquisition of the Non-U.S. MPX Assets
On or prior to the Effective Date, MPX International will have entered or will enter into a conveyance
agreement (the “MPX International Conveyance Agreement”) and one or more other agreements with MPX
to effect the sale and transfer of the Non-U.S. MPX Assets from MPX to MPX International and, as
consideration therefor, MPX International shall issue to MPX 100 fully-paid and non-assessable MPX
International Shares and MPX International shall assume the MPX International Liabilities. In addition, MPX
will subscribe for 100 additional MPX International Shares for aggregate consideration of US$4 million utilizing
cash of MPX. However, in order to effectively operate following the Effective Date, MPX International may,
from time to time, raise additional capital or make acquisitions prior to or subsequent to the Effective Date.
AVAILABLE FUNDS AND PRINCIPAL PURPOSES
Available Funds
Pursuant to the terms of the Arrangement Agreement and assuming completion of the Arrangement and
the transfer of the Non-U.S. MPX Assets in the manner described above under “Description of the Business —
Acquisition of the Non-U.S. MPX Assets”, on the Effective Date, it is anticipated that MPX International will
have available working capital of US$4 million. It is expected that these available funds will be used to carry out
the business objectives of MPX International set out under the heading “Description of the Business — Business
Objectives and Operations”. However, in order to effectively operate following the Effective Date, MPX
International may, from time to time, raise additional capital or make acquisitions prior to or subsequent to the
Effective Date. See also in Schedule IV to this Appendix G, “Management’s Discussion and Analysis”, and see
in the Circular, “The Arrangement — Principal Steps of the Arrangement”.
Principal Purposes
The following table summarizes expenditures anticipated by MPX International based on current plans
required to achieve its business objectives during the 18-month period following completion of the
Arrangement. Upon completion of the Arrangement, the Corporation will have working capital of $5,200,000
(US$4,000,000.00).
Principal purpose

Amount

Phase 1 Build Out of Owen Sound Facility and Licensure of BioCannabis
Sponsorship of Volteface
Sign up Patients for Canveda
General and Administrative Expenses (1)

$2,200,000
$100,000

Unallocated

$200,000

Total:

$5,200,000 (2)

$170,000
$2,530,000

Notes:
(1)
(2)

The total proceeds do not include any revenue from the Corporation, including Canveda, Spartan and
Salus, for the 18-month period following the completion of the Arrangement.
For the 18-month period following the completion of the Arrangement, monthly general and
administrative expenses are estimated to be $150,000.00. The Corporation will also use any revenues
earned during the 18-month period following the completion of the Arrangement to pay for part of the
general and administrative costs, to continue to build out the Corporation’s Owen Sound facility and for
general working capital purposes.

Based on initial working capital available and the expenditures assumed (as listed above), MPX
International expects to have funding for at least the next 18 months. See in this Appendix G, “Risk Factors —
Additional Capital”. While MPX International currently intends to spend the funds available to it as stated
in the table above, there may be circumstances where the MPX International Board determines that a
reallocation of funds is necessary or advisable in order for MPX International to meet its business
objectives. If, due to unexpected additional capital requirements, the Corporation does not have
sufficient funds to satisfy its capital obligations, it may be required to seek additional sources of
G-11

capital. See “Risk Factors — Additional Capital” and “Risk Factors — Lack of Funding to Satisfy
Contractual Obligations” in this Appendix G.

Short Term Objectives / Execution Plan
The Corporation’s objectives for the next twelve (12) months are as follows:
•

Complete the Phase 1 build-out of the Corporation’s facility in Owen Sound, Ontario and licensure of
BioCannabis;

•

Complete the build-out of Panaxia’s facility at the Corporation’s facility in Owen Sound, Ontario; and

•

Sign up patients with Canveda.

The following table outlines how the Corporation will achieve the objectives enumerated above as well
as the anticipated timeline and costs associated with the achievement of the Corporation’s short-term
objectives:
What the Corporation must do and how it will do it

Target
Completion
Date

Our Estimated Cost
to Complete

Complete the build-out of Phase 1 of the Corporation’s facility
in Owen Sound, Ontario and Licensure of BioCannabis

December 2019

$2,200,000.00

Complete the build-out of Panaxia’s facility
Corporation’s facility in Owen Sound, Ontario

December 2019

Nil
(Panaxia’s cost)

Ongoing

$175,000.00

Sign up Patients with Canveda

at

the

Long Term
The Corporation aims to be a producer and distributor of marijuana products across Europe, including
the United Kingdom and the European Union, and build out production facilities and distribution capacity in
each jurisdiction while acquiring low cost cultivation capacity. The Corporation will also continue its efforts with
Health Canada in respect of a license in Owen Sound, Ontario. A full build out of the Owen Sound facility and
if successful will launch that operation in 2018 at a cost of approximately $15-20 million, to be financed
through internally generated funds and/or debt or further equity financing. These investments will support the
Corporation’s business plan to 2020.
SELECTED FINANCIAL INFORMATION
Financial Statements
Included as Schedule I to this Appendix G are the audited financial statements of MPX International for
the period from incorporation on October 17, 2018 to November 30, 2018, comprised of a balance sheet,
statements of loss and comprehensive loss, changes in shareholder’s equity and cash flows, and notes to
such statements and the auditors’ report thereon.
Included as Schedule II to this Appendix G are (i) the audited carve out financial statements of MPX
International for the financial years ended March 31, 2018 and 2017, and (ii) the unaudited interim financial
statements of MPX International for the six month periods ended on September 30, 2018 and 2017, comprised
of balance sheet, statements of loss and comprehensive loss, and cash flows, and notes to such statements
and the auditors’ report thereon.
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Included as Schedule III to this Appendix G are the unaudited pro forma financial statements of MPX
International for the year ended September 30, 2018, after giving effect to the Arrangement and the acquisition
by MPX International of the Non-U.S. MPX Assets and the MPX International Liabilities, comprised of a pro
forma balance sheet, pro forma statements of loss and comprehensive loss and notes to such statements.
Selected Unaudited Pro Forma Financial Information
The following tables set out selected unaudited pro forma financial information for MPX International as
at September 30, 2018, assuming the Arrangement occurred on September 30, 2018, all of which is qualified
by the more detailed information contained in the unaudited pro forma financial statements of MPX
International as at September 30, 2018 included as Schedule III to this Appendix G .
MPX International
Selected Pro Forma Financial Statement Information
as at September 30, 2018
(unaudited – CAD$)
Assets
Current Assets
Cash
Receivables and other

$5,342,580
$481,823

Total Current Assets

$5,824,403

Non-Current Assets
Property, plant and equipment
Intangible assets
Other non-current assets

$3,275,360
$23,066,749
$227,723

Total Assets

$32,394,235

Liabilities and Shareholders’ Equity
Total liabilities
Total shareholders’ equity

$1,100,681
$31,293,554

Total Liabilities and Shareholders’ Equity

$32,394,235

MPX International
Selected Pro Forma Financial Statement Information
Statements of Operations as at
September 30, 2018
(unaudited – CAD$)
Revenue

$59,570

Cost of sales

$6,186

Gross profit

$53,384

Expenses
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General and administrative

$1,303,445

Professional fees
Share-based compensation
Depreciation
Loss from operations

$86,577
$602,623
$596,796
($2,536,057)

Foreign exchange gain
Share of net loss from joint venture
Net loss and comprehensive loss
Net loss per share – basic and diluted
Weighted average number of common shares outstanding

$1,598
($45,453)
($2,579,912)
($0.06)
41,285,849

MANAGEMENT’S DISCUSSION AND ANALYSIS
Included as Schedule IV to this Appendix G is Management’s Discussion and Analysis — MPX
International Corporation for the (i) audited carve-out financial statements of MPX International for the financial
years ended March 31, 2018 and 2017; (ii) unaudited interim financial statements of MPX International for the
six month periods ended on September 30, 2018 and 2017. It includes financial information from, and should
be read in conjunction with, the audited financial statements of MPX International and the notes thereto, which
are attached as Schedule I to this Appendix G, as well as the disclosure contained throughout this Appendix G
and the Circular.
DESCRIPTION OF SHARE CAPITAL OF MPX INTERNATIONAL
The authorized capital of MPX International consists of an unlimited number of MPX International
Shares. The holders of MPX International Shares are entitled to receive notice of and to attend, and to cast
one vote for each MPX International Share held by them at, all meetings of MPX International Shareholders,
other than meetings at which only the holders of another class or series of shares (if any) are entitled to vote
separately as a class or series. The MPX International Shareholders are entitled to receive on a pro rata basis
such dividends as the MPX International Board may from time to time declare. In the event of the voluntary or
involuntary liquidation, dissolution or winding up of MPX International, subject to the rights of any preferred or
other senior class or series of shares (if any) the holders of the MPX International Shares will be entitled to
receive on a pro rata basis all of the assets of MPX International remaining after payment of all of MPX
International’s Liabilities. The MPX International Shares do not carry any pre-emptive, subscription,
redemption, retraction, surrender or conversion or exchange rights, nor do they contain any sinking or
purchase fund provisions.
MARKET FOR SECURITIES
Listing of MPX International Shares
An application will be made for the listing of the MPX International Shares on the CSE. Listing will be
subject to MPX International fulfilling all the listing requirements of the CSE. There can be no assurances as to if,
or when, the MPX International Shares will be listed or traded on the CSE, or on any other stock exchange.
As at the date of the Circular, there is no market through which the MPX International Shares to be
distributed pursuant to the Arrangement may be sold and Former MPX Shareholders may not be able to
resell the MPX International Shares distributed to them pursuant to the Arrangement. This may affect the
pricing of the MPX International Shares in the secondary market, the transparency and availability of
trading prices, the liquidity of the MPX International Shares, and the extent of the regulations to which
MPX International is subject. See “Risk Factors —No Assurance of Listing of MPX International Shares”
in this Appendix G .
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As at the date of the Circular, MPX International does not have any of its securities listed or quoted, has
not applied to list to quote any of its securities, and does not intend to apply to list or quote any of its securities on
a U.S. marketplace, or a marketplace outside Canada and the United States of America.
DIVIDEND POLICY
MPX International has not paid dividends since its incorporation. While there are no restrictions
precluding MPX International from paying dividends, it has no source of cash flow and anticipates using all
available cash resources towards its stated business objectives. At present, MPX International’s policy is to
retain earnings, if any, to finance its business operations. The MPX International Board will determine if and
when dividends should be declared and paid in the future based on MPX International’s financial position at the
relevant time.
CONSOLIDATED CAPITALIZATION
The following table sets out the share capital of MPX International before and after giving effect to the
Arrangement. The table should be read in conjunction with the unaudited pro forma financial statements
attached as Schedule III to this Appendix G, as well as with the other disclosure contained in this Appendix G
and in the Circular. See also “Description of Share Capital of MPX International” and “Prior Sales” in this
Appendix G.
Capital

Authorized

MPX
International
Shares

Unlimited

Amount outstanding as of the date
of the Circular(1)
$1.00
(1 MPX International Share)

Amount outstanding assuming
completion of the
Arrangement(2)
$30,643,190
(41,285,849 MPX International
Shares)

Notes:

(1) See in this Appendix G, “Prior Sales”.
(2) These figures are extracted from the unaudited pro forma financial statements of MPX International Corporation for the year
ended September 30, 2018 after giving effect to the Arrangement, which are presented on the basis that the Arrangement
was completed as at December 4, 2018. See also in the Circular, “The Arrangement — Principal Steps of the Arrangement”
and “The Arrangement — Procedure for Exchange of MPX Shares”.

PRIOR SALES
The following table contains the details of the prior sales of securities by the Corporation from
incorporation to the date of the Circular:
Number of
MPX
International
Shares
1
October 17, 2018(1) ...................................................................................................
Date

Issue price per
MPX
International
Share
$1.00

Note:

(1) MPX International was incorporated on October 17, 2018. One (1) MPX International Share was issued to MPX at a price of
$1.00 to facilitate the initial organization of MPX International. See also in this Appendix G “Consolidated Capitalization”.

PRINCIPAL SHAREHOLDERS OF MPX INTERNATIONAL
As of the date of the Circular, MPX holds one (1) MPX International Share representing 100% of the
issued and outstanding MPX International Shares. Upon completion of the Arrangement and pursuant to its
terms, it is expected that 100% of the MPX International Shares will be owned by the former MPX
Shareholders (other than Dissenting MPX Shareholders). Hi-Med, LLC (“Hi-Med”) will hold approximately
12.78% of the then issued MPX International Shares (subject to adjustments as a result of the exercise of
Dissent Rights and the elimination of fractional MPX International Shares pursuant to the Plan of
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Arrangement). If, after completion of the Arrangement, Hi-Med exercises or converts all of the MPX
Convertible Securities it holds, it would hold approximately 12.78% of the MPX International Shares and the
Former MPX Shareholders (excluding Hi-Med) would hold approximately 87.22% of the MPX International
Shares. For further details with respect to the distribution of the MPX International Shares on completion of the
Arrangement, see in the Circular, “The Arrangement”, and in particular: “Principal Steps of the
Arrangement”, “Procedure for Exchange of MPX Shares”, “Treatment of MPX Options”, “No Fractional Shares
to be Issued”, “Cancellation of Rights After Six Years” and “Risk Factors – Risk Factors Related to the
Arrangement”.
Assuming completion of the Arrangement, to the knowledge of MPX International’s directors and
officers, no person will beneficially own, directly or indirectly, or exercise control or direction over more than
10% of the then outstanding MPX International Shares other than:

Type of
Name
Ownership
Direct
Hi-Med, LLC ........................
Notes:

Percentage
of MPX
International
Shares at
Date of
Circular
0%

Number of MPX
International
Shares at Date
of Circular
0

Number of MPX
International
Shares
Assuming
Completion of
the
Arrangement(1)
5,552,067 (2)

Percentage of
MPX
International
Shares
Assuming
Completion of
the
Arrangement(1)
12.78 %( (3)

(1)

Pursuant to the Plan of Arrangement, upon the Arrangement being effected, 0.1 MPX International Shares will be distributed for each
of the outstanding MPX Shares (see in the Circular “The Arrangement”, “Principal Steps of the Arrangement”, “Procedure for
Exchange of MPX Shares” and “No Fractional Shares to be Issued”). Information as to holdings of MPX Shares for the purposes of
these calculations has been taken from the central securities registers of MPX or from insider reports or other disclosure documents
electronically filed with regulators and publicly available through the Internet at the website for the Canadian System for Electronic
Disclosure by Insiders (SEDI) at www.sedi.ca or SEDAR at www.sedar.com.

(2)

The number of MPX International Shares that will be owned by iAnthus or one of its affiliates following the completion of the
Arrangement is subject to adjustment if any MPX Shareholders exercise their Arrangement Dissent Rights and in connection with the
elimination of fractional MPX International Shares pursuant to the Plan of Arrangement.

(3)

Assumes 43,437,607 MPX International Shares issued and outstanding after completion of the Arrangement. If Hi-Med exercises or
converts all of the MPX Convertible Securities it holds, Hi-Med will own approximately 12.78% of the MPX International Shares
assuming completion of the Arrangement on a partially-diluted basis, and 10.43% on a fully-diluted basis.

ESCROWED SECURITIES
As of the date of the Circular, no securities of MPX International are held in escrow or are anticipated to
be held in escrow following the Effective Date.
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DIRECTORS AND OFFICERS OF MPX INTERNATIONAL
As of the date of the Circular, the directors of MPX International are W. Scott Boyes and Jeremy S.
Budd. At the Effective Time, the directors of MPX International are intended to be W. Scott Boyes, Jeremy S.
Budd, Alastair Crawford, Robert Petch and Randall G. Stafford. Each of the directors of MPX International will
hold office until the next annual general meeting of MPX International Shareholders unless the director’s office
is earlier vacated in accordance with the articles of incorporation of MPX International or the director becomes
disqualified to serve as a director.
The following table sets forth the name, province or state and country of residence, position with MPX
International, principal occupation during the previous five (5) years and the pro forma number of voting
securities beneficially owned, directly or indirectly, or over which control or direction is exercised, for the
proposed directors and executive officers of MPX International after giving effect to the Arrangement.
Name and
Municipality of
Residence

W. Scott Boyes
Toronto, Ontario

Jeremy S. Budd
Toronto, Ontario (4)

Principal Occupation during the
last five years(1)

Director Since

Position with the
Corporation

Number of MPX
International Shares
Beneficially Owned,
Directly or Indirectly,
or Over which Control
or Direction is
Exercised(2)

President & Chief Executive
Officer,
MPX Bioceutical Corporation
Since November 24, 2014
Chairman,
MPX Bioceutical Corporation
Since October 30, 2017
President,
CGX Life Sciences, Inc.
June 28, 2013 to January 19, 2017
Vice President, General Counsel
and Corporate Secretary
Since March 1, 2018

October 17,
2018

Chairman, President &
CEO

391,100

October 17,
2018

Vice President, General
Counsel and Corporate
Secretary

50,850

Principal
The Law Office of Jeremy S. Budd
Since November 1, 2013
Alastair Crawford
London, United
Kingdom (3)(4)(5)

Chairman of Hooyu Limited
(formerly 192.com Limited)
Since March, 2012

Proposed
Director

-

1,200,000

Robert Petch
Cranbrook, Kent, UK

Independent
Consultant
Since June, 2014

Proposed
Director

-

Nil

Proposed
Director

-

20,750

(3)(4)(5)

Investment

Investment Advisor to Private
Family Office
January, 2010 to June, 2014
Randall G. Stafford
Toronto, Ontario (3)(4)(5)

Consultant
Since January 15, 2018
Interim Chief Financial Officer,
MPX Bioceutical Corporation
December 1, 2016 to January 15,
2018
Vice
President,
Finance
Cushman & Wakefield, Inc.,
June 2014 to July 2016
Realtor,
Royal LePage Real Estate Service
Ltd., Johnston & Daniel Division,
Brokerage
November 2013 to June 2014
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Notes:

(1)

All companies noted are still carrying on business as of the date of the Circular unless otherwise noted.

(2)

Assumes 43,437,607 MPX International Shares issued and outstanding after the completion of the Arrangement and the exercise or
conversion pursuant to the Plan of Arrangement of: (a) such number of MPX Options and MPX Warrants that the individuals in the
table above have indicated they currently intend to exercise; and (b) such number of MPX Convertible Debentures and the MPX
Convertible Loan that the individuals in the table above have indicated they currently intend to convert or exercise. The information
as to MPX International Shares to be beneficially owned, directly or indirectly, or over which control or direction is exercised, is based
upon information furnished to MPX International by its proposed directors and officers as of the date hereof.

(3)

Proposed member of the Audit Committee of the Corporation.

(4)

Proposed member of the Nominating and Corporate Governance Committee of the Corporation.

(5)

Proposed member of the Compensation Committee of the Corporation.

Management of the Corporation
The following is a brief description of the background and experience of each proposed member of the
MPX International management team and MPX International Board. Unless otherwise specified, the
organizations named in the descriptions below are still carrying on business.
W. Scott Boyes – Director, Chairman, President and Chief Executive Officer / age: 68
W. Scott Boyes is the Chairman, President, Chief Executive Officer and a director of MPX
International. Mr. Boyes is a seasoned senior executive with diversified and cross-functional experience,
combining MBA credentials with a strong career background in revenue development and general
management. Prior to the acquisition of CGX Life Sciences Inc.by MPX, Mr. Boyes was President of CGX Life
Sciences Inc. where he focused on general management. Since August 2008, Mr. Boyes has been President
of NCD Associates, where he focused his consulting services on financial restructuring, and revenue
enhancement and streamlining business processes for distressed or high growth companies. In 2005, Mr.
Boyes founded and developed Railcrew Xpress Corporation, a specialized passenger transportation company
servicing U.S. railroads, and served as its President until 2008. There, he developed and led the sales and
customer service teams, managed the acquisition and integration of three competitor companies and
developed and deployed sophisticated dispatch, tracking and reporting technology. From 2000 to 2005, Mr.
Boyes served as President and Chief Executive Officer of Hallcon Corporation where he was responsible for
the senior executive management of the company and its operating subsidiaries. Previously, he served as a
Vice President of a large Canadian Bank and Vice President and General Manager of a business unit within a
multinational commercial finance company with a focus on marketing and revenue development.
Jeremy S. Budd – Director, Vice President, General Counsel and Corporate Secretary / age: 40
Jeremy S. Budd is the Vice President, General Counsel and Corporate Secretary of MPX
International. Mr. Budd has been practicing corporate and securities law, in Toronto, Ontario, since 2007
representing issuers and underwriters in a wide variety of capital market transactions. Mr. Budd obtained his
J.D./M.B.A. from Osgoode Hall Law School and the Schulich School of Business at York University in 2005
and holds a Bachelor of Arts in philosophy from Huron University College at the University of Western Ontario.
Alastair Crawford – Proposed Director / age: 49
Alastair Crawford is a proposed director of the Corporation. Mr. Crawford has over 20 years of
experience in management, operations and strategic planning. In 1996, Mr. Crawford founded 192.com, the
first alternative to British Telecom’s phone book as well as i-CD Publishing (UK) Ltd in 1997, which published
the UK-info Disk phone book range. In addition, Mr. Crawford founded the German and Spanish social
networking site Passado and Mipasado in 2001 and was the original owner of Russian social networking site
Odnoklasssniki.ru. Most recently, Mr. Crawford is currently the Chairman of Hooyu Limited which is a next
generation identity confirmation platform used by individuals and businesses including know-your-client
financial account obligations.
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Mr. Crawford is an investor and advisor to over 15 companies in various sectors including hi-tech and
cannabis.
Mr. Crawford was educated at the Harrow School in northwest London.
David McLaren – Chief Financial Officer / age: 48
David McLaren is the Chief Financial Officer of MPX International. Mr. McLaren brings over 25 years
of financial experience, having spent the past 10 years at the chief financial officer level. Prior to joining MPX
and MPX International, Mr. McLaren was CFO for Ontario Drive & Gear Limited for the past two years and
previously Chief Financial Officer for Belmont Meats Limited, Redpath Sugar Limited and Nealanders
International Inc. Mr. McLaren also held senior finance positions with Mother Parkers Tea & Coffee, Weston
Bakeries and Loblaws.
Mr. McLaren is a Chartered Professional Accountant and holds an Honours Bachelor of Commerce
degree from McMaster University. In 2012, Mr. McLaren was honored with a Fellowship from the Chartered
Professional Accountants Association in recognition of his career achievements and contributions.
Robert Petch – Proposed Director / age: 50
Robert Petch is a proposed director of the Corporation. Mr. Petch brings over 30 years of experience
in management, strategic planning and financial analysis. With experience on both the buy-side and sell-side
of the investment market, Mr. Petch will be able to greatly assist the Corporation in the execution of its ongoing strategy of growth in the international cannabis industry.
Mr. Petch worked for 15 years at Dresdner Kleinwort Benson advising companies on strategy, fundraising including IPOs where he led a number of successful issues, acquisitions (public and private), disposals
and other market-related issues. More recently he spent 4 years assessing investment opportunities for a
specialist AIM-listed private equity investment company (including in its structuring and launch) and a further 4
years advising a substantial family office ($5 billion of asset under management) on its private equity and real
estate portfolio before going independent in 2014.
Mr. Petch is a Chartered Accountant, was educated at the Harrow School and earned an honours
degree in Engineering Science from Oxford University.
Randall G. Stafford – Proposed Director / age: 57
Randall G. Stafford is a proposed director of the Corporation and a director and former Interim Chief
Financial Officer of MPX. Mr. Stafford was the Vice President of Finance, Cushman & Wakefield, Inc., the
world’s largest privately owned international commercial real estate firm, between June 2014 and July 2016.
Previously, Mr. Stafford was a realtor at Royal LePage Real Estate Service Ltd., Johnston & Daniel Division,
Brokerage between November 2013 and June 2014 and continues to hold his real estate licence in the
Province of Ontario. Mr. Stafford was the Director of Operations and Fulfillment, First Canadian Title, one of
Canada’s largest providers of title insurance and backend processing operations for residential and
commercial real estate transactions, a division of one of the world’s largest title insurance providers, First
American Title Company, between November 2010 and February 2013.
Mr. Stafford received an MBA from the Rotman School of Business at the University of Toronto, and
holds his Certified Management Accountant and Chartered Professional Accountant designations.
Corporate Cease Trade Orders, Bankruptcies, Penalties or Sanctions
Corporate Cease Trade Orders
As at the date of the Circular, other than as set out below, no current or proposed director or executive
officer of MPX International is, or within the 10 years prior to the date of the Circular has been, a director, chief
executive officer or chief financial officer of any company (including MPX International), that:
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(a)

while that person was acting in that capacity was subject to:
(i)

a cease trade order (including any management cease trade order which applied to
directors or executive officers of a company, whether or not the person is named in
the order), or

(ii)

an order similar to a cease trade order, or

(iii)

an order that denied the relevant company access to any exemption under securities
legislation,

that was in effect for a period of more than 30 consecutive days (an “Order”); or
(b)

was subject to an Order that was issued after the director or executive officer ceased to be a
director, chief executive officer or chief financial officer and which resulted from an event that
occurred while that person was acting in the capacity as director, chief executive officer or
chief financial officer.

Management Cease Trade Order of MPX Bioceutical Corporation
On August 1, 2017, the Ontario Securities Commission issued a management cease trade order
(“MCTO”) under National Policy 12-203 - Cease Trade Orders for Continuous Disclosure Defaults prohibiting
trading in securities of MPX by W. Scott Boyes, President and Chief Executive Officer of MPX and Randall G.
Stafford, Chief Financial Officer of MPX. MPX was unable to file its audited financial statements for the year
ended March 31, 2017, management’s discussion and analysis and related Chief Executive Officer and Chief
Financial Officer certificates for this period (collectively, the “Annual Required Filings”) before the July 31,
2017 filing deadline. MPX filed the Annual Required Filings on September 7, 2017. Due to the late filing, filing
of the interim financial statements for the three month period ended June 30, 2017, management’s discussion
and analysis and related Chief Executive Officer and Chief Financial Officer certificates for this period (the
“First Quarter Filings”) before the August 29, 2017 filing deadline was also delayed. MPX filed the First
Quarter Filings on September 28, 2017. The MCTO was revoked at the end of day on October 2, 2017.
Bankruptcy
To the knowledge of MPX International, as at the date of the Circular, no current director, executive
officer, or shareholder holding a sufficient number of securities of MPX International to affect materially the
control of MPX International is, or within the 10 year prior to the date of the Circular has:
(a)

been a director or executive officer of any company (including MPX International) that, while that
person was acting in that capacity, or within a year of that person ceasing to act in that capacity,
became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency
or was subject to or instituted any proceedings, arrangement or compromise with creditors or
had a receiver, receiver manager or trustee appointed to hold its assets; or

(b)

become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency,
or become subject to or instituted any proceedings, arrangement or compromise with creditors,
or had a receiver manager or trustee appointed to hold the assets of the director, executive
officer or shareholder.

Penalties and Sanctions
To the knowledge of MPX International, as at the date of the Circular, no current director, executive
officer, or shareholder holding a sufficient number of securities of MPX International to affect materially the
control of MPX International has been subject to:
(a)

any penalties or sanctions imposed by a court relating to securities legislation or by a securities
regulatory authority or has entered into a settlement agreement with a securities regulatory
authority; or
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(b)

any other penalties or sanctions imposed by a court or regulatory body that would likely be
considered important to a reasonable investor in making an investment decision.

Conflicts of Interest
There are potential conflicts of interest to which the directors and officers of MPX International will be
subject in connection with the business of MPX International. In particular, certain of the proposed directors
and/or officers of MPX International serve as directors and/or officers of other companies that are similarly
engaged in the cannabis industry and whose business may, from time to time, be in direct or indirect
competition with MPX International. Such associations may give rise to conflicts of interest from time to time.
The directors of MPX International are required by law to act honestly and in good faith with a view to the best
interests of MPX International and to disclose any interest, which they may have in any project opportunity of
MPX International. Conflicts, if any, will be subject to and governed by laws applicable to directors’ and
officers’ conflicts of interest, including the procedures and remedies available under the OBCA. The OBCA
provides that, in the event that a director has an interest in a contract or proposed contract or agreement, the
director shall disclose his interest in such contract or agreement and shall refrain from voting on any matter in
respect of such contract or agreement unless otherwise provided by the OBCA. As at the date of the Circular,
MPX International is not aware of any existing or potential material conflicts of interest between MPX
International and any current or proposed director or officer of MPX International. See “Risk Factors —
Conflicts of Interest” in this Appendix G.
Other Reporting Issuer Experience
The following table sets out the proposed directors, officers or promoters of MPX International that are,
or have been within the last five (5) years, directors, officers or promoters of other reporting issuers:
Name of Director.
Officer of
Promoter
W. Scott Boyes

Jeremy S. Budd

Name and Jurisdiction of
Reporting Issuer

Name of Trading
Market

Position

MPX Bioceutical Corporation
(formerly
The
Canadian
Bioceutical Corporation)

CSE (from January
27,
2017)
and
TSXV
(until
January 17, 2017)
CSE (from January
27,
2017)
and
TSXV
(until
January 17, 2017)
CSE

Chairman,
President,
Chief Executive Officer
and a Director

Since
2014

Vice President, General
Counsel and Corporate
Secretary

Since March 1, 2018

Corporate Secretary
Chief Financial Officer

February 16, 2011 to May
4, 2017
Since January 15, 2018

Director

Since May 31, 2018

Director

Since
2014

MPX Bioceutical Corporation
(formerly
The
Canadian
Bioceutical Corporation)
Khan Resources Inc. (Ontario)

David McLaren

MPX Bioceutical Corporation
(formerly
The
Canadian
Bioceutical Corporation)

Robert Petch

MPX Bioceutical Corporation
(formerly
The
Canadian
Bioceutical Corporation)

Randall G. Stafford

MPX Bioceutical Corporation
(formerly
The
Canadian
Bioceutical Corporation)

CSE (from January
27,
2017)
and
TSXV
(until
January 17, 2017)
CSE (from January
27,
2017)
and
TSXV
(until
January 17, 2017)
CSE (from January
27,
2017)
and
TSXV
(until
January 17, 2017)

Period

November

December

18,

16,

EXECUTIVE COMPENSATION
For purposes of this section, the terms “Named Executive Officers” or “NEO” refer to each of the
following individuals:
(a)

a chief executive officer (“CEO”) of the Corporation;

(b)

a chief financial officer (“CFO”) of the Corporation;
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(c)

each of the Corporation’s three most highly compensated executive officers, or the three most
highly compensated individuals acting in a similar capacity, other than the CEO and CFO, at
the end of the most recently completed financial year whose total compensation was,
individually, more than $150,000; and

(d)

each individual who would be an NEO under paragraph (c) above but for the fact that the
individual was neither an executive officer of the Corporation, nor acting in a similar capacity,
at the end of that financial year.

Compensation Discussion and Analysis
It is expected that the compensation committee of the MPX International Board (the “Compensation
Committee”) will be responsible for ensuring that the Corporation has in place an appropriate plan for
executive compensation and for making recommendations to the MPX International Board with respect to the
compensation of the Corporation’s executive officers. It is expected that the Compensation Committee will
ensure that total compensation paid to all Named Executive Officers is fair and reasonable and is consistent
with the Corporation’s compensation philosophy.
Compensation plays an important role in achieving short and long-term business objectives that
ultimately drive business success. The Corporation’s compensation philosophy will be to foster
entrepreneurship at all levels of the organization through, among other things, the granting of stock options,
which will be a significant component of executive compensation. This approach is based on the assumption
that the performance of the MPX International Share price over the long term is an important indicator of long
term performance.
It is expected that the Corporation’s compensation philosophy will be based on the following
fundamental principles:
(a)

Compensation programs align with shareholder interests – the Corporation aligns the goals of
executives with maximizing long term shareholder value;

(b)

Performance sensitive – compensation for executive officers should be linked to operating and
market performance of the Corporation and fluctuate with the performance; and

(c)

Offer market competitive compensation to attract and retain talent – the compensation
program should provide market competitive pay in terms of value and structure in order to
retain existing employees who are performing according to their objectives and to attract new
individuals of the highest caliber.

The objectives of the compensation program in compensating all NEOs will be developed based on the
above-mentioned compensation philosophy and will be as follows:
•

to attract and retain highly qualified executive officers;

•

to align the interests of executive officers with shareholders’ interests and with the execution of
the Corporation business strategy;

•

to evaluate executive performance on the basis of key measurements that correlate to long-term
shareholder value; and

•

to tie compensation directly to those measurements and rewards based on achieving and
exceeding predetermined objectives.

Aggregate compensation for each NEO will be designed to be competitive. The Compensation
Committee will review from time to time the compensation practices of similarly situated companies when
considering the Corporation’s executive compensation policy. Although the Compensation Committee will
review each element of compensation for market competitiveness, and it may weigh a particular element more
heavily based on the NEO’s role within the Corporation, it will be primarily focused on remaining competitive in
the market with respect to total compensation.
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From time to time, on an ad hoc basis, the Compensation Committee will review data related to
compensation levels and programs of various companies that are similar in size to the Corporation and
operate within the cannabis industry. The Compensation Committee will also rely on the experience of its
members as officers and/or directors at other companies in similar lines of business as the Corporation in
assessing compensation levels.
Aligning the Interests of the NEOs with the Interests of the MPX International Shareholders
The Corporation believes that transparent, objective and easily verified corporate goals, combined with
individual performance goals, play an important role in creating and maintaining an effective compensation
strategy for the NEOs. The Corporation’s objective will be to establish benchmarks and targets for its NEOs
which, if achieved, will enhance shareholder value. A combination of fixed and variable compensation will be
used to motivate executives to achieve overall corporate goals. The three basic components of the
Corporation’s executive officer compensation program will be:
•

fixed salary;

•

annual incentives (cash bonus); and

•

option based compensation.

Fixed salary will comprise a portion of the total cash-based compensation; however, annual incentives
and option based compensation represent compensation that is “at risk” and thus may or may not be paid to
the respective executive officer depending on: (i) whether the executive officer is able to meet or exceed his or
her applicable performance targets; and (ii) market performance of the MPX International Shares. To date, no
specific formulae have been developed to assign a specific weighting to each of these components. Instead,
the MPX International Board will consider each performance target and the Corporation’s performance and
assigns compensation based on this assessment and the recommendations of the Compensation Committee.
Base Salary
The Compensation Committee and the MPX International Board will approve the salary ranges for the
NEOs. The base salary review for each NEO will be based on assessment of factors such as current
competitive market conditions, compensation levels within compensation practices of similarly situated
companies and particular skills, such as leadership ability and management effectiveness, experience,
responsibility and proven or expected performance of the particular individual. The Corporation may consider
comparative data for the Corporation’s peer group which would be accumulated from a number of external
sources including independent consultants. The Corporation’s policy for determining salary for executive
officers will be consistent with the administration of salaries for all other employees. As of the date of the
Circular, MPX International has not paid any salaries.
Annual Incentives
To date, the Corporation has not awarded any annual incentives by way of cash bonuses. However, the
Corporation, in its discretion, may award such incentives in order to motivate executives to achieve short-term
corporate goals. The Compensation Committee and the MPX International Board will approve annual
incentives.
The success of NEOs in achieving their individual objectives and their contribution to the Corporation in
reaching its overall goals are to be factors in the determination of their annual bonus. The Compensation
Committee shall assess each NEO's performance on the basis of his or her respective contribution to the
achievement of the predetermined corporate objectives, as well as to needs of the Corporation that arise on a
day to day basis. This assessment will be used by the Compensation Committee in developing its
recommendations to the MPX International Board with respect to the determination of annual bonuses for the
NEOs. Where the Compensation Committee cannot unanimously agree, the matter will be referred to the full
MPX International Board for decision. The MPX International Board will rely heavily on the recommendations
of the Compensation Committee in granting annual incentives.
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Option-Based Awards
Following completion of the Arrangement, the directors and executive officers of MPX International will
hold approximately the following MPX International Options to purchase MPX International Shares under the
MPX International Stock Option Plan (assuming that no MPX Options are exercised prior to the Effective
Time):
Name of Director / Executive Officer

MPX International Options

W. Scott Boyes

400,000

David McLaren

100,000

Jeremy S. Budd

90,000

Robert Petch

75,000

Randall G. Stafford

75,000

Alastair Crawford

30,538

Options held by management will be taken into consideration by the Compensation Committee at the
time of any subsequent option grants under the MPX International Option Plan in determining the quantum or
terms of any such subsequent option grants. Options may be granted to directors, management, employees
and certain service providers as long-term incentives to align the individual’s interests with those of the
Corporation. The size of the option awards is anticipated to be in proportion to the deemed ability of the
individual to make an impact on the Corporation’s success, as determined by the MPX International Board.
See “Options and Other Rights to Purchase Securities of MPX International” in this Appendix G.
Compensation of Executives
As at the date of the Circular, no remuneration or other compensation has been paid or provided by
MPX International to its executive officers for their services.
The MPX International Board will approve targeted amounts of annual incentives for each NEO at the
beginning of each financial year. The targeted amounts will be determined by the Compensation Committee
based on a number of factors, including comparable compensation of similar companies.
Achieving predetermined individual and/or corporate targets and objectives, as well as general
performance in day-to-day corporate activities, will trigger the award of a bonus payment to the NEOs. The
NEOs will receive a partial or full incentive payment depending on the number of the predetermined targets
met and the Compensation Committee’s and the MPX International Board’s assessment of overall
performance. The determination as to whether a target has been met will ultimately be made by the MPX
International Board and the MPX International Board will reserve the right to make positive or negative
adjustments to any bonus payment if they consider them to be appropriate.
At or prior to the Effective Time, MPX International expects to enter into employment agreements
(collectively, the “Executive Employment Agreements”) with each of its Named Executive Officers, pursuant
to which the Named Executive Officers will provide management and administrative services to, and be
compensated for those services by, MPX International, as more particularly described in this Appendix G
below under the heading “— Employment Agreements”.
Employment Agreements
At or prior to the Effective Time, the Corporation will enter into an employment agreement with W. Scott
Boyes pursuant to which Mr. Boyes will provide his services as President and Chief Executive Officer of the
Corporation in consideration of an annual base salary of $250,000. The agreement will include a severance
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clause which provides for payment of 12 months of salary, bonus and benefits if Mr. Boyes is terminated
without cause or if the Corporation undergoes a change in control, as defined in Mr. Boyes’ employment
agreement.
At or prior to the Effective Time, the Corporation will enter into an employment agreement with David
McLaren pursuant to which Mr. McLaren will provide his services as Chief Financial Officer of the Corporation
in consideration of an annual base salary of $225,000. The agreement will include a severance clause which
provides for payment of 12 months of salary, bonus and benefits if Mr. McLaren is terminated without cause or
if the Corporation undergoes a change in control, as defined in Mr. McLaren’s employment agreement.
At or prior to the Effective Time, the Corporation will enter into a consulting agreement with Jeremy S.
Budd pursuant to which Mr. Budd will provide his services as Vice President, General Counsel and Corporate
Secretary of the Corporation on a full-time basis in consideration of annual fees of approximately $18,750 per
month, or approximately $225,000 per year. The agreement will include a severance clause which provides for
payment of 12 months of salary, bonus and benefits if Mr. Budd is terminated without cause or if the
Corporation undergoes a change in control, as defined in Mr. Budd’s consulting agreement.
Pension Plan Benefits, Termination and Change of Control Benefits
The Corporation does not anticipate having in place any pension or retirement plan. The Corporation
has not provided compensation, monetary or otherwise to any person who now acts as a NEO of the
Corporation, in connection with or related to the retirement, termination or resignation of such person and the
Corporation has provided no compensation to such persons as a result of a change of control of the
Corporation, its subsidiaries or affiliates. Other than as may be provided pursuant to the consulting agreement
with Mr. Budd and the employment agreements with each of Mr. Boyes and Mr. McLaren, as described herein,
the Corporation is not now and will not be at the Effective Time party to any compensation plan or
arrangement with NEOs resulting from the resignation, retirement or the termination of employment of any
person.
Compensation Risk Considerations
The Compensation Committee will be responsible for considering, establishing and reviewing executive
compensation programs, and whether the programs encourage unnecessary or excessive risk taking. The
Corporation anticipates the programs will be balanced and will not motivate unnecessary or excessive risk
taking. The Corporation does not currently have a policy that restricts directors or NEOs from purchasing
financial instruments, including, for greater certainty, prepaid variable forward contracts, equity swaps, collars,
or units of exchange funds that are designed to hedge or offset a decrease in market value of equity.
However, to the knowledge of the Corporation, as of the date of hereof, no director or NEO of the Corporation
has participated in the purchase of such financial instruments.
Base salaries will be fixed in amount and will not encourage risk taking. While annual incentive awards
will focus on the achievement of short-term or annual goals and short-term goals may encourage the taking of
short-term risks at the expense of long term results, the Corporation’s annual incentive award program will
represent a small percentage of employees’ compensation opportunities. Annual incentive awards will be
based on various personal and company-wide achievements. Such performance goals are subjective and
include achieving individual and/or corporate targets and objectives, as well as general performance in day-today corporate activities which would trigger the award of a bonus payment to the NEO. The determination as
to whether a target has been met will ultimately be made by the MPX International Board (after receiving
recommendations of the Compensation Committee) and the MPX International Board will reserve the right to
make positive or negative adjustments to any bonus payment if they consider them to be appropriate. Funding
of the annual incentive awards will be capped at the company level and the distribution of funds to the
executive officers will be at the discretion of the Compensation Committee.
Stock option awards are important to further align employees’ interests with those of the MPX
International Shareholders. The ultimate value of the awards is tied to the price of the MPX International
Shares and since awards are expected to be staggered and subject to long-term vesting schedules, they will
help ensure that NEOs have significant value tied in long-term stock price performance.
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Compensation of Directors
Pursuant to its articles of incorporation, MPX International may have a minimum of one (1) and a
maximum of ten (10) directors.
At the date of the Circular, MPX International has two (2) directors and, following the Effective Time, MPX
International expects to have five (5) directors. See in this Appendix G, “Directors and Officers of MPX
International”. No remuneration has been paid to the directors for their services as directors to the date hereof.
MPX International expects to set directors’ fees of: (i) $25,000 per year for each outside director; (ii)
$10,000 per year for each committee on which each such non-executive directors serve. In addition, each of the
directors will be entitled to participate in the MPX International Stock Option Plan as more fully described
under the heading “Options and Other Rights to Purchase Securities of MPX International— Limitations on
Option Grants to Non-Employee Directors of MPX International” in this Appendix G. Directors who are
employed by MPX International will not be entitled to any additional directors’ fees.
OPTIONS AND OTHER RIGHTS TO PURCHASE SECURITIES OF MPX INTERNATIONAL
MPX International will adopt the MPX International Stock Option Plan, subject to its ratification and
confirmation by the MPX Shareholders at the Meeting. See in the Circular “Other Matters to be Considered at
the Meeting —Approval of MPX International Stock Option Plan”. If approved, the MPX International Stock
Option Plan will be implemented at the Effective Time. The MPX International Stock Option Plan is a rolling
stock option plan that sets the number of MPX International Shares issuable thereunder at a maximum of 10%
of the MPX International Shares issued and outstanding at the time of any grant.
As of the date of the Circular, no stock options have been granted nor have any other rights or securities
to purchase MPX International Shares been issued by MPX International. At the Effective Time, approximately
3,545,826 MPX International Options will be issued at the Effective Time pursuant to the Plan of Arrangement,
as described below, in connection with the exchange of the then issued and outstanding MPX Options. The
MPX International Options will be governed by the MPX International Stock Option Plan. The MPX
International Board does not intend to grant any additional incentive stock options pursuant to the MPX
International Stock Option Plan until the MPX International Shares are listed on the CSE or other stock
exchange such that a fair market value exercise price for options can be determined. See also in this
Appendix G, “Executive Compensation – Option-Based Awards” and in the Circular “Consolidated
Capitalization”.
Category of Optionholder
Officers and Proposed Officers of MPX International(1)(2)
Directors and Proposed Directors of MPX International
(who are not also Officers or Proposed Officers)(3)
Employees or Proposed Employees of MPX International
(who are not also Officers or Proposed Officers)
Consultants or Proposed Consultants of MPX
International (who are not also Officers or Proposed
Officers)
Officers and past Officers of MPX (who are not also
Officers or Proposed Officers of MPX International)(4)
Directors and past Directors of MPX (who are not also
Directors or Proposed Directors of MPX International)(5)
Employees of MPX (who are not also Officers or
Proposed Officers or Employees or Proposed Employees
of MPX International)
Consultants of MPX (who are not also Consultants or
Proposed Consultants of MPX International)

Number of MPX International Options Held as
a Group
590,000
210,538
152,500
50,000

1,100,000
300,000
931,250

60,538

Notes:
(1)

Includes MPX International Options to be held by W. Scott Boyes, Jeremy S. Budd and David McLaren. See also in this
Appendix G, “Executive Compensation – Option-Based Awards”.
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(2)

Includes 400,000 MPX International Options to be held by W. Scott Boyes, 90,000 MPX International Options to be held by
Jeremy S. Budd and 100,000 MPX International Options to be held by David McLaren.

(3)

Includes MPX International Options to be held by Alastair Crawford (indirectly through Walmer Capital Limited, a company
wholly-owned by Mr. Crawford), Robert Petch and Randall G. Stafford. See also in this Appendix G, “Executive Compensation –
Option-Based Awards”.

(4)

Includes MPX International Options to be held by Beth Stavola.

(5)

Includes MPX International Options to be held by Robert R. Galvin, Andrew R. Ryan, Richard S. Segerblom and Dr. Miles D.
Thompson.

The following is a summary of the principal terms of the MPX International Stock Option Plan.
Material Terms of the MPX International Stock Option Plan
The following is a summary of the material terms of the MPX International Stock Option Plan:
(i)

persons who are Eligible Persons (as defined in the MPX International Stock Option Plan) of
MPX International are eligible to receive grants of options under the MPX International Stock
Option Plan;

(ii)

options granted under the MPX International Stock Option Plan are non-assignable and nontransferable, other than by will or by the laws of descent;

(iii)

options granted under the MPX International Stock Option Plan are exercisable for a
maximum of 10 years from the date of grant;

(iv)

in the case of options granted to a Participant (as defined in the MPX International Stock
Option Plan) who is an employee, consultant, consultant company or management company
employee, the Participant must be a bona fide employee, consultant, consultant company or
management company employee, as the case may be, of MPX International or its
subsidiaries;

(v)

except as otherwise determined by the MPX International Board:
(A)

if a Participant who is a non-executive director of MPX International ceases to be an
Eligible Person as a result of his or her retirement from the MPX International Board,
each unvested option held by such Participant shall automatically vest on the date of
his or her retirement from the MPX International Board, and thereafter each vested
option held by such Participant will cease to be exercisable on the earlier of the
original expiry date of the option and one (1) year after the date of his or her
retirement from the MPX International Board;

(B)

if a Participant who is not an Eligible Person receives options pursuant to the Plan of
Arrangement, such options will be exercisable for a period of 90 days after they are
issued;

(C)

if the MPX International Board service, consulting relationship, or employment of a
Participant with MPX International or its subsidiaries is terminated for cause, each
vested and unvested option held by the Participant will automatically terminate and
become void on the Termination Date (as defined in the MPX International Stock
Option Plan);

(D)

if a Participant dies, the legal representative of the Participant may exercise the
Participant’s vested options for a period until the earlier of the original expiry date of
the option and 12 months after the date of the Participant’s death, but only to the
extent the options were by their terms exercisable on the date of death. For greater
certainty, all unvested options held by a Participant who dies shall terminate and
become void on the date of death of such Participant; and
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(E)

if a Participant ceases to be an Eligible Person for any reason whatsoever other than
referred to in (A) to (D) above, each vested option held by the Participant will cease to
be exercisable on the earlier of the original expiry date of the option and six (6)
months after the Termination Date; however, if a Participant who is an officer ceases
to be an Eligible Person as a result of such officer’s termination without cause or
resignation for good reason, any unvested options as of the date of termination will be
accelerated and become immediately fully vested as of such date and such options
will be exercisable by the officer for a period of up to one (1) year following the date of
termination.

(vi)

provided the MPX International Shares are listed on an Exchange (as defined in the MPX
International Stock Option Plan), the exercise price of each option will be set by the MPX
International Board on the date such option is granted, and will not be less than the Market
Price (as defined in the MPX International Stock Option Plan); and

(vii)

in the event of an actual or potential Change of Control Event (as defined in the MPX
International Stock Option Plan), the MPX International Board may, in its discretion, without
the necessity or requirement for the agreement of any Participant: (A) accelerate, conditionally
or otherwise, on such terms as it sees fit, the vesting date of any option; (B) permit the
conditional exercise of any option, on such terms as it sees fit; (C) otherwise amend or modify
the terms of the option, including for greater certainty permitting Participants to exercise any
option, to assist the Participants to tender the underlying MPX International Shares to, or
participate in, the actual or potential Change of Control Event or to obtain the advantage of
holding the underlying MPX International Shares during such Change of Control Event; (D)
permit the exchange for or into any other security or any other property or cash, any option
that has not been exercised without regard to any vesting conditions attached thereto; and (E)
terminate, following the successful completion of such Change of Control Event, on such
terms as it sees fit, the options not exercised prior to the successful completion of such
Change of Control Event. In addition, in the event of an actual or potential Change of Control
Event, the MPX International Board, or any company which is or would be the successor to
MPX International or which may issue securities in exchange for MPX International Shares
upon such Change of Control Event becoming effective, may in its discretion, without the
necessity or requirement for the agreement of any Participant, issue a new or replacement
options over any securities into which the options are exercisable, on a basis proportionate to
the number of MPX International Shares underlying such option and at a proportionate
Exercise Price (as defined in the MPX International Stock Option Plan) (and otherwise
substantially upon the terms of the option being replaced, or upon terms no less favourable to
the Participant) including, without limitation, the periods during which the option may be
exercised and expiry dates; and in such event, the Participant shall be deemed to have
released his or her option over the MPX International Shares and such option shall be
deemed to have lapsed and be cancelled.

Limitations on Option Grants to Non-Employee Directors
MPX International has a small number of employees and relies extensively on the input and expertise of
its non-employee directors. In its efforts to attract and retain experienced directors, MPX International may
choose to compensate directors partly with incentive stock options, thereby conserving its cash resources and,
equally importantly, aligning the directors’ incentives with the interests of the MPX International Shareholders
by providing them with the opportunity to participate in the upside that results from their contribution. While
other larger and/or established operating companies may place limitations on non-employee director
compensation to a maximum amount per director per year in order to satisfy external policies and proxy voting
guidelines, the Corporation believes that some methodologies used to quantify the value of options at the time
of the grant (using an option pricing model that values options based on a theoretical value at the time of
grant) are not suited to calculating such a limit in the case of the Corporation. Because such methodologies
typically incorporate stock volatility into the calculation of option value, the volatility of the Corporation’s stock
(compared with more established operating companies) can significantly inflate option value. The result is that
an option grant in a given year could be valued at well in excess of the proposed limits discussed above even
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if the option is out-of-the money on the date of grant. While the Corporation does not object to the principle of
limiting non-employee director compensation, the Corporation believes that it is not currently at the right stage
of its development to impose such limitations based on external, generalized criteria. Accordingly, the
Corporation intends to continue to evaluate the concept of granting options to non-employee directors on a
case-by-case basis, making grants based on the contribution of the directors and having regard to the levels of
compensation offered by companies in analogous stages of development.
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
None of the current or proposed directors or officers of MPX International, nor any affiliate or associate
of the current or proposed directors or officers of MPX International, is or was indebted to MPX International
(or to another entity which is the subject of a guarantee support agreement, letter of credit, or other similar
arrangement or undertaking provided by MPX International entered into in connection with a purchase of
securities or otherwise per item 1.01 of National Instrument 51-102F5 – Information Circular, at any time since
its incorporation.
AUDIT COMMITTEE
The Audit Committee will be responsible for monitoring the Corporation’s accounting and financial
reporting practices and procedures, the adequacy of internal accounting controls and procedures, the quality
and integrity of financial statements and for directing the auditors’ examination of specific areas. The initial
members of the Audit Committee will be Alastair Crawford, Robert Petch and Randall G. Stafford. All three
members of the Audit Committee will be “independent” directors as defined in National Instrument 52-110 –
Audit Committees (“NI 52-110”). Each member of the Audit Committee will be considered to be “financially
literate” within the meaning of NI 52-110 which includes the ability to read and understand a set of financial
statements that present a breadth and level of complexity of accounting issues that are generally comparable
to the breadth and complexity of the Corporation’s financial statements. The Charter of the Audit Committee is
attached as Schedule VI to this Appendix G. The Corporation is relying on the exemption in section 6.1 of NI
52-110.
Relevant Education and Experience
The relevant education and experience of each of the proposed members of the Audit Committee is as
follows:
Name of Member

Education

Alastair Crawford

Harrow School

Robert Petch

Chartered Accountant
Honours degree in Engineering Science
from Oxford University
Harrow School

Randall G. Stafford

Certified Management Accountant and
Chartered Professional Accountant
MBA from the Rotman School of
Business at the University of Toronto
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Experience
Over 20 years managing and
operating privately held businesses in
the United Kingdom and the European
Union
Over 6 years assessing investment
opportunities and advising businesses.
15 years at Dresdner Kleinwort
Benson advising companies on
strategy, fund-raising
4
years
assessing
investment
opportunities for a specialist AIM-listed
private equity investment company
(including in its structuring and launch)
4 years advising a substantial family
office ($5 billion of assets under
management) on its private equity and
real estate portfolio
2 years as Vice President of Finance,
Cushman & Wakefield, Inc., the
world’s
largest
privately
owned
international commercial real estate
firm
Over 2 years as Director of Operations

Name of Member

Education

Experience
and Fulfillment, First Canadian Title,
one of Canada’s largest providers of
title insurance and backend processing
operations
for
residential
and
commercial real estate transactions

Pre-Approval Policies and Procedures
The Audit Committee shall pre-approve all audit and non-audit services not prohibited by law to be
provided by the independent auditors of the Corporation.
CORPORATE GOVERNANCE
National Policy 58-201 — Corporate Governance Guidelines (“NP 58-201”) of the Canadian Securities
Administrators sets out a series of guidelines for effective corporate governance (the “Guidelines”). The
Guidelines address matters such as the constitution and independence of corporate boards, the functions to
be performed by boards and their committees and the effectiveness and education of board members.
National Instrument 58-101 —Disclosure of Corporate Governance Practices (“NI 58-101”) requires the
disclosure by each listed corporation of its approach to corporate governance with reference to the Guidelines
as it is recognized that the unique characteristics of individual corporations will result in varying degrees of
compliance.
Set out below is a description of the Corporation’s intended approach to corporate governance in
relation to the Guidelines.
The Board of Directors
NI 58-101 defines an “independent director” as a director who has no direct or indirect material
relationship with the Corporation. A “material relationship” is in turn defined as a relationship which could, in
the view of the MPX International Board, be reasonably expected to interfere with such member’s independent
judgment. At the Effective Time, the MPX International Board is expected to be comprised of five (5)
members, three (3) of whom the MPX International Board has determined will be “independent directors”
within the meaning of NI 58-101.
At the Effective Time, of the Corporation’s proposed five (5) directors, Alastair Crawford, Robert Petch
and Randall G. Stafford will be considered independent directors within the meaning of NI 58-101 since they
are each independent of management and free from any material relationship with the Corporation. The basis
for this determination is that, since the date of incorporation of the Corporation, none of the independent
directors have worked for the Corporation, received remuneration from the Corporation or had material
contracts with or material interests in the Corporation which could interfere with their ability to act with a view
to the best interests of the Corporation. W. Scott Boyes and Jeremy S. Budd are not independent directors
since they are also officers of MPX International.
The MPX International Board believes that it will function independently of management. To enhance its
ability to act independent of management, the MPX International Board may in the future meet in the absence
of members of management or may excuse such persons from all or a portion of any meeting where an actual
or potential conflict of interest arises or where the MPX International Board otherwise determines is
appropriate.
Directorships
Three (3) of the directors and/or proposed directors of MPX International (W. Scott Boyes, Randy
Stafford and Robert Petch) are currently directors of MPX. However, upon completion of the Arrangement one
(1) of the directors or proposed directors of MPX International (Robert Petch) will also become a director of
iAnthus. Other than as set forth above, none of the directors and/or proposed directors of the Corporation are
also current directors of other reporting issuers (or equivalent) in a jurisdiction or a foreign jurisdiction.
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Orientation and Continuing Education
While the Corporation currently has no formal orientation and education program for MPX International
Board members, it is expected that sufficient information (such as recent financial statements and various
other operating and budget reports) will be provided to all MPX International Board members to ensure that
new directors are familiarized with the Corporation’s business and the procedures of the MPX International
Board. In addition, new directors will be encouraged to visit and meet with management on a regular basis.
The Corporation will also encourage continuing education of its directors and officers where appropriate in
order to ensure that they have the necessary skills and knowledge to meet their respective obligations to the
Corporation. The MPX International Board’s continuing education will also consist of correspondence with the
Corporation’s legal counsel to remain up to date with developments in relevant corporate and securities law
matters.
Ethical Business Conduct
The fiduciary duties placed on individual directors by the Corporation’s governing corporate legislation
and the common law and the restrictions placed by applicable corporate legislation on an individual director’s
participation in decisions of the MPX International Board in which the director has an interest will ensure that
the MPX International Board operates independently of management and in the best interests of the
Corporation.
Under corporate legislation, a director is required to act honestly and in good faith with a view to the best
interests of the Corporation and to exercise the care, diligence and skill that a reasonably prudent person
would exercise in comparable circumstances. In addition, as some of the directors and proposed directors of
the Corporation also serve as directors and officers of other companies engaged in similar business activities,
directors must comply with the conflict of interest provisions of the OBCA, as well as the relevant securities
regulatory instruments, in order to ensure that directors exercise independent judgment in considering
transactions and agreements in respect of which a director or officer has a material interest.
Any interested director will be required to declare the nature and extent of his or her interest and will not
be entitled to vote at meetings of directors which evoke such a conflict.
Board Committees
The MPX International Board will have three standing committees: the Audit Committee, a nominating
and corporate governance committee (the “Nominating and Corporate Governance Committee”) and the
Compensation Committee. The proposed members of these committees are in this Appendix G under the
heading “Audit Committee” above, and under the headings “— Compensation Committee” and “— Nominating
and Corporate Governance Committee” below. The MPX International Board has adopted the Audit Committee
charter (the “Audit Committee Charter”) which is attached as Schedule V to this Appendix G. The MPX
International Board intends to adopt a charter for the Compensation Committee prior to the Effective Time.
Nomination of Directors
Responsibility for identifying new candidates to join the MPX International Board will belong to the MPX
International Board as a whole. The MPX International Board will encourage all directors to participate in the
process of identifying and recruiting new candidates. The Nominating and Corporate Governance Committee
will have the responsibility of making recommendations to the MPX International Board with respect to the new
nominees and for assessing directors on an on-going basis. While there are no specific criteria for MPX
International Board membership, the Corporation will seek to attract and retain directors with business
knowledge and a particular expertise in the cannabis industry or other areas of specialized knowledge (such
as finance) which will assist in guiding the officers of the Corporation. The initial members will be Alastair
Crawford, Robert Petch and Randall G. Stafford. All three members are independent directors within the
meaning of NI 58-101. See “Executive Compensation” and “— Compensation” in this Appendix G.
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Compensation Committee
The Compensation Committee will be responsible for assisting the Corporation in determining
compensation of senior management of the Corporation as well as reviewing the adequacy and form of the
directors’ compensation. The Compensation Committee is expected to annually review the goals and
objectives of the Corporation’s Chief Executive Officer for the upcoming year and to perform an appraisal of
the Corporation’s Chief Executive Officer’s performance for the past year. The Compensation Committee will
also administer and make recommendations regarding the operation of the Corporation’s incentive plans. The
initial members will be Alastair Crawford, Robert Petch and Randall G. Stafford. All three members are
independent directors within the meaning of NI 58-101. See “Executive Compensation” and “—
Compensation” in this Appendix G.
Compensation
The Compensation Committee of the MPX International Board will review, on an annual basis, the
adequacy and form of compensation of directors and officers and will ensure that the levels of compensation of
the MPX International Board reflect the responsibilities, time commitment and risks involved in being an
effective director.
Because of the Corporation’s current status, MPX International has a relatively small number of
employees and relies extensively on the input and expertise of its non-employee directors. In its efforts to
attract and retain experienced directors, MPX International may compensate directors partly with MPX
International Options, thereby conserving its cash resources and, equally importantly, aligning the directors’
incentives with the interests of the MPX International shareholders by providing them with the opportunity to
participate in any increase in shareholder value that results from their contribution. See “Compensation of
Directors” and “Options and Other Rights to Purchase Securities of MPX International — Limitations on Option
Grants to Non-Employee Directors” in this Appendix G.
Audit Committee
On or before the Effective Date, the Corporation will establish an Audit Committee comprised of a
majority of directors considered to be independent and financially literate in accordance with applicable
securities laws. The Audit Committee Charter is attached as Schedule VI to this Appendix G. See “Audit
Committee” in this Appendix G.
Other Board Committees
Other than the Audit Committee, the Nominating and Corporate Governance Committee and the
Compensation Committee, it is not anticipated that the Corporation will have any additional committees
immediately following the Effective Time. The MPX International Board may, however, establish additional
committees after the Effective Time, depending on the needs of the Corporation.
Board Mandate
The MPX International Board has adopted a written mandate (the “Board Mandate”), a copy of which is
attached as Schedule VII to this Circular.
Assessments
Given its early stage of development, the MPX International Board will not initially take any formal steps
to assess the performance of the MPX International Board or its committees. The MPX International Board will
consider MPX International Board and committee performance, from time to time, as required.
RISK FACTORS
There are a number of risks that may have a material and adverse impact on the future operating
and financial performance of MPX International and could cause the Corporation’s operating and
financial performance to differ materially from the estimates described in forward-looking statements
related to the Corporation. These include widespread risks associated with any form of business and
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specific risks associated with MPX International’s business and its involvement in the cannabis
industry. An investment in the MPX International Shares, as well as MPX International’s prospects, is
highly speculative due to the high-risk nature of its business and the present stage of its operations.
MPX International Shareholders may lose their entire investment. The risks described below are not the only
ones facing MPX International. Additional risks not currently known to MPX International, or that MPX
International currently deems immaterial, may also impair MPX International’s business or operations. If any of
the following risks actually occur, MPX International’s business, financial condition, operating results and
prospects could be adversely affected.
MPX Securityholders should consult with their professional advisors to assess the Arrangement and
their resulting investment in MPX International. In evaluating MPX International and its business and whether
to vote in favour of the Arrangement and the MPX Continuance, MPX Shareholders and MPX Securityholders,
as applicable, should carefully consider, in addition to the other information contained in the Circular and this
Appendix G, the risk factors which follow, as well as the risks associated with the Arrangement (see in the
Circular “The Arrangement — Risks Associated with the Arrangement”). These risk factors may not be a
definitive list of all risk factors associated with the Arrangement, an investment in MPX International or in
connection with MPX International’s business or operations.
No Assurance of Listing of MPX International Shares
The MPX International Shares are not currently listed on any stock exchange. Although an application
will be made to the CSE to list the MPX International Shares on the CSE, there is no assurance when, or if,
the MPX International Shares will be listed on the CSE or on any other stock exchange. Until the MPX
International Shares are listed on a stock exchange, shareholders of MPX International may not be able to sell
their MPX International Shares. Even if a listing is obtained, ownership of MPX International Shares will entail
a high degree of risk.
Limited Operating History
MPX International has had a limited operating history, which may make it difficult for investors to
predict future performance based on current operations. In particular, MPX International has not proven that it
can (i) obtain or renew the necessary permits and/or achieve certain milestones to develop its business; (ii)
develop and maintain relationships with key manufacturers and strategic partners to extract value from MPX
International’s intellectual property; (iii) raise sufficient capital in the public and/or private markets; and (iv)
respond effectively to competitive pressures. As a result, there can be no assurance that MPX International
will be able to develop or maintain consistent revenue sources, or that its operations will be profitable and/or
generate positive cash flow
Managing Growth
MPX International may not be able to effectively manage its growth or improve its operational, financial,
and management information systems, which would impair its results of operations. In the near term, MPX
International intends to expand the scope of its operations activities significantly. If it is successful in executing
its business plan, it will experience growth in its business that could place a significant strain on its business
operations, finances, management, and other resources. The factors that may place strain on our resources
include, but are not limited to, the following: (i) the need for continued development of MPX International’s
financial and information management systems; (ii) the need to manage strategic relationships and
agreements with manufacturers, customers, and partners; and (iii) difficulties in hiring and retaining skilled
management, technical, and other personnel necessary to support and manage its business.
Additionally, MPX International’s strategy envisions a period of rapid growth that may impose a
significant burden on our administrative and operational resources. MPX International’s ability to effectively
manage growth will require it to substantially expand the capabilities of its administrative and operational
resources and to attract, train, manage, and retain qualified management and other personnel. There can be
no assurance that it will be successful in recruiting and retaining new employees or retaining existing
employees.
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MPX International cannot provide assurances that its management will be able to manage this growth
effectively. MPX International’s failure to successfully manage growth could result in its sales not increasing
commensurately with capital investments or otherwise materially adversely affecting its business, financial
condition, or results of operations.
Inability to Innovate and Find Efficiencies
If MPX International is unable to continually innovate and increase efficiencies, its ability to attract new
customers may be adversely affected. In the area of innovation, MPX International must be able to develop
new technologies and products that appeal to its customers. This depends, in part, on the technological and
creative skills of its personnel and on its ability to protect its intellectual property rights. MPX International may
not be successful in the development, introduction, marketing, and sourcing of new technologies or
innovations, that satisfy customer needs, achieve market acceptance, or generate satisfactory financial
returns.
Unreliability of Forecasts
Any forecasts MPX International may make about its operations may prove to be inaccurate. MPX
International must, among other things, determine appropriate risks, rewards, and level of investment in its
product lines, respond to economic and market variables outside of its control, respond to competitive
developments and continue to attract, retain, and motivate qualified employees. There can be no assurance
that MPX International will be successful in meeting these challenges and addressing such risks and the failure
to do so could have a materially adverse effect on its business, results of operations, and financial condition.
MPX International’s prospects must be considered in light of the risks, expenses, and difficulties frequently
encountered by companies in the early stage of development. As a result of these risks, challenges, and
uncertainties, the value of one’s investment could be significantly reduced or completely lost.
Global Financial Conditions
Recent global financial conditions have been characterized by increased volatility and access to public
financing. These conditions may affect the Corporation’s ability to obtain equity or debt financing in the future
on terms favourable to the Corporation or at all. If such conditions continue, the Corporation’s operations could
be negatively impacted.
Commodity Markets
The price of the Corporation’s securities, its financial results, and its access to the capital required to
finance its activities may in the future be adversely affected by declines in the price of commodities.
Commodity prices fluctuate widely and are affected by numerous factors beyond the Corporation’s control
such as central banks and financial institutions, interest rates, exchange rates, inflation or deflation, currency
exchange fluctuation, global and regional supply and demand, production and consumption patterns,
speculative activities, increased production due to improved production methods, government regulations
relating to prices, taxes, land use, importing and exporting, environmental protection, and international political
and economic trends, conditions and events. If these or other factors continue to adversely affect the
Corporation, the market price of the Corporation’s securities may decline.
Financing Risks
Although at the Effective Time the Corporation currently has sufficient cash and cash equivalents, the
Corporation has no source of operating cash flow and no assurance that additional funding will be available to
it for further activities. Development of the Corporation’s businesses may be dependent upon its ability to
obtain financing through equity or debt and there can be no assurance that it will be able to obtain adequate
financing in the future or that the terms of such financing will be favourable.
Currency Rate Risk
The Corporation may be subject to currency risks. The Corporation’s reporting currency is the Canadian
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dollar, which is exposed to fluctuations against other currencies. The Corporation’s primary operations are
located in Canada. Should the Corporation expand its operations into additional countries its expenditures and
obligations may be incurred in foreign currencies. As such, the Corporation’s results of operations may
become subject to foreign currency fluctuation risks and such fluctuations may adversely affect the financial
position and operating results of the Corporation. The Corporation has not undertaken to mitigate transactional
volatility in the Canadian dollar at this time. The Corporation may, however, enter into foreign currency forward
contracts in order to match or partially offset existing currency exposures.
Major Shareholder
Following the Effective Date, Hi-Med will indirectly hold approximately 12.78% of the issued and
outstanding MPX International Shares and will be MPX International’s single largest shareholder. As a result,
Hi-Med may have the ability to influence the outcome of matters submitted to the MPX International
Shareholders for approval, which could include the election and removal of directors, amendments to MPX
International’s corporate governing documents and business combinations. MPX International’s interests and
those of Hi-Med may at times conflict, and this conflict might be resolved against MPX International’s interests.
The concentration of approximately 12.78% of the issued and outstanding MPX International Shares in the
hands of a single shareholder may discourage an unsolicited bid for the MPX International Shares, and this
may adversely impact the value and trading price of the MPX International Shares. See also in this Appendix
G, “Risk Factors – Future Sales of MPX International Shares by Major Shareholder”.
Access to Capital
Following the Effective Date, MPX International will have limited capital resources and operations and will
require substantial additional capital in the near future to continue operations and activities. MPX International
may not be able to obtain additional financing on terms acceptable to it, or at all. If MPX fails to raise additional
capital, as needed, its ability to implement its business model and strategy could be compromised.
Even if MPX International obtains financing for its near-term operations, MPX International expects that it
will require additional capital thereafter. MPX International capital needs will depend on numerous factors
including: (i) MPX International profitability; (ii) the release of competitive products by its competition; (iii) the
level of its investment in research and development; and (iv) the amount of its capital expenditures, including
acquisitions.
Market Price of MPX International Shares
The MPX International Shares do not currently trade on any exchange or market. Securities of microcap and small-cap companies have experienced substantial volatility in the past, often based on factors
unrelated to the financial performance or prospects of the companies involved. These factors include
macroeconomic developments in North America and globally and market perceptions of the attractiveness of
particular industries. Other factors unrelated to the Corporation’s performance that may have an effect on the
price of the MPX International Shares include the following: (i) the extent of analytical coverage available to
investors concerning the Corporation’s business may be limited if investment banks with research capabilities
do not follow the Corporation’s securities; (ii) lessening in trading volume and general market interest in the
Corporation’s securities may affect an investor’s ability to trade significant numbers of MPX International
Shares; (iii) the size of the Corporation’s public float may limit the ability of some institutions to invest in the
Corporation’s securities; and (iv) a substantial decline in the price of the MPX International Shares that
persists for a significant period of time could cause the Corporation’s securities, if listed on an exchange, to be
delisted from such exchange, further reducing market liquidity.
As a result of any of these factors, the market price of the MPX International Shares at any given point
in time may not accurately reflect the Corporation’s long-term value. Securities class action litigation often has
been brought against companies following periods of volatility in the market price of their securities. The
Corporation may in the future be the target of similar litigation. Securities litigation could result in substantial
costs and damages and divert management’s attention and resources.
The fact that no market currently exists for the MPX International Shares may affect the pricing of the
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MPX International Shares in the secondary market, the transparency and availability of trading prices, the
liquidity of the MPX International Shares and the extent of the regulations to which MPX International is
subject.
Unknown Value of the MPX International Shares
The value of the MPX International Shares are subject to the ability of MPX International to build equity
in the enterprise. If insufficient proceeds are raised and alternative financing is not available, the completion of
MPX International’s business plan may not be fulfilled. There can be no assurance that a profitable business
will be achieved by MPX International.
No Guaranteed Return
There is no guarantee that an investment in the MPX International Shares will earn any positive return in
the short, medium or long term. There is no assurance that holders of the MPX Shares will receive cash
distributions or any rate of return on, or repayment of, their investment in the MPX International Shares. In
fact, an investor could lose its entire investment in the MPX Shares.
Dividend Policy
No dividends on the MPX International Shares have been paid by the Corporation to date. Investors in
the Company’s securities cannot expect to receive a dividend on their investment in the foreseeable future, if
at all. Accordingly, it is unlikely that investors will receive any return on their investment in the Corporation’s
securities other than through possible share price appreciation.
Permits and Authorizations
MPX International may not obtain the necessary permits and authorizations to operate its business and
may not be able to obtain or maintain the necessary licenses, permits, authorizations, or accreditations, or
may only be able to do so at great cost, to operate its business. In addition, MPX International may not be able
to comply fully with the wide variety of laws and regulations applicable to the marijuana industry. Failure to
comply with or to obtain or maintain the necessary licenses, permits, authorizations, or accreditations could
result in restrictions on MPX International’s ability to operate a marijuana business, which could have a
material adverse effect on its business.
Intellectual Property
If MPX International fails to protect its intellectual property, its business could be adversely affected.
MPX International’s viability will depend, in part, on its ability to develop and maintain the proprietary aspects
of its technology to distinguish its products from its competitors’ products. MPX International relies on
copyrights, trademarks, trade secrets, and confidentiality provisions to establish and protect its intellectual
property. MPX International will not be able to register any United States federal trademarks or patents for its
cannabis products. Due to producing, manufacturing, processing, possessing, distributing, selling, and using
cannabis being a crime under the CSA, the United States Patent and Trademark Office will not permit the
registration of any patent or trademark that identifies cannabis products. As a result, MPX International likely
will be unable to protect its cannabis product trademarks beyond the geographic areas in which it conducts
business. The use of its trademarks outside the states in which it operates by one or more other persons could
have a material adverse effect on the value of such trademarks.
Any infringement or misappropriation of MPX International’s intellectual property could damage its
value and limit its ability to compete. MPX International may have to engage in litigation to protect the rights to
its intellectual property, which could result in significant litigation costs and require a significant amount of its
time. In addition, MPX International’s ability to enforce and protect its intellectual property rights may be limited
in certain countries outside the U.S., which could make it easier for competitors to capture market position in
such countries by utilizing technologies that are similar to those developed or licensed by MPX International.
Competitors may also harm MPX International’s sales by designing products that mirror the capabilities
of MPX International’s products or technology without infringing on our intellectual property rights. If MPX
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International does not obtain sufficient protection for its intellectual property, or if MPX International is unable to
effectively enforce its intellectual property rights, MPX International’s competitiveness could be impaired, which
would limit its growth and future revenue.
MPX International may also find it necessary to bring infringement or other actions against third parties to
seek to protect its intellectual property rights. Litigation of this nature, even if successful, is often expensive
and time consuming to prosecute and there can be no assurance that MPX International will have the financial
or other resources to enforce its rights or be able to enforce its rights or prevent other parties from developing
similar technology or designing around its intellectual property.
Although MPX International believes that its technology does not and will not infringe upon the patents
or violate the proprietary rights of others, it is possible such infringement or violation has occurred or may occur,
which could have a material adverse effect on its business.
MPX International is not aware of any infringement by it of any person’s or entity’s intellectual property
rights. In the event that products MPX International sells are deemed to infringe upon the patents or
proprietary rights of others, MPX International could be required to modify its products or obtain a license for
the manufacture and/or sale of such products or cease selling such products. In such event, there can be no
assurance that MPX International would be able to do so in a timely manner, upon acceptable terms and
conditions, or at all, and the failure to do any of the foregoing could have a material adverse effect upon MPX
International’s business.
There can be no assurance that MPX International will have the financial or other resources necessary
to enforce or defend a patent infringement or proprietary rights violation action. If MPX International products
or proposed products are deemed to infringe or likely to infringe upon the patents or proprietary rights of
others, MPX International could be subject to injunctive relief and, under certain circumstances, become liable
for damages, which could also have a material adverse effect on its business and its financial condition.
Trade Secrets
MPX International’s trade secrets may be difficult to protect. MPX International’s success depends upon
the skills, knowledge, and experience of its scientific and technical personnel, its consultants and advisors, as
well as its licensors and contractors. Because MPX International operates in several highly competitive
industries, it relies in part on trade secrets to protect its proprietary technology and processes. However, trade
secrets are difficult to protect. MPX International will enter into confidentiality or non-disclosure agreements
with its corporate partners, employees, consultants, outside scientific collaborators, developers, and other
advisors. These agreements will generally require that the receiving party keep confidential and not disclose to
third parties confidential information developed by the receiving party or made known to the receiving party by
MPX International during the course of the receiving party’s relationship with MPX International. These
agreements also generally provide that inventions conceived by the receiving party in the course of rendering
services to MPX International will be MPX International’s exclusive property, and MPX International will enter
into assignment agreements to perfect our rights. These confidentiality, inventions, and assignment
agreements may be breached and may not effectively assign intellectual property rights to MPX International.
MPX International’s trade secrets also could be independently discovered by competitors, in which case MPX
International would not be able to prevent the use of such trade secrets by its competitors. The enforcement of
a claim alleging that a party illegally obtained and was using MPX International’s trade secrets could be
difficult, expensive, and time consuming and the outcome would be unpredictable. In addition, courts outside
the U.S. may be less willing to protect trade secrets. The failure to obtain or maintain meaningful trade secret
protection could adversely affect MPX International’s competitive position.
Operational Risk
MPX International will be affected by a number of operational risks and MPX International may not be
adequately insured for certain risks, including: labour disputes; catastrophic accidents; fires; blockades or other
acts of social activism; changes in the regulatory environment; impact of non-compliance with laws and
regulations; natural phenomena, such as inclement weather conditions, floods, earthquakes and ground
movements. There is no assurance that the foregoing risks and hazards will not result in damage to, or
destruction of, MPX International’s properties, grow facilities and extraction facilities, personal injury or death,
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environmental damage, adverse impacts on MPX International’s operation, costs, monetary losses, potential
legal liability and adverse governmental action, any of which could have an adverse impact on MPX
International’s future cash flows, earnings and financial condition. Also, MPX International may be subject to or
affected by liability or sustain loss for certain risks and hazards against which MPX International cannot insure
or which MPX International may elect not to insure because of the cost. This lack of insurance coverage could
have an adverse impact on MPX International’s future cash flows, earnings, results of operations and financial
condition.
Revenue Shortfalls
Revenue shortfalls from budget may result from lower than expected sales volume, sale price and/or
inventory due to inadequate marketing or lower than expected market stimulation. Average sales prices may
be less than budgeted due to aggressive competitor pricing below MPX International’s prices.
Acquisitions and Integration
From time to time, it can be expected that the Corporation will examine opportunities to acquire
additional assets and businesses. Any acquisition that the Corporation may choose to complete may be of a
significant size, may change the scale of the Corporation’s business and operations, and may expose the
Corporation to new geographic, political, operating, financial and geological risks. The Corporation’s success
in its acquisition activities depends upon its ability to identify suitable acquisition candidates, negotiate
acceptable terms for any such acquisition, and integrate the acquired operations successfully with those of the
Corporation. Any acquisitions would be accompanied by risks. In the event that the Corporation chooses to
raise debt capital to finance any such acquisitions, the Corporation’s leverage will be increased. If the
Corporation chooses to use equity as consideration for such acquisitions, existing shareholders may suffer
dilution. Alternatively, the Corporation may choose to finance any such acquisitions with its existing resources.
There can be no assurance that the Corporation would be successful in overcoming these risks or any other
problems encountered in connection with such acquisitions.
Dilution
While the Corporation believes that it is well financed to carry out its future plans in the near term,
financing the development of the Corporation may be expensive and the Corporation may require additional
monies to fund future development and potential acquisitions. The Corporation cannot predict the size of
future issuances of MPX International Shares or the issuance of debt instruments or other securities
convertible into MPX International Shares. Likewise, the Corporation cannot predict the effect, if any, that
future issuances and sales of the Corporation’s securities will have on the market price of the MPX
International Shares. If the Corporation raises additional funds by issuing additional equity securities, such
financing may substantially dilute the interests of existing shareholders. Sales of substantial numbers of MPX
International Shares, or the availability of such MPX International Shares for sale, could adversely affect
prevailing market prices for the Corporation’s securities.
Future Sales of MPX International Shares by Major Shareholder
Sales of a large number of MPX International Shares in the public markets, or the potential for such sales,
could decrease the trading price of the MPX International Shares and could impair the Corporation’s ability to
raise capital through future sales of MPX International Shares. In particular, at the Effective Time, Hi-Med will
own, directly or indirectly, approximately 12.78% of the issued and outstanding MPX International Shares. If HiMed decides to liquidate all or a significant portion of its position, it could adversely affect the price of MPX
International Shares. See also in this Appendix G, “Risk Factors – Major Shareholder”.
Risk of Litigation
MPX International may become involved in disputes with other parties in the future which may result in
litigation. The results of litigation cannot be predicted with certainty. If MPX International is unable to resolve
these disputes favourably, it may have a material adverse impact on the ability of MPX International to carry
out its business plan.
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Reliance on Third-Party Suppliers, Manufacturers and Contractors; Reliance On Key Inputs
MPX International’s business is dependent on a number of key inputs from third-parties and their related
costs including raw materials and supplies related to its cultivation and production operations, as well as
electricity, water and other local utilities. Due to the uncertain regulatory landscape for regulating cannabis in
the U.S., MPX International’s third party suppliers, manufacturers and contractors may elect, at any time, to
decline or withdraw services necessary for MPX International’s operations. Any significant interruption or
negative change in the availability or economics of the supply chain for key inputs form third-parties could
materially impact the business, financial condition and operating results of MPX International. Some of these
inputs may only be available from a single supplier or a limited group of suppliers in the future. If MPX
International becomes reliant upon a sole source supplier and it was to go out of business or suspend services,
MPX International might be unable to find a replacement for such source in a timely manner or at all. Similarly,
if any future sole source supplier were to be acquired by a competitor, that competitor may elect not to sell to
MPX International in the future. Additionally, any supplier could at any time suspend or withdraw services. Any
inability to secure required supplies and services or to do so on appropriate terms could have a materially
adverse impact on MPX International’s business, financial condition and operating results.
Reliance on Management
Decisions regarding the management of MPX International’s affairs will be made exclusively by the
officers and directors of MPX International and not by the holders of the MPX International Shares.
Accordingly, investors must carefully evaluate the personal experience and business performance of the
officers and directors of MPX International. MPX International may retain independent contractors to provide
services to MPX International. Generally, these contractors have no fiduciary duty to the holders of the MPX
International Shares or the Corporation.
Reliance on Key Personnel
The Corporation’s development will depend on the efforts of key management and other key personnel.
Loss of any of these people, particularly to competitors, could have a material adverse effect on the
Corporation’s business. Further, with respect to future development of the Corporation’s projects, it may
become necessary to attract both international and local personnel for such development. The marketplace for
key skilled personnel is becoming more competitive, which means the cost of hiring, training and retaining
such personnel may increase. Factors outside the Corporation’s control, including competition for human
capital and the high level of technical expertise and experience required to execute this development, will
affect the Corporation’s ability to employ the specific personnel required. Due to the relatively small size of the
Corporation, the failure to retain or attract a sufficient number of key skilled personnel could have a material
adverse effect on the Corporation’s business, results of future operations and financial condition. The
Corporation does not intend to take out ‘key person’ insurance in respect of any directors, officers or other
employees.
Website
The MPX International website will be visible in jurisdictions where medicinal and/or adult-use of
marijuana is not permitted and, as a result, MPX International may be found to be violating the laws of those
jurisdictions.
Product Liability
As a proposed distributor of products designed to be ingested by humans, MPX International faces an
inherent risk of exposure to product liability claims, regulatory action and litigation if its products are alleged to
have caused significant loss or injury. In addition, the sale of MPX International’s products involves the risk of
injury to consumers due to tampering by unauthorized third parties or product contamination. Previously
unknown adverse reactions resulting from human consumption of MPX International’s products alone or in
combination with other medications or substances could occur. MPX International may be subject to various
product liability claims, including, among others, that MPX International’s products caused injury or illness,
include inadequate instructions for use or include inadequate warnings concerning possible side effects or
interactions with other substances.
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A product liability claim or regulatory action against MPX International could result in increased costs,
could adversely affect MPX International’s reputation with its clients and consumers generally, and could have
a material adverse effect on its results of operations and financial condition. Although MPX International has
secured product liability insurance, and strictly enforces a quality standard within the operations, there can be
no assurances that MPX International will be able to maintain its product liability insurance on acceptable
terms or with adequate coverage against potential liabilities. This scenario could prevent or inhibit the
commercialization of its potential products. To date, there have been no product related issues.
Product Recalls
Manufacturers and distributors of products are sometimes subject to the recall or return of their products
for a variety of reasons, including product defects, such as contamination, unintended harmful side effects or
interactions with other substances, packaging safety and inadequate or inaccurate labeling disclosure. If any
of MPX International’s products are recalled due to an alleged product defect or for any other reason, MPX
International could be required to incur the unexpected expense of the recall and any legal proceedings that
might arise in connection with the recall. MPX International may lose a significant amount of sales and may not
be able to replace those sales at an acceptable margin or at all. In addition, a product recall may require
significant management attention. Although MPX International has detailed procedures in place for testing
finished products, there can be no assurance that any quality, potency or contamination problems will be
detected in time to avoid unforeseen product recalls, regulatory action or lawsuits. Additionally, if one of MPX
International’s significant brands were subject to recall, the image of that brand and MPX International as its
owner could be harmed. A recall for any of the foregoing reasons could lead to decreased demand for MPX
International’s products and could have a material adverse effect on the results of operations and financial
condition of MPX International. Additionally, product recalls may lead to increased scrutiny of MPX
International’s operations by regulatory agencies, requiring further management attention and potential legal
fees and other expenses.
Insurance Coverage
MPX International’s insurance coverage may be inadequate to cover all significant risk exposures. MPX
International will be exposed to liabilities that are unique to the products it will provide. While MPX International
intends to maintain insurance for certain risks, the amount of its insurance coverage may not be adequate to
cover all claims or liabilities, and it may be forced to bear substantial costs resulting from risks and
uncertainties of its business. It is also not possible to obtain insurance to protect against all operational risks
and liabilities. The failure to obtain adequate insurance coverage on terms favorable to MPX International, or at
all, could have a material adverse effect on its business, financial condition, and results of operations. MPX
International does not have any business interruption insurance. Any business disruption or natural disaster
could result in substantial costs and diversion of resources.
Internal Controls
Internal controls over financial reporting are procedures designed to provide reasonable assurance that
transactions are properly authorized, assets are safeguarded against unauthorized or improper use, and
transactions are properly recorded and reported. A control system, no matter how well designed and operated,
can provide only reasonable, and not absolute, assurance with respect to the reliability of financial reporting and
financial statement preparation. MPX International has a very limited history of operations and has not made
any assessment as to the effectiveness of its internal controls. Though the Corporation intends to put into place
a system of internal controls appropriate for its size, and reflective of its level of operations, there are limited
internal controls currently in place.
Anti-money Laundering Laws and Regulations
MPX International is subject to a variety of laws and regulations domestically and in the U.S. that involve
money laundering, financial recordkeeping and proceeds of crime, including the Currency and Foreign
Transactions Reporting Act of 1970 (commonly known as the Bank Secrecy Act), as amended by Title III of
the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001 (USA PATRIOT Act), the Proceeds of Crime (Money Laundering) and Terrorist
Financing Act (Canada), as amended and the rules and regulations thereunder, the Criminal Code (Canada) and
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any related or similar rules, regulations or guidelines, issued, administered or enforced by governmental
authorities in the U.S. and Canada.
In February 2014, the Financial Crimes Enforcement Network (“FCEN”) of the Treasury Department issued
a memorandum (the “FCEN Memo”) providing instructions to banks seeking to provide services to marijuanarelated businesses. The FCEN Memo states that in some circumstances, it is permissible for banks to provide
services to marijuana-related businesses without risking prosecution for violation of federal money laundering
laws. It refers to supplementary guidance that Deputy Attorney General James Cole issued to federal
prosecutors relating to the prosecution of money laundering offenses predicated on marijuana-related
violations of the CSA. It is unclear at this time whether the current administration will follow the guidelines of
the FCEN Memo.
In the event that any of MPX International’s operations, or any proceeds thereof, any dividends or
distributions therefrom, or any profits or revenues accruing from such operations in the U.S. were found to be
in violation of money laundering legislation or otherwise, such transactions may be viewed as proceeds of
crime under one or more of the statutes noted above or any other applicable legislation. This could restrict or
otherwise jeopardize the ability of MPX International to declare or pay dividends, effect other distributions or
subsequently repatriate such funds back to Canada. Furthermore, while MPX International has no current
intention to declare or pay dividends on the MPX International Shares in the foreseeable future, in the event
that a determination was made that MPX International’s proceeds from operations (or any future operations or
investments in the U.S.) could reasonably be shown to constitute proceeds of crime, MPX International may
decide or be required to suspend declaring or paying dividends without advance notice and for an indefinite
period of time.
Investments in the United States
For the reasons set forth above and below, MPX International’s future operations or investments in the
U.S., if any, may become the subject of heightened scrutiny by regulators, stock exchanges and other
authorities in Canada. As a result, MPX International may be subject to significant direct and indirect
interaction with public officials. There can be no assurance that this heightened scrutiny will not in turn lead to
the imposition of certain restrictions on MPX International’s ability to operate or invest in the U.S. or any other
jurisdiction, in addition to those described herein.
Government policy changes or public opinion may also result in a significant influence over the regulation
of the marijuana industry in Canada, the U.S. or elsewhere. A negative shift in the public’s perception of
medical marijuana in the U.S. or any other applicable jurisdiction could affect future legislation or regulation.
Among other things, such a shift could cause state jurisdictions to abandon initiatives or proposals to legalize
medical marijuana, thereby limiting the number of new state jurisdictions into which MPX International could
expand. Any inability to fully implement MPX International’s expansion strategy may have a material adverse
effect on MPX International’s business, financial condition and results of operations.
U.S. Customs and Border Protection
It has been reported that Canadian’s seeking entry to the United States, for both leisure and business
purposes, have been denied entry to the United States and permanently banned from entering the United
States due to their investments in U.S. marijuana companies due to the fact that both medical and recreational
cannabis are illegal under federal law. The U.S. Customs and Border Protection agency has stated that
determinations about admissibility are made on a case-by-case basis by a customs and border protection
officer based on the facts and circumstances known to the officer at the time of entry. Canadian investors are
warned that investing in MPX International may result in such investors inadmissibility to the United States due
to MPX International’s involvement in the cannabis industry.
Consumer Acceptance of Marijuana
MPX International is dependent on the popularity of consumer acceptance of MPX International’s
product lines. MPX International’s ability to generate revenue and be successful in the implementation of its
business plan is dependent on consumer acceptance and demand of its medical marijuana product lines.
Acceptance of MPX International’s products will depend on several factors, including availability, cost, ease of
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use, familiarity of use, convenience, effectiveness, safety, and reliability. If these customers do not accept
MPX International’s products, or if such products fail to meet the needs and expectations of customers
adequately, MPX International’s ability to continue generating revenues could be reduced. A drop in the retail
price of medical marijuana products may negatively impact the business. The demand for MPX International’s
products depends in part on the price of commercially-grown marijuana. Fluctuations in economic and market
conditions that impact the prices of commercially-grown marijuana, such as increases in the supply of such
marijuana and the decrease in the price of products using commercially-grown marijuana, could cause the
demand for marijuana products to decline, which would have a negative impact on MPX International’s
business.
Competition
MPX International faces intense competition and many of its competitors have greater resources that
may enable them to compete more effectively.
The industries in which MPX International operates in general are subject to intense and increasing
competition. Some of its competitors may have greater capital resources, facilities, and diversity of product
lines, which may enable them to compete more effectively in this market. MPX International’s competitors may
devote their resources to developing and marketing products that will directly compete with MPX International
product lines. Due to this competition, there is no assurance that MPX International will not encounter
difficulties in obtaining revenues and market share or in the positioning of its products. There are no
assurances that competition in MPX International’s respective industries will not lead to reduced prices for its
products. If MPX International were unable to successfully compete with existing companies and new entrants
to the market this will have a negative impact on its business and financial condition.
Tax
Canadian federal and provincial and U.S. federal and state tax issues should be taken into consideration
prior to investing in MPX International Shares. The return on an investor’s investment is subject to taxes and
to changes in Canadian and U.S. tax laws. There can be no assurance that tax laws, regulations or judicial or
administrative interpretations of these laws and regulations will change in a manner that fundamentally alters
the tax consequences to investors holding or disposing of MPX International Shares. Investors purchasing or
acquiring MPX International Shares outside of Canada, should consult their own tax advisor for advice for their
local jurisdiction.
Conflicts of Interest
Certain of the directors and officers of the Corporation also serve as directors and/or officers of other
companies involved in the cannabis industry and consequently there exists the possibility for such directors and
officers to be in a position of conflict. Any decision made by any of such directors and officers involving the
Corporation should be made in accordance with their duties and obligations to deal fairly and in good faith with
a view to the best interests of the Corporation and its shareholders. In addition, each of the directors is
required to declare and refrain from voting on any matter in which such directors may have a conflict of interest in
accordance with the procedures set forth in the OBCA and other applicable laws.
Settlements of Trades
Recently, there have been reports in the media that The Canadian Depository for Securities Limited,
Canada’s central securities depository, clearing and settlement hub settling trades in the Canadian equity, fixed
income and money markets, is considering a policy shift that would see its subsidiary, CDS Clearing and
Depository Services Inc. (“CDS”), a wholly-owned subsidiary of the TMX Group Limited, may refuse to settle
trades for cannabis issuers that have investments in the United States. CDS or its parent company has not
issued any public statement about these reports. However, if CDS were to refuse the settlement of such
trades, such a policy would apply to MPX International and may have a material adverse effect on the ability of
holders of MPX International Shares to make trades. In particular, MPX International Shares could become
illiquid as investors may have limited ability to affect a trade of MPX International Shares through the facilities
of a stock exchange.
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Access to Banks
MPX International may have difficulty accessing the service of banks, which may make it difficult for it to
operate. Since the use of marijuana is illegal under U.S. federal law, and in light of concerns in the banking
industry regarding money laundering and other federal financial crime related to marijuana, U.S. banks have
been reluctant to accept deposit funds from businesses involved with the marijuana industry. Consequently,
businesses involved in the marijuana industry often have difficulty finding a bank willing to accept their
business. Likewise, marijuana businesses have limited, if any, access to credit card processing services. As a
result, marijuana businesses in the U.S. are largely cash-based. This complicates the implementation of
financial controls and increases security issues. The inability to open or maintain bank accounts or take credit
cards may make it difficult for MPX International to operate its contemplated medical marijuana businesses.
Security Risks
As cash businesses, the premises of the marijuana dispensaries are a target for theft. While MPX
International has implemented security measures and continues to monitor and improve its security measures,
its cultivation, processing and dispensary facilities could be subject to break-ins, robberies and other breaches
in security. In the event of robbery or theft, the loss of cannabis plants, cannabis oils, cannabis flowers and
cultivation and processing equipment could have a material adverse impact on the business, financial
condition and results of operation of MPX International.
As MPX International’s business involves the movement and transfer of cash which is collected from
dispensaries and used to purchase trim, accessories etc. or deposited into its bank, there is a risk of theft or
robbery during the transport of cash. MPX International has engaged a security firm to provide armed guards
and security in the transport and movement of large amounts of cash. Sales representatives sometimes
transport cash and/or products and each sales representative has a panic button in their vehicle and, if
requested, may be escorted by armed guards. While MPX International has taken robust steps to prevent theft
or robbery of cash during transport, there can be no assurance that there will not be a security breach during
the transport and the movement of cash involving the theft of product or cash.
Risks Inherent in an Agricultural Business
MPX International’s business involves the growing of medical marijuana, an agricultural product. Such
business will be subject to the risks inherent in the agricultural business, such as insects, plant diseases and
similar agricultural risks. Although MPX International expects that any such growing will be completed indoors
under climate controlled conditions, there can be no assurance that natural elements will not have a material
adverse effect on any such future production.
Construction Risk Factors
MPX International is subject to a number of risk factors, including the availability and performance of
engineering and construction contractors, suppliers and consultants, and the receipt of required governmental
approvals and permits in connection with the construction of its facilities and/or future facilities. Any delay in
the performance of any one or more of the contractors, suppliers, consultants or other persons on which MPX
International is dependent in connection with its construction activities, a delay in or failure to receive the
required governmental approvals and permits in a timely manner or on reasonable terms, or a delay in or
failure in connection with the completion and successful operation of the operational elements in connection
with construction could delay or prevent the construction and start-up of MPX International’s facilities as
planned. There can be no assurance that current or future construction plans implemented by MPX
International will be successfully completed on time, within budget and without design defect; that available
personnel and equipment will be available in a timely manner or on reasonable terms to successfully complete
construction projects; that MPX International will be able to obtain all necessary governmental approvals and
permits; or that the completion of the construction, the start-up costs and the ongoing operating costs will not
be significantly higher than anticipated by MPX International. Any of the foregoing factors could adversely
impact the operations and financial condition of MPX International.
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Currency Risk
Fluctuations in currency exchange rates may significantly impact MPX International’s financial position
and results. MPX International does not have in place a policy for managing or controlling foreign currency
risks since, to date, its primary activities have not resulted in material exposure to foreign currency risk.
Interest Rate Risk
The Corporation’s interest rate risk related to interest-bearing debt obligations is currently not material
as the Corporation has no outstanding debt as of the date of the Circular.
Credit Risk
Credit risk arises from cash and cash equivalents held with banks and financial institutions, derivative
financial instruments and amounts receivable. The maximum exposure to credit risk is equal to the carrying
value of the financial assets.
Liquidity Risk
Liquidity risk arises through the excess of financial obligations due over available financial assets at any
point in time. The Corporation’s objective in managing liquidity risk will be to maintain sufficient readily
available cash reserves and credit in order to meet its liquidity requirements at any point in time. The total cost
and planned timing of acquisitions and/or projects is not currently determinable and it is not currently known
precisely when the Corporation will require external financing in future periods.
Share Price Fluctuations
In recent years, securities markets have experienced a high level of price and volume volatility. The
securities of many companies have experienced wide fluctuations in market prices which have not necessarily
been related to operating performance, underlying asset values or prospects of such companies. Assuming
MPX International Shares are listed on the CSE, there can be no assurance that the price of the Corporation’s
common shares will be unaffected by any such volatility.
INTEREST OF MANAGEMENT IN MATERIAL TRANSACTIONS
Since MPX International’s incorporation, no director, executive officer, or MPX International Shareholder
who beneficially owns, or controls or directs, directly or indirectly, more than 10% of the outstanding MPX
International Shares, or any known associates or affiliates or such persons, has or has had any material
interest, direct or indirect, in any transaction or in any proposed transaction that has materially affected or is
reasonably expected to materially affect MPX International other than MPX in connection with MPX
International’s incorporation (see in this Appendix G, “Corporate Structure and History”), the entering into of
the Arrangement Agreement (see in the Circular, “The Arrangement”) and the transfer of the Non-U.S. MPX
Assets to MPX International in connection with the Arrangement (see in this Appendix G, “Description of the
Business”). See also in this Appendix G, “Material Contracts” below.
Certain proposed directors of MPX International are also currently directors of MPX. See in the Circular
under the heading “The Arrangement”.
MATERIAL CONTRACTS
The only material contracts entered into by the Corporation, other than in the ordinary course of business,
since the date of incorporation of the Corporation or to be entered into in connection with the Arrangement are
as follows:
1. the Arrangement Agreement dated as of October 18, 2018, among MPX, MPX International,
AcquisitionCo and iAnthus (see in the Circular, “The Arrangement”); and
2. the MPX International Conveyance Agreement (see in this Appendix G, “Description of the Business
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— Acquisition of the Non-U.S. MPX Assets”).
A copy of the Arrangement Agreement may be inspected by MPX Securityholders at the registered
office of MPX at 5255 Yonge Street, Suite 701, Toronto, Ontario, Canada, M2N 6P4, during normal business
hours prior to the Meeting, or at the Meeting. It can also be accessed under MPX’s profile on SEDAR at
www.sedar.com. Following completion of the Arrangement, the Arrangement Agreement and the MPX
International Conveyance Agreement will be filed electronically with regulators by MPX International and will
be available for public viewing under MPX International’s profile on SEDAR at www.sedar.com.
AUDITORS, TRANSFER AGENT AND REGISTRAR
The auditors of the Corporation are Grant Thornton LLP, 200 King Street West, 11th Floor, Box 11,
Toronto, Ontario, Canada, M5H 3T4. The registrar and transfer agent of the Corporation will be AST Trust
Company (Canada) at its principal office is located at 1 Toronto Street, Toronto, Ontario, Canada, M5C 2V6.
LEGAL MATTERS
There are no legal proceedings or regulatory actions involving MPX International or its properties as at
the date of the Circular, and the Corporation knows of no such proceedings or actions currently contemplated.
INTERESTS OF EXPERTS
Certain legal matters relating to the Arrangement are to be passed upon by Stikeman Elliott LLP, on
behalf of MPX International. As at the date hereof, the partners and associates of Stikeman Elliott LLP
beneficially own, directly or indirectly, less than 1% of the outstanding MPX International Shares.
Certain audit reports contained herein and contained in the documents incorporated by reference
herein have been prepared by Grant Thornton LLP, Chartered Professional Accountants. Grant Thornton LLP,
Chartered Professional Accountants, have advised that they are independent with respect to MPX
International within the meaning of the relevant rules and related interpretations prescribed by the relevant
professional bodies in Canada and application legislation or regulations.
Other than as described above, none of the aforementioned persons or companies, nor any director,
officer or employee of any of the aforementioned persons or companies, is or is expected to be elected,
appointed or employed as a director, officer or employee of MPX International or of any associate or affiliate of
MPX International.
PROMOTER
MPX, a significant shareholder of the Corporation, may be considered to be a promoter of the Corporation
within the meaning of relevant Canadian securities legislation. As of the date hereof, MPX beneficially owns or
exercises control or direction over one (1) MPX International Share, comprising 100% of all issued and
outstanding MPX International Shares. Following completion of the Arrangement, pursuant to the terms of the
Arrangement Agreement and the MPX International Conveyance Agreement, MPX will receive 100 MPX
International Shares representing less than 1% of the issued and outstanding MPX International Shares on
completion of the Arrangement as consideration for the Non-U.S. MPX Assets. See in this Appendix G,
“Principal Shareholders of MPX International”.
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Schedule I
Audited Financial Statements of MPX International Corporation for the period October 17, 2018 to
November 30, 2018
(See attached)
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Financial Statements
MPX International Corporation
For the period October 17 to November 30, 2018

Grant Thornton LLP
11th Floor
200 King Street West
Toronto, ON
M5H 3T4
T (416) 366 0100
F (416) 360 4949
www.GrantThornton.ca

Independent auditor’s report

To the shareholders of MPX International Corporation
We have audited the accompanying financial statements of MPX International Corporation, which
comprise the statement of financial position as at November 30, 2018 and October 17, 2018, and the
statement net profit (loss) and comprehensive profit (loss), statement of changes in equity and
statement of cash flows for the forty five (45) day period ended November 30, 2018, and a summary of
significant accounting policies and other explanatory information.

Management’s responsibility for the financial statements
Management is responsible for the preparation and fair presentation of these financial statements in
accordance with International Financial Reporting Standards, and for such internal control as
management determines is necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

Auditor’s responsibility
Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with Canadian generally accepted auditing standards. Those
standards require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the financial statements in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting estimates made by management, as
well as evaluating the overall presentation of the financial statements.
We believe that the audit evidence we have obtained in our audit is sufficient and appropriate to
provide a basis for our audit opinion.

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd

Opinion
In our opinion, the financial statements present fairly, in all material respects, the financial position of
MPX International Corporation as at November 30, 2018 and October 17, 2018, and its financial
performance and its cash flows for the forty five (45) day period ended November 30, 2018 in
accordance with International Financial Reporting Standards.

Toronto, Canada
December 7, 2018

Chartered Professional Accountants
Licensed Public Accountants

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd
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MPX International Corporation
Statement of financial position
(in Canadian dollars)
As at

November 30, 2018

Assets
Current
Cash

October 17, 2018

1

Total assets

$

1

1
$

1

Liabilities
Total liabilities

-

-

Share capital

1

1

Total liabilities and share capital

$

1

$

1

On Behalf of the Board:
Signed

“W. Scott Boyes”

Director

Signed

“Jeremy Budd”

Director

See accompanying notes to the financial statements.
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MPX International Corporation
Statement of changes in shareholder’s equity
(in Canadian dollars)
Period from October 17, 2018 to November 30,

2018

Share capital
Balance, October 17, 2018
Adjustment to share capital
Net profit / (loss) and comprehensive loss for the period

$

1
-

Balance, November 30, 2018

$

1

See accompanying notes to the financial statements.

3

MPX International Corporation
Statement of net profit / (loss) and comprehensive profit / (loss)
(in Canadian dollars)
Period from October 17,2018 to November 30,

2018

Gross profit

-

Net loss and comprehensive loss

$

-

See accompanying notes to the financial statements.

4

MPX International Corporation
Statement of cash flows

(in Canadian dollars)
Period from October 17, 2018 to November 30,

2018

Net cash used in operations

-

Investing activities
Net cash used in investing activities

-

Financing activities
Net cash provided by financing activities

-

(Decrease) increase in cash
Cash, October 17, 2018

1

Cash, November 30, 2018

$

1

See accompanying notes to the financial statements.
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MPX International Corporation
Notes to the financial statements
(in Canadian dollars)
November 30, 2018
1.

Nature of operations

Background
On October 18, 2018, MPX Bioceutical Corporation (“MPX”), MPX International Corporation (formerly 2660528 Ontario
Inc.) (“MPXI”), iAnthus Capital Holdings (“iAnthus”), and 1183271 B.C. Unlimited Liability Company (“AcquisitionCo”)
entered into an Arrangement Agreement (“the Spin-off”) pursuant to which MPX will spin-off its non U.S. assets,
liabilities, and activities into a separately traded public company (MPXI) and iAnthus, through it’s wholly owned subsidiary
AcquisitionCo, will acquire all of the outstanding shares of MPX. Under the Spin-off, MPX shareholders received 0.1673,
and 0.1, shares of iAnthus and MPXI, respectively. The obligation of MPX to complete this reorganization was subject to
receipt of a number of approvals and fulfilment of a number of conditions, including the approval of the Ontario Superior
Court of Justice, the final approval of the Canadian Stock Exchange (CSE) and the approval of MPX’s shareholders.
Subsequent to the closure of the Spin-off, MPXI is no longer a subsidiary of MPX, and the terms anticipate each
company being a stand-alone public company, each with independent directors and management teams.
2660528 Ontario Inc. was incorporated on October 17, 2018 and changed it’s name to MPX International Corporation on
November 13, 2018.
Description of MPX International Corporation business
MPX International Corporation (MPXI) is a multinational diversified cannabis company focused on the medical and adult
use cannabis markets. MPXI has received its cultivation license from Health Canada, and will operate a cultivation and
production facility in Peterborough, Ontario. MPXI is also furthering an application with Health Canada to commence
operations as a licensed producer of cannabis and cannabis products in Canada. MPXI’s registered office is located at
5255 Yonge Street, Suite 701, Toronto, ON, M2N 6P4, Canada.

2. Basis of preparation
Statement of compliance
These financial statements have been prepared in accordance with International Financial Reporting Standards
("IFRS") as issued by the International Accounting Standards Board ("IASB").
These financial statements were approved by the Board of Directors and authorized for issue by the Board of
Directors on December 10, 2018.

3.

Significant accounting policies

(a) Cash
Cash includes cash on hand.
(b) Critical accounting estimates and judgements
These financial statements, in conformity with IFRS requires MPXI management to make judgments, estimates and
assumptions about future events that affect the amounts reported in the financial statements and related notes to the
financial statements. Although these estimates are based on management’s best knowledge of the amount, event or
actions, actual results may differ from those estimates. Estimates and judgments are continuously evaluated and are
based on management's experience and other factors, including expectations of future events that are believed to be
reasonable.
See accompanying notes to the financial statements.
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MPX International Corporation
Notes to the financial statements
(in Canadian dollars)
November 30, 2018

Revisions to accounting estimates are recognized in the period in which the estimates are revised and in any future
periods affected.
New standards and interpretations adopted
MPXI has applied the following new and revised IFRSs:
IFRS 9 – Financial Instruments
IFRS 9 was issued by the International Accounting Standards Board ("IASB") and will replace IAS 39 – Financial
Instruments: Recognition and Measurement. IFRS 9 uses a single approach to determine whether a financial asset is
measured at amortized cost or fair value, replacing the multiple rules in IAS 39. The approach in IFRS 9 is based on how
an entity manages its financial instruments in the context of its business model and the contractual cash flow
characteristics of the financial assets. Two measurement categories continue to exist to account for financial liabilities in
IFRS 9, FVTPL and amortized cost. Financial liabilities held-for-trading are measured at FVTPL, and all other financial
liabilities are measured at amortized cost unless the fair value option is applied. The treatment of embedded derivatives
under the new standard is consistent with IAS 39 and is applied to financial liabilities and non-derivative hosts not within
the scope of the standard. IFRS 9 introduces an ‘expected credit loss’ model for the impairment of financial assets. The
measurement of the MPXI’s financial assets and liabilities will not significantly change on transition to IFRS 9.
Additionally, MPXI is exposed to minimal expected credit losses due to the fact that it has an insignificant amount of
accounts receivable. MPXI has adopted the amendments to IFRS 9 in its financial statements for the annual period
beginning on October 17, 2018 with no resulting adjustments.
IFRS 15 – Revenue from Contracts with Customers
In May 2014, the IASB issued IFRS 15, which provides a comprehensive framework for recognition, measurement
and disclosure of revenue from contracts with customers, excluding contracts within the scope of the standards on
leases, insurance contracts and financial instruments. IFRS 15 is effective for annual reporting periods beginning on
or after January 1, 2018, and must be applied retrospectively. IFRS 15 will replace the current revenue recognition
guidance under IAS 18 – Revenue. Under IFRS 15, MPXI has determined that revenue will be recognized at point of
sale for retail customers and at point of shipment of for wholesale customers which is consistent with MPXI’s revenue
recognition policy under IAS 18. The amount of revenue considering discounts, rebates and variable consideration
recognized from this revenue stream is unaffected. As a result, MPXI has determined that this new pronouncement
will not have a significant impact on its financial statements. The Corporation adopted the amendments to IFRS 15 in
its financial statements for the annual period beginning on October 17, 2018 with no resulting adjustments.
New standards and interpretations not yet adopted
MPXI has not applied the following new and revised IFRSs that have been issued but are not yet effective:
IFRS 16 – Leases
In January 2016, the IASB issued IFRS 16, which specifies how an IFRS reporter will recognise, measure, present and
disclose leases. The standard provides a single lessee accounting model, requiring lessees to recognise assets and
liabilities for all leases unless the lease term is 12 months or less or the underlying asset has a low value. Lessors
continue to classify leases as operating or finance, with IFRS 16’s approach to lessor accounting substantially
unchanged from its predecessor, IAS 17. IFRS 16 is effective for annual reporting periods beginning on or after January
1, 2019, and a lessee shall either apply IFRS 16 with full retrospective effect or alternatively not restate comparative
information but recognise the cumulative effect of initially applying IFRS 16 as an adjustment to opening equity at the
date of initial application. Early adoption is permitted if IFRS 15 has also been adopted. MPXI is assessing the potential
impact of IFRS 16.

See accompanying notes to the financial statements.
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Schedule II
Audited Combined Carve-Out Financial Statements of MPX International Corporation for the Financial
Years Ended March 31, 2018 and 2017; (II) Unaudited Interim Condensed Combined Financial
Statements of MPX International Corporation for the Three and Six Months Ended on September 30,
2018.
(See attached)

II - 1

Combined carve-out financial statements
MPX International Corporation
March 31, 2018 and 2017

Grant Thornton LLP
200 King Street West
11th Floor
Toronto, Ontario
M5H 3T4
T +1 416 366 0100
F +1 416 360 4949

Independent auditor’s report

To the directors of MPX International Corporation:
We have audited the accompanying combined carve-out financial statements of MPX International
Corporation, which comprise the combined carve-out statements of financial position as at March 31,
2018, and 2017, and the combined carve-out statements of net loss and comprehensive loss,
combined carve-out statements of changes in owner’s net investment and combined carve-out
statements of cash flows for the years then ended, and a summary of significant accounting policies
and other explanatory information.

Management’s responsibility for the financial statements
Management is responsible for the preparation and fair presentation of these combined carve-out
financial statements in accordance with International Financial Reporting Standards, and for such
internal control as management determines is necessary to enable the preparation of combined carveout financial statements that are free from material misstatement, whether due to fraud or error.

Auditor’s responsibility
Our responsibility is to express an opinion on these combined carve-out financial statements based on
our audits. We conducted our audits in accordance with Canadian generally accepted auditing
standards. Those standards require that we comply with ethical requirements and plan and perform
the audit to obtain reasonable assurance about whether the combined carve-out financial statements
are free from material misstatement.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the combined carve-out financial statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material misstatement of the combined carve-out
financial statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity’s preparation and fair presentation of the combined
carve-out financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s
internal control. An audit also includes evaluating the appropriateness of accounting policies used and
the reasonableness of accounting estimates made by management, as well as evaluating the overall
presentation of the combined carve-out financial statements.

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd

We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to
provide a basis for our audit opinion.

Opinion
In our opinion, the combined carve-out financial statements present fairly, in all material respects, the
combined carve-out financial position of MPX International Corporation as at March 31, 2018, and
2017, and its financial performance and its cash flows for the years then ended in accordance with
International Financial Reporting Standards.

Emphasis of Matter
Without qualifying our opinion, we draw attention to Note 1 of the combined carve-out financial
statements which indicates that additional funding will be necessary to advance the MPX International
Corporation’s activities. This condition, along with other matters as set forth in Note 1, indicate the
existence of a material uncertainty that may cast significant doubt about MPX International
Corporation’s ability to continue as a going concern.

Toronto, Canada
December 7, 2018

Chartered Professional Accountants
Licensed Public Accountants
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MPX International Corporation
Combined carve-out statements of financial position
(in Canadian dollars)
March 31,

2018

Assets
Current
Cash
Accounts receivable (Note 4)
Inventory (Note 5)
Prepaid expenses

$

Non-current
Property, plant and equipment (Note 6)
Deposits (Note 12)

94,165
82,666
42,687
219,518

2017

$

75,410
44,253

57,508
3,700
40,309
101,517
44,814

Total assets

$

339,181

$

146,331

Liabilities
Current
Accounts payable and accrued liabilities (Note 7)

$

22,208

$

83,300

Non-current
Lease inducement
Total liabilities
Owner’s net investment

22,208

83,300

999,369

1,065,955

1,021,577

1,149,255

(682,396)

Total liabilities and owner’s net investment

$

339,181

(1,002,924)
$

146,331

Nature of operations and going concern (Note 1)
Commitments (Notes 12)
Subsequent events (Notes 1, 11 and 16)
On Behalf of the Board:
Signed

“W. Scott Boyes”

Director

Signed

“Jeremy Budd”

Director

See accompanying notes to the combined carve-out financial statements.
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MPX International Corporation
Combined carve-out statements of changes in owner’s net investment
(in Canadian dollars)
Years ended March 31, 2018 and 2017

Owner’s net
investment
Balance, April 1, 2016
Adjustment to owner’s net investment
Net loss and comprehensive loss for the year

$

(872,802)
755,611
(885,733)

Balance, March 31, 2017

$

(1,002,924)

Balance, April 1, 2017
Adjustment to owner’s net investment
Net loss and comprehensive loss for the year

$

(1,002,924)
1,093,103
(772,575)

Balance, March 31, 2018

$

(682,396)

See accompanying notes to the combined carve-out financial statements.
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MPX International Corporation
Combined carve-out statements of net loss and comprehensive loss
(in Canadian dollars)
Year ended March 31,
Sales
Cost of sales

2018
$

Gross profit
Expenses
General and administrative (Note 10)
Professional fees
Share-based compensation (Note 8)
Depreciation (Note 6)
Net loss and comprehensive loss

$

8,725
2,828

2017
$

-

5,897

-

636,146
38,471
89,090
14,765

785,285
41,851
58,597
-

778,472

885,733

(772,575)

$

(885,733)

See accompanying notes to the combined carve-out financial statements.
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MPX International Corporation
Combined carve-out statements of cash flows
(in Canadian dollars)
Year ended March 31,

Operating activities
Net loss
Items not affecting cash:
Depreciation
Share-based compensation

2018
$

(772,575)

2017
$

14,765
89,090

(885,733)
58,597

(668,720)

(827,136)

(90,465)
(82,666)
(1,817)
(61,092)
(66,586)

6,480
(52,329)
(275,605)
508,446

(302,626)

186,992

(971,346)

(640,144)

Investing activities
Purchase of property, plant and equipment

(90,175)

-

Net cash used in investing activities

(90,175)

-

Changes in non-cash working capital:
Accounts receivable
Inventory
Prepaid expenses and deposits
Accounts payable and accrued liabilities
Lease inducement
Net cash used in operations

Financing activities
Net change in owner’s net investment

1,004,013

697,014

Net cash provided by financing activities

1,004,013

697,014

(Decrease) increase in cash
Cash, beginning of year
Cash, end of year

(57,508)
57,508
$

-

56,870
638
$

57,508

See accompanying notes to the combined carve-out financial statements.
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MPX International Corporation
Notes to the combined carve-out financial statements
(in Canadian dollars)
March 31, 2018
1.

Nature of operations

Background
On October 18, 2018, MPX Bioceutical Corporation (“MPX”), MPX International Corporation (formerly 2660528 Ontario
Inc.) (“SpinCo” or “MPXI”), iAnthus Capital Holdings (“iAnthus”), and 1183271 B.C. Unlimited Liability Company
(“AcquisitionCo”) entered into an Arrangement Agreement (“the Spin-off”) pursuant to which MPX will spin-off its non U.S.
assets, liabilities, and activities into SpinCo, and iAnthus, through it’s wholly owned subsidiary AcquisitionCo, will acquire
all of the outstanding shares of MPX. Under the Spin-off, MPX shareholders will receive 0.1673, and 0.1, shares of
iAnthus and SpinCo, respectively. The obligation of MPX to complete this reorganization was subject to receipt of a
number of approvals and fulfilment of a number of conditions, including the approval of the Ontario Superior Court of
Justice, the final approval of the Canadian Stock Exchange (CSE) and the approval of MPX’s shareholders. Subsequent
to the closure of the Spin-off, SpinCo is no longer a subsidiary of MPX, and the terms anticipate each company being a
stand-alone public company, each with independent directors and management teams. Upon completion of the Spin-off,
SpinCo expects that it will be a reporting issuer in British Columbia, Alberta and Ontario. It is intended that an application
to list the MPX International shares on the CSE will be made.
2660528 Ontario Inc. was incorporated on October 17, 2018 and changed it’s name to MPX International Corporation on
November 13, 2018.
These combined carve-out financial statements present the financial position, results of operations, changes in net
investment, cash flows and notes thereto of MPX as if they had operated as a stand-alone entity, SpinCo.
These combined carve-out financial statements have been primarily derived from the accounts of MPX’s wholly owned
non-U.S. subsidiaries. These combined carve-out financial statements also include an allocation of balances and
transactions relating to both corporate office activities performed on behalf of the SpinCo by MPX. As these combined
carve-out financial statements represent a portion of the business of MPX that was not organized as a stand-alone entity,
the net assets of SpinCo have been reflected as owner’s net investment.
Management believes both the assumptions and the allocations underlying the combined carve-out financial statements
of SpinCo are reasonable. However, as a result of the basis of presentation described above, these combined carve-out
financial statements may not necessarily be indicative of the operating results and financial position that would have
resulted had SpinCo historically operated as a stand-alone entity.
Going concern
These combined carve-out financial statements are presented on a going concern basis, which assumes SpinCo will
continue to operate at least twelve months subsequent to March 31, 2018. These combined carve-out financial
statements do not include adjustments that may be necessary should SpinCo be unable to continue as a going concern.
Such adjustments may be material. SpinCo’s continued existence as a going concern is dependent upon, amongst other
things, its ability to continue to obtain adequate ongoing debt and/or equity financing with creditors, officers, directors and
stakeholders. In addition, SpinCo must also ultimately become profitable.
During the year ended March 31, 2018, SpinCo incurred a net loss of $772,575 (2017 - $885,733). The ability of SpinCo
to carry out its business plan rests with its ability to secure additional equity and other financing. These material
uncertainties may cast significant doubt about SpinCo’s ability to continue as a going concern.
Carve-out principles
The carve-out financial information has been prepared from MPX’s historical results of operations, assets and liabilities
attributable to SpinCo.
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MPX International Corporation
Notes to the combined carve-out financial statements
(in Canadian dollars)
March 31, 2018
1.

Nature of operations (continued)

Carve-out principles (continued)
Management evaluated each of the accounts of MPX and carved-out, on a reasonable basis, the balances and activity of
the SpinCo operations. The historical costs and expenses reflected in MPX’s financial statements include an allocation
for certain corporate and shared service functions historically provided by MPX, including, but not limited to, executive
oversight, accounting, tax, legal, human resources, and other shared services. These expenses have been allocated to
SpinCo on the basis of direct usage when identifiable, with the remainder allocated on a pro-rata basis of total expenses
of MPX and other measures considered to be a reasonable reflection of the historical utilization levels of these services.
Management believes the assumptions underlying these combined carve-out financial statements, including the
assumptions regarding the allocation of general corporate expenses from MPX, are reasonable. Nevertheless, these
combined carve-out financial statements may not include all of the actual expenses that would have been incurred had
SpinCo operated as a standalone entity during the periods presented and may not reflect the combined results of
operations, financial position and cash flows had SpinCo operated as a standalone entity during the periods presented.
Actual costs that would have been incurred if SpinCo had operated as a standalone entity would depend on multiple
factors and would result in additional costs that are not reflected in SpinCo’s historical results of operations, financial
position and cash flows.
Salaries, benefits and incentive compensation have been reflected in the carve-out period based on employee services
that were specifically identifiable with SpinCo, as well as management’s best estimate to allocate shared employee costs.
Taxes have been recorded as if SpinCo had been a separate tax paying legal entity, filing a separate tax return in the
jurisdictions that it currently operates in. The calculation of income taxes is based on a number of assumptions,
allocations and estimates, including those used to prepare these combined carve-out financial statements.
Description of MPXI business
MPXI is a multinational diversified cannabis company focused on the medical and adult use cannabis markets. MPXI has
received its cultivation license from Health Canada, and will operate a cultivation and production facility in Peterborough,
Ontario. MPXI is also furthering an application with Health Canada to commence operations as a licensed producer of
cannabis and cannabis products in Canada. MPXI’s registered office is located at 5255 Yonge Street, Suite 701,
Toronto, ON, M2N 6P4, Canada.

2. Basis of preparation
Statement of compliance
These combined carve-out financial statements have been prepared in accordance with International Financial
Reporting Standards ("IFRS") as issued by the International Accounting Standards Board ("IASB").
These financial statements were approved by the Board of Directors and authorized for issue by the Board of
Directors on December 10, 2018.
Basis of presentation
These combined carve-out financial statements have been prepared in Canadian dollars on a historical cost basis.
Historical cost is generally based upon the fair value of the consideration given in exchange for assets. The expenses
within the combined statements of net loss and comprehensive loss are presented by function. See Note 10 for details
of expenses by nature.
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MPX International Corporation
Notes to the combined carve-out financial statements
(in Canadian dollars)
March 31, 2018
2. Basis of preparation (continued)
Presentation currency
These combined carve-out financial statements are presented in Canadian dollars. The functional currency of SpinCo
is the Canadian dollar. The functional currencies of the subsidiaries are outlined below.
Basis of combination
These combined carve-out financial statements include the accounts of the following entities which together make up
the SpinCo Business:
Entity
Biocannabis Products Ltd.
(“Biocannabis”)
CinG-X Corporation (“CinG-X”)
Prime Pharmaceutical Corporation
(“Prime Pharmaceutical”)
Primapharm Funding Corporation
(“Primapharm”)
Salus Biopharma Corporation
(“Salus Biopharma”)

Place of
incorporation
Ontario, Canada

Functional
currency
CAD

Ontario, Canada
Ontario, Canada

CAD
CAD

Ontario, Canada

CAD

Nevada, USA

USD

All inter-company transactions and balances with the combined entities have been eliminated.
3.

Significant accounting policies

(a) Foreign currency transactions and translation
Foreign currency transactions are translated into the functional currency of the respective entity, using the exchange
rates prevailing at the dates of the transactions (spot exchange rate). Foreign exchange gains and losses resulting
from the settlement of such transactions and from the remeasurement of monetary items denominated in foreign
currency at year-end exchange rates are recognized in profit and loss.
Non-monetary items are not retranslated at year-end and are measured at historical cost (translated using the
exchange rates at the transaction date), except for non-monetary items measured at fair value which are translated
using the exchange rates at the date when fair value was determined.
In SpinCo’s combined carve-out financial statements, all assets, liabilities and transactions of entities with a functional
currency other than the Canadian dollar are translated into Canadian dollars upon consolidation. On combination, assets
and liabilities have been translated into Canadian currency at the closing rate. Income and expenses have been
translated into Canadian currency at the average rate over the reporting period. Exchange differences are recorded to
other comprehensive income and recognized in accumulated other comprehensive income.
(b) Cash
Cash includes cash on hand and balances with banks.
(c) Inventory
Inventories of finished goods and packing materials are valued at the lower of cost and net realizable value. Net
realizable value is determined as the estimated selling price in the ordinary course of business less the estimated costs
of completion and the estimated costs necessary to make the sale. Cost is determined using the weighted average cost
basis. The cost of inventories includes direct product costs and direct labour.
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MPX International Corporation
Notes to the combined carve-out financial statements
(in Canadian dollars)
March 31, 2018
3.

Significant accounting policies (continued)

(d) Property, plant and equipment
Property, plant and equipment is measured at cost less accumulated depreciation and impairment losses. Depreciation
commences when the assets are available for use and is charged to the income statement on a straight-line basis over
its useful life as outlined below:
Furniture and fixtures
Leasehold improvements

7 years
lesser of lease term and useful life

An asset’s residual value, useful life and depreciation method are reviewed at each financial year-end and adjusted if
appropriate. When parts of an item of property and equipment have different useful lives, they are accounted for as
separate items (major components) of property, plant and equipment.
Gains and losses on disposal of an item of property, plant and equipment are determined by comparing the proceeds
from disposal with the carrying amount of the item and are recognized in profit or loss.
(e) Leases
Leases that do not transfer to SpinCo substantially all the benefits and risks incident to ownership of the asset are
accounted for as operating leases. These operating leased assets are not recognized in SpinCo’s combined carve-out
statement of financial position. Operating lease payments are recognized in the combined carve-out statement of net
loss and comprehensive loss on a straight-line basis over the lease term.
Lease inducements are amortized on a straight-line basis over the term of the lease or useful life of the asset,
whichever is shorter.
(f)

Revenue recognition

Revenue comprises the fair value of consideration received or receivable for the sale of goods and services in the
ordinary course of SpinCo’s activities. Revenue is shown net of returns and discounts.
Revenue from the sale of inventory is recognized when SpinCo has transferred the significant risks and rewards of
ownership to the customer, the amount of revenue can be reliably measured and it is probable that the economic
benefits of the transaction will flow to SpinCo. Significant risks and rewards are generally considered to be transferred
when SpinCo has shipped the product to customers. Revenue is recognized at the fair value of consideration received or
receivable.
(g) Share-based compensation
SpinCo participates in equity-settled share-based payments, relating to the ultimate parent company, MPX. SpinCo does
not maintain any cash-settled share-based payment plans. All amounts are recognized through related party
transactions.
The fair value of share-based payments granted to employees and non-employees is recognized as an expense over the
vesting period with a corresponding increase in equity. For equity-settled share-based payment transactions with
non-employees, SpinCo measures the goods or services received, and the corresponding increase in equity, directly, at
the fair value of the goods or services received, unless that fair value cannot be estimated reliably, in which case, the
SpinCo measures their value, and the corresponding increase in equity, indirectly, by reference to the fair value of the
equity instruments granted.
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MPX International Corporation
Notes to the combined carve-out financial statements
(in Canadian dollars)
March 31, 2018
3.

Significant accounting policies (continued)

(g) Share-based compensation (continued)
For equity-settled share-based payment transactions with employees and others providing similar services, the fair value
is measured at the grant date and recognized over the period during which the share-based payments vest. The fair
value of the share-based payments granted is measured using the Black-Scholes option-pricing model, taking into
account the terms and conditions upon which the share-based payments were granted. At each financial position
reporting date, the amount recognized as an expense is adjusted to reflect the actual number of share-based payments
that are expected to vest.
(h) Income taxes
Income tax on the combined carve-out statements of loss for the periods presented comprises current and deferred tax.
Income tax is recognized in the combined carve-out statements of net loss and comprehensive loss except to the extent
that it relates to items recognized directly in equity, in which case it is recognized in equity.
Current tax expense is the expected tax payable on the taxable income for the year, using tax rates enacted or
substantively enacted at period end, adjusted for amendments to tax payable with regards to previous years.
Deferred tax is provided using the liability method, providing for temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the amounts used for taxation purposes. The amount of
deferred tax provided is based on the expected manner of realization or settlement of the carrying amount of assets and
liabilities, using tax rates enacted or substantively enacted at the financial position reporting date.
A deferred tax asset is recognized only to the extent that it is probable that future taxable profits will be available against
which the asset can be utilised.
(i)

Financial instruments

Financial assets and financial liabilities are recognized when SpinCo becomes a party to the contractual provisions of the
instruments.
Financial assets and financial liabilities are initially measured at fair value on the date that they are originated.
Transaction costs that are directly attributable to the acquisition or issue of financial assets and financial liabilities (other
than financial assets and financial liabilities at fair value through profit or loss (“FVTPL”)) are added to or deducted from
the fair value of the financial assets or financial liabilities, as appropriate, on initial recognition. Transaction costs directly
attributable to the acquisition of financial assets or financial liabilities at FVTPL are recognized immediately in profit or
loss.
Financial assets
All financial assets (including assets designated at FVTPL are recognized initially on the date at which SpinCo becomes
a party to the contractual provisions of the instrument. SpinCo derecognizes a financial asset when the contractual rights
to the cash flows from the asset expire, or it transfers the rights to receive the contractual cash flows on the financial
asset in a transaction in which substantially all the risks and rewards of ownership of the financial asset are transferred.
Any interest in transferred financial assets that is created or retained by SpinCo is recognized as a separate asset or
liability.
Financial liabilities
All financial liabilities (including liabilities designated at FVTPL) are recognized initially on the date at which SpinCo
becomes a party to the contractual provisions of the instrument. SpinCo derecognizes a financial liability when its
contractual obligations are discharged or cancelled or expire.
Financial liabilities are classified as either financial liabilities at FVTPL or other liabilities. Subsequent to initial recognition
other liabilities are measured at amortized cost using the effective interest method. Financial liabilities at fair value are
stated at fair value with changes being recognized in profit or loss.
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MPX International Corporation
Notes to the combined carve-out financial statements
(in Canadian dollars)
March 31, 2018
3.

Significant accounting policies (continued)

Financial liabilities (continued)
Classification of financial instruments
SpinCo classifies its financial assets and liabilities depending on the purpose for which the financial instruments were
acquired, their characteristics, and management intent as outlined below:
Financial assets:

Classification:

Cash
Accounts receivable and deposits

Loans and receivables
Loans and receivables

Financial liabilities:

Classification:

Accounts payable and accrued liabilities

Other financial liabilities

Impairment of financial assets
Financial assets, other than those classified at FVTPL, are assessed for indicators of impairment at the end of the year.
Financial assets are considered to be impaired when there is objective evidence that, as a result of one or more events
that occurred after the initial recognition of the financial asset, the estimated future cash flows of the instrument have
been affected.
Fair value hierarchy
Financial instruments recorded at fair value on the combined carve-out statement of financial position are classified using
a fair value hierarchy that reflects the significance of the inputs used in making the measurements. The fair value
hierarchy has the following levels:
Level 1 - valuation based on quoted prices (unadjusted) in active markets for identical assets or liabilities.
Level 2 - valuation techniques based on inputs other than quoted prices included in Level 1 that are observable for the
asset or liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices); and
Level 3 - valuation techniques using inputs for the asset or liability that are not based on observable market data
(unobservable inputs).
(j)

Impairment of non-financial assets

Non-financial assets include property, plant and equipment. Impairment losses are recognized in profit and loss. An
impairment loss, is reversed if there is an indication that there has been a change in the estimates used to determine the
recoverable amount. An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed
the carrying amount that would have been determined, net of depreciation or amortization, if no impairment loss had
been previously recognized.
(k) Critical accounting estimates and judgements
These combined carve-out financial statements, in conformity with IFRS requires SpinCo’s management to make
judgments, estimates and assumptions about future events that affect the amounts reported in the combined carveout financial statements and related notes to the combined carve-out financial statements. Although these estimates
are based on management’s best knowledge of the amount, event or actions, actual results may differ from those
estimates. Estimates and judgments are continuously evaluated and are based on management's experience and
other factors, including expectations of future events that are believed to be reasonable.
Revisions to accounting estimates are recognized in the period in which the estimates are revised and in any future
periods affected.
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3.

Significant accounting policies (continued)

(k) Critical accounting estimates and judgements (continued)
Estimated useful lives and depreciation of property and equipment
Depreciation of property and equipment is dependent upon estimates of useful lives, which are determined through the
exercise of judgment. The assessment of any impairment of these assets is dependent upon estimates of recoverable
amounts that take into account factors such as economic and market conditions and the useful lives of assets.
Share based compensation
The determination of the fair value of share based payments is not based on historical cost, but is derived based on
subjective assumptions input into an option pricing model. The model requires that management make forecasts as to
future events, including estimates of the average future hold period of issued stock options before exercise, expiry or
cancellation; future volatility of the MPX’s share price in the expected hold period (using historical volatility as a
reference); and the appropriate risk-free rate of interest. Share based payments incorporate an expected forfeiture rate.
The expected forfeiture rate is estimated based on historical forfeiture rates and expectations of future forfeiture rates,
and is adjusted if the actual forfeiture rate differs from the expected rate.
The resulting value calculated is not necessarily the value that the holder of the option could receive in an arm’s length
transaction, given that there is no market for the options and they are not transferable. It is management’s view that the
value derived is highly subjective and dependent entirely upon the input assumptions made.
Income taxes and recoverability of deferred tax assets
In assessing the probability of realizing income tax assets recognized, management makes estimates related to
expectations of future taxable income, applicable tax planning opportunities, expected timing of reversals of existing
temporary differences and the likelihood that tax positions taken will be sustained upon examination by applicable tax
authorities. In making its assessments, management gives additional weight to positive and negative evidence that can
be objectively verified. Estimates of future taxable income are based on forecasted cash flows from operations and the
application of existing tax laws in each jurisdiction. SpinCo considers whether relevant tax planning opportunities are
within SpinCo’s control, are feasible, and are within management's ability to implement. Examination by applicable tax
authorities is supported based on individual facts and circumstances of the relevant tax position examined in light of all
available evidence. Where applicable tax laws and regulations are either unclear or subject to ongoing varying
interpretations, it is reasonably possible that changes in these estimates can occur that materially affect the amounts of
income tax assets recognized. Also, future changes in tax laws could limit SpinCo from realizing the tax benefits from the
deferred tax assets. SpinCo reassesses unrecognized income tax assets at each reporting period.
Change in accounting policies
Amendments to IAS 7 – Statements of Cash Flows
Amendments to IAS 7 – Statement of Cash Flows require disclosures that enable users of financial statements to
evaluate changes in liabilities arising from financing activities, including both changes arising from cash flow and noncash changes. The amendments apply prospectively for annual periods beginning on or after January 1, 2017, with
earlier application permitted. SpinCo has adopted the amendments to IAS 7 in its financial statements for the annual
period beginning on April 1, 2017.
Amendments to IAS 12 – Income Taxes
On January 19, 2016, the IASB issued Recognition of Deferred Tax Assets for Unrealized Losses (Amendments to IAS
12). The amendments apply retrospectively for annual periods beginning on or after January 1, 2017 and earlier
application is permitted. The amendments clarify that the existence of a deductible temporary difference depends solely
on a comparison of the carrying amount of an asset and its tax base at the end of the reporting period and is not affected
by possible future changes in the carrying amount. SpinCo has adopted the amendments to IAS 12 in its financial
statements for the annual period beginning on April 1, 2017 with no resulting adjustments.
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3.

Significant accounting policies (continued)

(k) Critical accounting estimates and judgements (continued)
New standards and interpretations not yet adopted
SpinCo has not applied the following new and revised IFRSs that have been issued but are not yet effective:
IFRS 9 – Financial Instruments
IFRS 9 was issued by the International Accounting Standards Board ("IASB") and will replace IAS 39 – Financial
Instruments: Recognition and Measurement. IFRS 9 uses a single approach to determine whether a financial asset is
measured at amortized cost or fair value, replacing the multiple rules in IAS 39. The approach in IFRS 9 is based on how
an entity manages its financial instruments in the context of its business model and the contractual cash flow
characteristics of the financial assets. Two measurement categories continue to exist to account for financial liabilities in
IFRS 9, FVTPL and amortized cost. Financial liabilities held-for-trading are measured at FVTPL, and all other financial
liabilities are measured at amortized cost unless the fair value option is applied. The treatment of embedded derivatives
under the new standard is consistent with IAS 39 and is applied to financial liabilities and non-derivative hosts not within
the scope of the standard. IFRS 9 introduces an ‘expected credit loss’ model for the impairment of financial assets. The
measurement of the SpinCo’s financial assets and liabilities will not significantly change on transition to IFRS 9.
Additionally, SpinCo is exposed to minimal expected credit losses due to the fact that it has an insignificant amount of
accounts receivable. As a result, SpinCo has determined that this new pronouncement will not have a significant impact
on its combined carve-out financial statements. IFRS 9 is effective for annual reporting periods beginning on or after
January 1, 2018.
IFRS 15 – Revenue from Contracts with Customers
In May 2014, the IASB issued IFRS 15, which provides a comprehensive framework for recognition, measurement
and disclosure of revenue from contracts with customers, excluding contracts within the scope of the standards on
leases, insurance contracts and financial instruments. IFRS 15 is effective for annual reporting periods beginning on
or after January 1, 2018, and must be applied retrospectively. SpinCo’s revenues are derived from sale of natural
based products to retail and wholesale customers. IFRS 15 will replace the current revenue recognition guidance
under IAS 18 – Revenue. Under IFRS 15, SpinCo has determined that revenue will be recognized at point of sale for
retail customers and at point of shipment of for wholesale customers which is consistent with SpinCo’s revenue
recognition policy under IAS 18. The amount of revenue considering discounts, rebates and variable consideration
recognized from this revenue stream is unaffected. As a result, SpinCo has determined that this new pronouncement
will not have a significant impact on its combined carve-out financial statements.
IFRS 16 – Leases
In January 2016, the IASB issued IFRS 16, which specifies how an IFRS reporter will recognise, measure, present and
disclose leases. The standard provides a single lessee accounting model, requiring lessees to recognise assets and
liabilities for all leases unless the lease term is 12 months or less or the underlying asset has a low value. Lessors
continue to classify leases as operating or finance, with IFRS 16’s approach to lessor accounting substantially
unchanged from its predecessor, IAS 17. IFRS 16 is effective for annual reporting periods beginning on or after January
1, 2019, and a lessee shall either apply IFRS 16 with full retrospective effect or alternatively not restate comparative
information but recognise the cumulative effect of initially applying IFRS 16 as an adjustment to opening equity at the
date of initial application. Early adoption is permitted if IFRS 15 has also been adopted. SpinCo is assessing the potential
impact of IFRS 16.
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4.

Accounts receivable

March 31,
2018

Trade receivables
Other receivable
HST receivable

March 31,
2017

$

5,853
25,117
63,195

$

3,700
3,700

$

94,165

$

3,700

Bad debt expense for the year ended March 31, 2018 was $Nil (March 31, 2017 was $Nil). Accounts receivable more
than 90 days past due totalled $Nil at March 31, 2018 (March 31, 2017 - $Nil).
5.

Inventory

March 31,
2018

Finished goods

March 31,
2017

$

82,666

$

-

$

82,666

$

-

For the year ended March 31, 2018, SpinCo recognized $2,828 (2017 - $Nil) of inventories as an expense.
6.

Property, plant and equipment
Leasehold
improvements

Gross carrying amount

Furniture and
fixtures

Total

Balance, April 1, 2017
Additions

$

80,453

$

9,722

$

90,175

Balance, March 31, 2018

$

80,453

$

9,722

$

90,175

Balance, April 1, 2017
Depreciation

$

(13,392)

$

(1,373)

$

(14,765)

Balance, March 31, 2018

$

(13,392)

$

(1,373)

$

(14,765)

Carrying amount March 31, 2018

$

67,061

$

8,349

$

75,410

Carrying amount March 31, 2017

$

-

$

-

$

-

Depreciation

7.

Accounts payable and accrued liabilities

Trade payables
Accrued liabilities

March 31,
2018

March 31,
2017

$

2,912
19,296

$

83,300

$

22,208

$

83,300
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8.

Share-based compensation

Certain employees of SpinCo participate in MPX’s share-based compensation plan. Share-based compensation has
been allocated to SpinCo on the basis of direct usage when identifiable, with the remainder allocated on a pro-rata basis
of total expenses of MPX. For the year ended March 31, 2018 $89,090 (2017 - $58,597) of share based compensation
has been allocated to SpinCo.
Share-based compensation plan
Under MPX’s share-based compensation plan (the “Plan”), the directors of the MPX may grant options to acquire MPX
Shares of MPX to qualified directors, officers, employees, and consultants of MPX. The maximum number of shares
allocated to be made available to be issued under the Plan shall not exceed 10% of the issued and outstanding MPX
Shares at the time of grant. Exercise prices cannot be less than the closing price of the MPX Shares on the trading day
preceding the date of grant and the maximum term of any option cannot exceed five years.
The following is a summary of MPX’s share-based compensation activity for the years ended March 31, 2018 and 2017:
Number of
Options
Balance, March 31, 2016

3,292,000

Weighted average
exercise price
$

0.10

Granted (a)
Exercised
Expired

19,080,000
(705,000)
(332,000)

0.42
0.05
0.30

Balance, March 31, 2017

21,335,000

0.38

Granted (b) (c) (d)
Exercised
Expired

12,835,762
(3,155,000)
(300,000)

0.70
0.16
0.19

Balance, March 31, 2018

30,715,762

$

0.60

(a) On January 24, 2017, MPX granted stock options to certain directors, officers, consultants and employees of
MPX and its subsidiaries to purchase up to 12,080,000 common shares at an exercise price of $0.20 per
common shares, which shall vest immediately, 3,500,000 common shares at an exercise price of $0.60 per
common share which shall vest after the second anniversary of an MPX officer’s employment and 3,500,000
common shares at an exercise price of $1.00 per common share, which shall vest after the third anniversary of
the same MPX officer’s employment.
(b) As part of MPX’s acquisition of IMT, LLC (“IMT”) and Fall River Developments, LLC (“FRD”), MPX granted
2,000,000 stock options in MPX with an exercise price equal to $0.39 valued at $473,622 (USD $358,560). The
fair value of the options has been estimated at the date of grant using the Black-Scholes option pricing model
with the following assumptions: (i) expected dividend yield of 0%; (ii) expected volatility of 97%; (iii) risk-free
interest rate of 1.1%; (iv) share price of $0.39; forfeiture rate of 0; and (v) expected life of 3 years. The expected
volatility is based on the historical trading prices of similar companies. The stock options shall vest on June 14,
2018.
(c) On October 30, 2017, MPX granted 2,350,000 stock options to officers, directors and a consultant of MPX at an
exercise price of $0.405 per MPX Share and expiring on October 30, 2022. The fair value of the options has
been estimated at the date of grant using the Black-Scholes option pricing model with the following
assumptions: (i) expected dividend yield of 0%; (ii) expected volatility of 90%; (iii) risk-free interest rate of 1.7%;
(iv) share price of $0.41; forfeiture rate of 0; and (v) expected life of 5 years. The expected volatility is based on
the historical trading prices of similar companies. The stock options vested immediately.
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8.

Share-based compensation (continued)
(d) On January 15, 2018, MPX granted 8,485,762 stock options to officers, directors and a consultant of MPX at an
exercise price of $0.86 per MPX Share and expiring on January 15, 2023. The fair value of the options has
been estimated at the date of grant using the Black-Scholes option pricing model with the following
assumptions: (i) expected dividend yield of 0%; (ii) expected volatility of 115%; (iii) risk-free interest rate of
1.9%; (iv) share price of $0.92; forfeiture rate of 0; and (v) expected life of 5 years. The expected volatility is
based on the historical trading prices of similar companies. The stock options shall vest on January 15, 2019.

The following table summarizes the outstanding and exercisable options held by directors, officers, employees and
consultants of MPX as at March 31, 2018:
Number of
options

Remaining
life
(years)

Average
exercise
price

Expiry
date

6,710,000
3,500,000
3,500,000
2,000,000
2,350,000
8,485,762

3.82
3.82
3.82
4.21
4.59
4.80

0.20
0.60
1.00
0.39
0.405
0.86

Jan 25, 2022
Jan 25, 2022
Jan 25, 2022
Jun 14, 2022
Oct 30, 2022
Jan 15, 2023

26,545,762

4.23

$

0.60

Pursuant to the Spin-off, each option will be replaced by 0.1 SpinCo options and 0.1673 iAnthus options. Each SpinCo
option will be exercisable into 1 SpinCo share, and each iAnthus option will be exercisable into 1 iAnthus share.
9.

Income taxes

The income tax provision recorded differs from the income tax obtained by applying the statutory income tax rate of
26.5% (2017 -26.5%) to the income for the year and is reconciled as follows:
2018
Loss before income taxes

$

Income tax recovery based on statutory rate
Adjustment to expected income tax benefit:
Permanent Items
Share-based compensation
Change in benefit of tax assets not recognized
Income tax recovery
Income tax expense comprises:
Current tax expense
Deferred tax expense:
Origination and reversal of temporary differences
Income tax recovery

(772,575)

2017
$

(885,733)

(204,732)

(234,719)

61
89,090
115,581

145
15,528
219,046

$

-

$

-

-

-

-

$

-

$

$

-

-

The tax rate above is computed using the statutory Canadian tax rate based on Federal and Ontario.
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9.

Income taxes (continued)

The following deductible temporary differences and non-capital loss carry-forwards have not been recognized in the
combined carve-out financial statements:
2018
2017
Unutilized non-capital losses
Equipment and intellectual property
Lease inducement

$

2,346,778
408,479
999,369

$

1,848,507
426,632
1,065,955

$

3,754,626

$

3,341,094

SpinCo has unutilized non-capital losses available for carryforward in Canada and the US. The operating losses will
expire as follows:
Total
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038

$

13,828
10,000
40,000
165,812
265,134
143,547
190,339
202,765
7,971
96,975
694,323
17,813
498,271

$

2,346,778

10. General and administrative expenses
2018
Occupancy costs
Consulting fees
Office and general
Salaries and benefits
Sales and marketing
Regulatory expenses

2017

$

267,102
10,530
51,822
242,151
61,785
2,756

$

508,446
13,305
238,019
12,356
13,159

$

636,146

$

785,285

11. Related party transactions
As at March 31, 2018, SpinCo was owed $25,117 (March 31, 2017 - $Nil) from an employee of SpinCo and this amount
is included in accounts receivable. This amount was repaid in full subsequent to the year ended March 31, 2018.
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11. Related party transactions (continued)
Key management are those persons having authority and responsibility for planning, directing and controlling activities,
directly or indirectly of SpinCo. Remuneration of directors and key management personnel has been allocated to SpinCo
on the basis of direct usage when identifiable, with the remainder allocated on a pro-rata basis of total expenses of MPX.
Remuneration of directors and key management personnel of SpinCo was as follows:
2018
Salaries and benefits
Share-based compensation

2017

$

138,706
87,735

$

124,664
46,715

$

226,441

$

171,379

The above noted transactions are in the normal course of business and are measured at the exchange amount as
agreed to by the parties.
12. Commitments and contingencies
Leases
Owen Sound, ON:
On February 25, 2015, BioCannabis entered into a lease of a facility in Owen Sound for the production of medical
marijuana (the “Old Lease”). The term of the Old Lease was 15 years and six months, beginning April 1, 2015. However,
due to the delay by Health Canada issuing a license to BioCannabis under the Marihuana for Medical Purposes
Regulations, a delay outside the control of BioCannabis, the landlord and BioCannabis have cancelled the Old Lease.
On March 24, 2017, the parties entered into a new lease agreement for a smaller portion of the facility (the “New Lease”).
The term of the New Lease is 10 years and six months, beginning April 1, 2017.
During the year ended March 31, 2018, SpinCo recognized $266,549 (2017 - $508,446) in occupancy costs related to
this property. As at March 31, 2018, SpinCo has $35,471 included in deposits (2017 - $44,814) in connection with this
lease.
Toronto, ON:
MPX entered into a lease agreement for office space beginning on July 1, 2017. The term of the lease is 3 years,
beginning July 1, 2017. On March 1, 2018, MPX leased additional office space in the same building for a period of six
months. Pursuant to the Spin-off, SpinCo will assume the lease agreements for this office space.
For the year ended March 31, 2018 SpinCo recognized $553 (2017 - $Nil) in occupancy costs. Occupancy costs related
to this office space have been allocated to SpinCo on a pro-rata basis of total expenses of MPX. As at March 31, 2018,
SpinCo has $8,782 included in deposits (2017 - $Nil) in connection with this lease.
SpinCo’s minimum lease payments are as follows:
2019
2020
2021
2022
2023
2024 and beyond

$

254,921
248,962
217,248
206,677
224,763
1,011,431

$

2,164,002
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13. Financial instruments and risk management
Fair values
The carrying values of cash, accounts receivable, and accounts payable and accrued liabilities approximate their fair
values due to their short-term to maturity.
Credit risk
Credit risk is the risk of financial loss to SpinCo if a customer or counterparty to a financial instrument fails to meet its
contractual obligations and arises principally from SpinCo’s accounts receivable. As at March 31, 2018, and March
31, 2017 SpinCo is not exposed to any significant credit risk related to counterparty performance.
The carrying amount of cash of $Nil (2017 - $57,508) and accounts receivable of $94,165 (2017 - $3,700) represent the
maximum exposure to credit risk. The cash balances are held by Canadian banks.
SpinCo does not have significant exposure to any individual customer and has estimated bad debts of $Nil at March 31,
2018 (2017 - $Nil).
Currency risk
Currency risk is the risk that the fair value or future cash flow will fluctuate as a result of changes in foreign exchange
rates. The Company’s functional currency is the Canadian dollar. Certain transactions are conducted in US dollar
currency. The Company does not hedge anticipated foreign currency changes. As at March 31, 2018 and 2017, SpinCo
did not hold cash in US dollars.
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Accounts payable and accrued liabilities

22,208
22,208

$
$

Carrying
amount

$

$
22,208

22,208

Contractual
cash flows

$

$
22,208

22,208

2019
$
$

-

-

2020

$

$

In addition to the commitments disclosed in Note 12, SpinCo is obligated to the following contractual maturities of undiscounted cash flows:

-

-

2021
$
$

-

-

2022
$
$

20

-

-

2023 and
thereafter

Liquidity risk is the risk that SpinCo will not be able to meet its financial obligations as they become due. SpinCo manages its liquidity risk by reviewing on an ongoing basis its capital
requirements. At March 31, 2018, SpinCo had $Nil (2017 - $57,508) of cash and a working capital of $154,760 (2017 – $18,217).

Liquidity risk

13. Financial instruments and risk management (continued)

(in Canadian dollars)
March 31, 2018

MPX International Corporation
Notes to the combined carve-out financial statements

MPX International Corporation
Notes to the combined carve-out financial statements
(in Canadian dollars)
March 31, 2018
14. Capital management
SpinCo manages its capital with the following objectives:
x

To ensure sufficient financial flexibility to achieve the ongoing business objectives including funding of future
growth opportunities, and pursuit of accretive acquisitions; and

x

To maximize shareholder return through enhancing the share value.

SpinCo considers its capital to be total owner’s net investment which at March 31, 2018 was a deficit of $682,396 (2017
– deficit of $1,002,924). SpinCo manages capital through its financial and operational forecasting processes. SpinCo
reviews its working capital and forecasts its future cash flows based on operating expenditures, and other investing and
financing activities. SpinCo’s capital management objectives, policies and processes have remained unchanged during
the year ended March 31, 2018. SpinCo is not subject to any external capital requirements.
15. Segmented information
SpinCo currently operates in two segments:
1 – the production and sale of medical and adult use cannabis
2 – the production and sale of natural based products
Non-current assets located outside of Canada total $Nil. All revenues generated during the year ended March 31,
2018 were done so from the sale of natural based products in Canada.
16. Subsequent events
(a) On May 31, 2018, MPX granted 750,000 stock options to a director and 4,242,500 stock options to employees
of MPX at an exercise price of $0.81 per MPX Share and expiring on May 31, 2023. 750,000 of the stock
options vested immediately and the remaining 4,242,500 stock options shall vest on May 31, 2019.
(b) On June 7, 2018, MPX completed the acquisition of 100% of the issued and outstanding shares of 8423695
Canada Inc. operating as Canveda for a total consideration of $18,120,000 payable as follows:
x
$3,120,000 in cash;
x
$15,000,000 through the issuance of 21,428,571 common shares in the capital of MPX issued at a
price of $0.70 per MPX share; and
x
the issuance of 6,000,000 common share purchase warrants each exercisable into one (1) MPX
share at an exercise price of $0.84 for a period of five (5) years from the date of issuance.
MPX also paid a finder’s fee equal to 1% of the purchase price in MPX shares at the deemed price of $0.70
per MPX share to Stoic Advisory Inc. Canveda will be part of the non-U.S. businesses of MPX which is to be
transferred to SpinCo as part of the Spin-off (see Note 1 and Note 16 (c) below).
(c) 2660528 Ontario Inc. was incorporated on October 17, 2018 and changed it’s name to MPX International
Corporation on November 13, 2018.
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16. Subsequent events (continued)
(d) On October 18, 2018, MPX entered into the Spin-off with iAnthus Capital Holdings, Inc., pursuant to which
iAnthus will combine with MPX in an all-stock transaction with offered equity consideration to MPX
shareholders before giving effect to MPX International and assuming all of MPX’s dilutive securities are
exercised prior to the completion of the transaction. The Agreement provides that MPX shareholders will be
entitled to receive 0.1673 common shares of iAnthus for each common share of MPX held (the “Exchange
Ratio”). In addition, each MPX shareholder will receive common shares of the newly formed MPX
International which will hold all of the non-U.S. businesses of MPX. MPX International will apply to list on the
Canadian Securities Exchange (the “CSE”) with the listing to occur contemporaneously with closing of the
transaction.
(e) On October 22, 2018, MPX completed the acquisition of 100% of the outstanding shares (the “Spartan
Shares”) in the capital of Spartan Wellness Corporation (“Spartan”) from Ninth Square Capital Corporation
and Veteran Grown Corporation (the “Sellers”) both of which are at arm’s length to MPX.
Pursuant to the terms of the share purchase agreement dated September 17, 2018 between the Sellers and
MPX, MPX acquired all of the Spartan Shares for a total purchase price of up to $6,000,000 comprised of the
following consideration and based upon the achievement of certain milestones as set out below during the
period beginning on the closing date and ending on the date that is twenty-four (24) months following the
date on which Canveda is fully licensed to produce, distribute and sell Cannabis products under Health
Canada’s Access to Cannabis for Medical Purposes Regulations (the “ACMPR”) (the “Sales Period”): (1) up
to $4,500,000 satisfied through the issuance of 4,687,500 common shares in the capital of MPX (the “MPX
Shares”) issued at a price of $0.96 per MPX Share; and (2) up to $1,500,000 satisfied through the issuance
of 1,304,348 common share purchase warrants (the “Warrants”) each exercisable into one (1) MPX Share at
an exercise price of $1.15 for a period of three (3) years from the closing date.
As part of the acquisition, MPX along with the Sellers will create the Veteran Growth Fund (the “Fund”) that
will be established using some MPX Shares and Warrants as an additional effort to assist veterans in need.
MPX has also agreed to pay a finder’s fee equal to 5% of the MPX Shares issued to the Sellers at the
deemed price of $0.96 per MPX Share as well as Warrants exercisable at $1.15 per MPX for a period of
three (3) years.
Spartan will be transferred to SpinCo, pursuant to the Spin-off.
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Interim condensed combined carve-out statements of financial position
(unaudited)
(in Canadian dollars)
As at

September 30,
2018

Assets
Current
Cash
Accounts receivable (Note 5)
Inventory (Note 6)
Biological assets (Note 7)
Prepaid expenses

$

Non-current
Property, plant and equipment (Note 8)
Intangible asset (Notes 4 and 9)
Joint venture (Note 10)
Deposits (Note 15)

164,579
331,214
66,286
40,552
43,771

March 31,
2018

$

94,165
82,666
137

646,402

176,968

3,275,360
23,066,749
96,340
131,383

75,410
86,803

Total assets

$ 27,216,234

$

339,181

Liabilities
Current
Accounts payable and accrued liabilities (Note 11)

$

$

22,208

Non-current
Lease inducement
Total liabilities
Owner’s net investment
Total liabilities and owner’s net investment

147,162
147,162

22,208

953,519

999,369

1,100,681

1,021,577

26,115,553

(682,396)

$ 27,216,234

$

339,181

Nature of operations and going concern (Note 1)
Commitments (Notes 15)
Subsequent events (Notes 1, 14 and 18)
On Behalf of the Board:
Signed

“W. Scott Boyes”

Director

Signed

“Jeremy Budd”

Director

See accompanying notes to the interim condensed combined carve-out financial statements.
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MPX International Corporation
Interim condensed combined carve-out statements of changes in owner’s net
investment (unaudited)
(in Canadian dollars)
Six months ended September 30, 2018
Owner’s net
investment
Balance, April 1, 2017
Adjustment to owner’s net investment
Net loss and comprehensive loss for the period

$

(1,002,924)
611,451
(413,295)

Balance, September 30, 2017

$

(804,768)

Balance, April 1, 2018
Adjustment to owner’s net investment
Other comprehensive loss for the period
Net loss for the period

$

(682,396)
28,383,696
(12,916)
(1,585,747)

Balance, September 30, 2018

$ 26,115,553

See accompanying notes to the interim condensed combined carve-out financial statements.
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MPX International Corporation
Interim condensed combined carve-out statements of net loss and comprehensive
loss (unaudited)
(in Canadian dollars)
Three Months Ended
September 30, September 30,
2018
2017
Sales
Cost of sales
Gross profit before unrealized gain from
changes in fair value of biological assets
Unrealized gain from changes in fair value
of biological assets (Note 7)

$

Gross profit
Expenses
General and administrative (Note 13)
Professional fees
Share-based compensation (Note 12)
Depreciation (Note 8)

Loss from operations
Other expense (income)
Foreign exchange
Share of net loss from joint venture (Note 10)

54,799
16,275

$

1,757
814

Six Months Ended
September 30, September 30,
2018
2017
$

59,570
17,463

$

3,181
1,205

38,524

943

42,107

1,976

11,277

-

11,277

-

49,801

943

53,384

1,976

379,868
146,349
479,547

213,198
31,954
-

626,796
86,577
272,191
596,796

357,203
58,029
39

1,005,764

245,152

1,582,360

415,271

(955,963)

(244,209)

(1,528,976)

(413,295)

14,014
45,453

23,842
-

(1,598)
45,453

-

(59,467)

(23,842)

(43,855)

-

Net loss for the period

$

(1,015,430)

$

Other comprehensive (loss) income
Exchange differences on translating
foreign operations

$

(12,916)

$

Comprehensive loss for the period

$

(1,028,346)

$

(268,051)

(268,051)

$

(1,572,831)

$

(413,295)

$

(12,916)

$

-

$

(1,585,747)

$

(413,295)

See accompanying notes to the interim condensed combined carve-out financial statements.
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MPX International Corporation
Interim condensed combined carve-out statements of cash flows (unaudited)
(in Canadian dollars)
Six months ended
Operating activities
Net loss for the period
Items not affecting cash:
Depreciation
Share-based compensation
Loss from joint venture
Unrealized foreign exchange gain
Unrealized gain from changes in fair value of biological assets

September 30,
2018
$

(1,572,831)

September 30,
2017
$

(413,295)

596,796
272,191
45,453
(14,369)
(11,277)

39
-

(684,037)

(413,256)

(157,433)
(12,895)
(28,822)
112,668
(45,850)

(67,411)
(59,067)
27,231
(29,337)
(12,074)

(132,332)

(140,658)

(816,369)

(553,914)

Investing activities
Purchase of property, plant and equipment
Purchase of of intangible assets
Investment in joint venture

(920,116)
(2,737,392)
(140,340)

(72,569)
-

Net cash used in investing activities

(3,797,848)

(72,569)

Financing activities
Net change in owner’s net investment

4,778,796

611,451

Net cash provided by financing activities

4,778,796

611,451

164,579
-

(15,032)
57,508

Changes in non-cash working capital:
Accounts receivable
Inventory and biological assets
Prepaid expenses and deposits
Accounts payable and accrued liabilities
Lease inducement

Net cash used in operations

Increase (decrease) in cash
Cash, beginning of period
Cash, end of period

$

164,579

$

42,476

See accompanying notes to the interim condensed combined carve-out financial statements.
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MPX International Corporation
Notes to the interim condensed combined carve-out financial statements
(unaudited)
(in Canadian dollars)
September 30, 2018
1.

Nature of operations

Background
On October 18, 2018, MPX Bioceutical Corporation (“MPX”), MPX International Corporation (formerly 2660528 Ontario
Inc.) (“SpinCo” or “MPXI”), iAnthus Capital Holdings (“iAnthus”), and 1183271 B.C. Unlimited Liability Company
(“AcquisitionCo”) entered into an Arrangement Agreement (“the Spin-off”) pursuant to which MPX will spin-off its non U.S.
assets, liabilities, and activities into SpinCo, and iAnthus, through it’s wholly owned subsidiary AcquisitionCo, will acquire
all of the outstanding shares of MPX. Under the Spin-off, MPX shareholders received 0.1673, and 0.1, shares of iAnthus
and SpinCo, respectively. The obligation of MPX to complete this reorganization was subject to receipt of a number of
approvals and fulfilment of a number of conditions, including the approval of the Ontario Superior Court of Justice, the
final approval of the Canadian Stock Exchange (CSE) and the approval of MPX’s shareholders. Subsequent to the
closure of the Spin-off, SpinCo is no longer a subsidiary of MPX, and the terms anticipate each company being a standalone public company, each with independent directors and management teams. Upon completion of the Spin-off,
SpinCo expects that it will be a reporting issuer in British Columbia, Alberta and Ontario. It is intended that an application
to list the MPX International shares on the CSE will be made.
2660528 Ontario Inc. was incorporated on October 17, 2018 and changed it’s name to MPX International Corporation on
November 13, 2018.
These interim condensed combined carve-out financial statements present the financial position, results of operations,
changes in net owner’s investment, cash flows and notes thereto of SpinCo as if they had operated as a stand-alone
entity.
These interim condensed combined carve-out financial statements have been primarily derived from the accounts of
MPX’s wholly owned non-U.S. subsidiaries. These interim condensed combined carve-out financial statements also
include an allocation of balances and transactions relating to both corporate office activities performed on behalf of the
SpinCo by MPX. As these interim condensed combined carve-out financial statements represent a portion of the
business of MPX that was not organized as a stand-alone entity, the net assets of SpinCo have been reflected as
owner’s net investment.
Management believes both the assumptions and the allocations underlying the combined carve-out financial statements
of SpinCo are reasonable. However, as a result of the basis of presentation described above, these interim condensed
combined carve-out financial statements may not necessarily be indicative of the operating results and financial position
that would have resulted had SpinCo historically operated as a stand-alone entity.
Going concern
These interim condensed combined carve-out financial statements are presented on a going concern basis, which
assumes SpinCo will continue to operate at least twelve months subsequent to September 30, 2018. These interim
condensed combined carve-out financial statements do not include adjustments that may be necessary should SpinCo
be unable to continue as a going concern. Such adjustments may be material. SpinCo’s continued existence as a going
concern is dependent upon, amongst other things, its ability to continue to obtain adequate ongoing debt and/or equity
financing with creditors, officers, directors and stakeholders. In addition, SpinCo must also ultimately become profitable.
During the three and six months ended September 30, 2018, SpinCo incurred net losses of $1,015,430 and $1,572,831 ,
respectively (three and six months ended September 30, 2017 - $268,051 and $413,295, respectively). The ability of the
SpinCo to carry out its business plan rests with its ability to secure additional equity and other financing. These material
uncertainties may cast significant doubt about SpinCo’s ability to continue as a going concern.
Carve-out principles
The carve-out financial information has been prepared from MPX’s historical results of operations, assets and liabilities
attributable to SpinCo.
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MPX International Corporation
Notes to the interim condensed combined carve-out financial statements
(unaudited)
(in Canadian dollars)
September 30, 2018
1.

Nature of operations (continued)

Carve-out principles (continued)
Management evaluated each of the accounts of MPX and carved-out, on a reasonable basis, the balances and activity of
the SpinCo operations. The historical costs and expenses reflected in MPX’s financial statements include an allocation
for certain corporate and shared service functions historically provided by MPX, including, but not limited to, executive
oversight, accounting, tax, legal, human resources, and other shared services. These expenses have been allocated to
SpinCo on the basis of direct usage when identifiable, with the remainder allocated on a pro-rata basis of total expenses
of MPX and other measures considered to be a reasonable reflection of the historical utilization levels of these services.
Management believes the assumptions underlying these interim condensed combined carve-out financial statements,
including the assumptions regarding the allocation of general corporate expenses from MPX, are reasonable.
Nevertheless, these interim condensed combined carve-out financial statements may not include all of the actual
expenses that would have been incurred had SpinCo operated as a standalone entity during the periods presented and
may not reflect the combined results of operations, financial position and cash flows had SpinCo operated as a
standalone entity during the periods presented. Actual costs that would have been incurred if SpinCo had operated as a
standalone entity would depend on multiple factors and would result in additional costs that are not reflected in SpinCo’s
historical results of operations, financial position and cash flows.
Salaries, benefits and incentive compensation have been reflected in the carve-out period based on employee services
that were specifically identifiable with SpinCo, as well as management’s best estimate to allocate shared employee costs.
Taxes have been recorded as if SpinCo had been a separate tax paying legal entity, filing a separate tax return in the
jurisdictions that it currently operates in. The calculation of income taxes is based on a number of assumptions,
allocations and estimates, including those used to prepare these interim condensed combined carve-out financial
statements.
Description of MPXI business
MPXI is a multinational diversified cannabis company focused on the medical and adult use cannabis markets. MPXI has
received its cultivation license from Health Canada, and will operate a cultivation and production facility in Peterborough,
Ontario. MPXI is also furthering an application with Health Canada to commence operations as a licensed producer of
cannabis and cannabis products in Canada. MPXI’s registered office is located at 5255 Yonge Street, Suite 701,
Toronto, ON, M2N 6P4, Canada.

2. Basis of preparation
Statement of compliance
These interim condensed combined carve-out financial statements have been prepared in accordance with
International Financial Reporting Standard 34 Interim Financial Reporting (“IAS 34”), in accordance with
subparagraph 3.2(1) (b) of NI 52-107, following the same accounting policies and methods of application as those
disclosed in the annual audited combined carve-out financial statements for the years ended March 31, 2018 and
2017. The interim condensed combined carve-out financial statements should be read in conjunction with the annual
financial statements of SpinCo for the years ended March 31, 2018 and 2017, which have been prepared in
accordance with with International Financial Reporting Standards ("IFRS") as issued by the International Accounting
Standards Board ("IASB").
These interim condensed combined carve-out financial statements were approved by the Board of Directors and
authorized for issue by the Board of Directors on December 10, 2018.
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MPX International Corporation
Notes to the interim condensed combined carve-out financial statements
(unaudited)
(in Canadian dollars)
September 30, 2018
2. Basis of preparation (continued)
Basis of presentation
These interim condensed combined carve-out financial statements have been prepared in Canadian dollars on a
historical cost basis. Historical cost is generally based upon the fair value of the consideration given in exchange for
assets. The expenses within the combined statements of net loss and comprehensive loss are presented by function.
See Note 13 for details of expenses by nature.
Presentation currency
These interim condensed combined carve-out financial statements are presented in Canadian dollars. The functional
currency of SpinCo is the Canadian dollar. The functional currencies of the combined entities are outlined below.
Basis of combination
These interim condensed combined carve-out financial statements include the accounts of the following entities which
together make up the SpinCo Business:
Entity
8423695 Canada Inc. (“Canveda”)
Biocannabis Products Ltd.
(“Biocannabis”)
CinG-X Corporation (“CinG-X”)
Prime Pharmaceutical Corporation
(“Prime Pharmaceutical”)
Primapharm Funding Corporation
(“Primapharm”)
Salus Biopharma Corporation
(“Salus Biopharma”)
MPX Bioceutical Australia Ltd. (“MPXA”)

Place of
incorporation
Ontario, Canada
Ontario, Canada

Functional
currency
CAD
CAD

Effective
ownership
100%
100%

Accounting
treatment
Combination
Combination

Ontario, Canada
Ontario, Canada

CAD
CAD

100%
90%

Combination
Combination

Ontario, Canada

CAD

37%

Combination

Nevada, USA

USD

100%

Combination

Australia

AUD

50%

Equity method

All inter-company transactions and balances with the combined entities have been eliminated.

3.

Significant accounting policies

(a) Biological assets
SpinCo measures biological assets consisting of cannabis plants at fair value less cost to sell up to the point of harvest.
Agricultural produce consisting of cannabis is measured at fair value less cost to sell at the point of harvest, which
becomes the basis for the cost of finished goods inventories after harvest. Gains or losses arising from changes in fair
value less cost to sell during the year, including the impact on the carrying amount of inventory, are included in the
consolidated statements of net loss and comprehensive loss of the related period.
(b) Inventories
Inventories of harvested finished goods and packing materials are valued at the lower of cost and net realizable value.
Inventories of harvested cannabis are transferred from biological assets at their fair value at harvest, which becomes the
initial deemed cost. Any subsequent post-harvest costs are capitalized to inventory to the extent that cost is less than net
realizable value. Net realizable value is determined as the estimated selling price in the ordinary course of business less
the estimated costs of completion and the estimated costs necessary to make the sale. Cost is determined using the
weighted average cost basis. Products for resale and supplies and consumables are valued at the lower of cost and net
realizable value. The cost of inventories includes direct product costs, direct labour, and an allocation of significant
variable and fixed manufacturing overhead.
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MPX International Corporation
Notes to the interim condensed combined carve-out financial statements
(unaudited)
(in Canadian dollars)
September 30, 2018
3.

Significant accounting policies (continued)

(c) Property, plant and equipment
Property, plant and equipment is measured at cost less accumulated depreciation and impairment losses. Depreciation
commences when the assets are available for use and is charged to the income statement on a straight-line basis over
its useful life as outlined below:
Buildings
Equipment
Furniture and fixtures
Leasehold improvements

40 years
7 years
7 years
lesser of lease term and useful life

An asset’s residual value, useful life and amortization method are reviewed at each financial year-end and adjusted if
appropriate. When parts of an item of property and equipment have different useful lives, they are accounted for as
separate items (major components) of property and equipment.
Gains and losses on disposal of an item of property and equipment are determined by comparing the proceeds from
disposal with the carrying amount of the item and are recognized in profit or loss.
(d) Intangible asset
SpinCo’s intangible asset is a cultivation license under Health Canada’s Access to Cannabis for Medical Purposes
Regulations (“ACMPR”), related to the acquisition of Canveda described in Note 4. SpinCo’s intangible asset is recorded
at cost less accumulated amortization and accumulated impairment losses. It is amortized on a straight-line basis over its
estimated useful life. The useful life of the license is estimated to be 30 years.
(e) Joint venture
SpinCo accounts for joint ventures using the equity method of accounting under IAS 28 – Investments in Associates
and Joint Ventures (“IAS 28”). The initial investment in the joint venture is recognised at cost and adjusted thereafter
to recognise SpinCo’s proportionate share of the joint venture’s profit (loss) and other comprehensive income (loss).
(f)

Critical accounting estimates and judgements

Carve-out principals
These interim condensed combined carve-out financial statements, in conformity with IFRS requires SpinCo’s
management to make judgments, estimates and assumptions about future events that affect the amounts reported in
the combined carve-out financial statements and related notes to the combined carve-out financial statements.
Although these estimates are based on management’s best knowledge of the amount, event or actions, actual results
may differ from those estimates. Estimates and judgments are continuously evaluated and are based on
management's experience and other factors, including expectations of future events that are believed to be
reasonable.
Revisions to accounting estimates are recognized in the period in which the estimates are revised and in any future
periods affected.
Valuation of biological assets and inventory
SpinCo values its biological assets at the end of each reporting period at the fair value less costs to sell. SpinCo uses
observable market data where available. In locations where there are no active markets for cannabis plants at the point
of harvest, the valuation is determined using a valuation technique that uses inputs that are based on unobservable
market data (Level 3).
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MPX International Corporation
Notes to the interim condensed combined carve-out financial statements
(unaudited)
(in Canadian dollars)
September 30, 2018
3.

Significant accounting policies (continued)

(f)

Critical accounting estimates and judgements (continued)

Valuation of biological assets and inventory (continued)
The fair value of biological assets is determined based on the stage of growth and is estimated by determining the selling
price of the finished product less costs to sell, and then attributing to the biological assets based on the stage of growth.
Refer to Note 7 for further information.
Estimated useful lives and depreciation of property and equipment and intangible assets
Depreciation of property and equipment and finite-life intangible assets is dependent upon estimates of useful lives,
which are determined through the exercise of judgment. The assessment of any impairment of these assets is dependent
upon estimates of recoverable amounts that take into account factors such as economic and market conditions and the
useful lives of assets.
Business combinations
In a business combination, SpinCo may acquire assets and assume certain liabilities of an acquired entity. Judgement is
used in determining whether an acquisition is a business combination or an asset acquisition. Estimates are made as to
the fair value of property and equipment, intangible assets, and goodwill, among other items. In certain circumstances,
such as the valuation of property and equipment, intangible assets and goodwill acquired, SpinCo may rely on
independent third party valuators. The determination of these fair values involves a variety of assumptions, include
revenue growth rates, expected operating income, discount rates, and earnings multiples.
SpinCo measures all the assets acquired and liabilities assumed at their acquisition-date fair values. Non-controlling
interests in the acquiree are measured on the basis of the non-controlling interests’ proportionate share of this equity in
the acquiree’s identifiable net assets. Acquisition-related costs are recognized as expenses in the periods in which the
costs are incurred and the services are received (except for the costs to issue debt or equity securities which are
recognized according to specific requirements.) The excess of the aggregate of (a) the consideration transferred to
obtain control, the amount of any non-controlling interest in the acquiree over (b) the net of the acquisition-date amounts
of the identifiable assets acquired and the liabilities assumed, is recognized as goodwill as of the acquisition date.
Change in accounting policies
IFRS 9 – Financial Instruments
IFRS 9 was issued by the International Accounting Standards Board ("IASB") and will replace IAS 39 – Financial
Instruments: Recognition and Measurement. IFRS 9 uses a single approach to determine whether a financial asset is
measured at amortized cost or fair value, replacing the multiple rules in IAS 39. The approach in IFRS 9 is based on how
an entity manages its financial instruments in the context of its business model and the contractual cash flow
characteristics of the financial assets. Two measurement categories continue to exist to account for financial liabilities in
IFRS 9, FVTPL and amortized cost. Financial liabilities held-for-trading are measured at FVTPL, and all other financial
liabilities are measured at amortized cost unless the fair value option is applied. The treatment of embedded derivatives
under the new standard is consistent with IAS 39 and is applied to financial liabilities and non-derivative hosts not within
the scope of the standard. IFRS 9 introduces an ‘expected credit loss’ model for the impairment of financial assets. The
measurement of the SpinCo’s financial assets and liabilities will not significantly change on transition to IFRS 9.
Additionally, SpinCo is exposed to minimal expected credit losses due to the fact that it has an insignificant amount of
accounts receivable. SpinCo adopted the amendments to IFRS 9 in its financial statements for the annual period
beginning on April 1, 2018 with no resulting adjustments.
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MPX International Corporation
Notes to the interim condensed combined carve-out financial statements
(unaudited)
(in Canadian dollars)
September 30, 2018
3.

Significant accounting policies (continued)

Change in accounting policies (continued)
IFRS 15 – Revenue from Contracts with Customers
In May 2014, the IASB issued IFRS 15, which provides a comprehensive framework for recognition, measurement
and disclosure of revenue from contracts with customers, excluding contracts within the scope of the standards on
leases, insurance contracts and financial instruments. IFRS 15 is effective for annual reporting periods beginning on
or after January 1, 2018, and must be applied retrospectively. SpinCo’s revenues are derived from sale of natural
based products to retail and wholesale customers. IFRS 15 will replace the current revenue recognition guidance
under IAS 18 – Revenue. Under IFRS 15, SpinCo has determined that revenue will be recognized at point of sale for
retail customers and at point of shipment of for wholesale customers which is consistent with SpinCo’s revenue
recognition policy under IAS 18. The amount of revenue considering discounts, rebates and variable consideration
recognized from this revenue stream is unaffected. SpinCo adopted the amendments to IFRS 15 in its financial
statements for the annual period beginning on April 1, 2018 with no resulting adjustments.
New standards and interpretations not yet adopted
SpinCo has not applied the following new and revised IFRSs that have been issued but are not yet effective:
IFRS 16 – Leases
In January 2016, the IASB issued IFRS 16, which specifies how an IFRS reporter will recognise, measure, present and
disclose leases. The standard provides a single lessee accounting model, requiring lessees to recognise assets and
liabilities for all leases unless the lease term is 12 months or less or the underlying asset has a low value. Lessors
continue to classify leases as operating or finance, with IFRS 16’s approach to lessor accounting substantially
unchanged from its predecessor, IAS 17. IFRS 16 is effective for annual reporting periods beginning on or after January
1, 2019, and a lessee shall either apply IFRS 16 with full retrospective effect or alternatively not restate comparative
information but recognise the cumulative effect of initially applying IFRS 16 as an adjustment to opening equity at the
date of initial application. Early adoption is permitted if IFRS 15 has also been adopted. SpinCo is assessing the potential
impact of IFRS 16.

4.

Acquisition of Canveda

On June 7, 2018, MPX, entered into the definitive purchase agreement effective June 8, 2018 to acquire 100% of the
issued and outstanding commons shares of Canveda (the “Canveda Acquisition”) by paying the purchase price of (i)
$3,120,000 (USD $2,407,036) in cash, (ii) $19,071,428 (USD $14,713,338) through the issuance of 21,428,571 common
shares of MPX issued at a price of $0.89 and (iii) $4,030,898 (USD $3,109,781) in the issuance of 6,000,000 common
share purchase warrants each exercisable into one (1) MPX common share at an exercise price of $0.84 for a period of
five (5) years from the date of issuance. The fair value of the warrants has been estimated at the date of grant using the
Black-Scholes option pricing model with the following assumptions: (i) expected dividend yield of 0%; (ii) expected
volatility of 99%; (iii) risk-free interest rate of 2.15%; (iv) share price of $0.89; and (iv) expected life of 5 years. The
expected volatility is based on the historical trading prices of similar companies. MPX incurred $252,921 of transaction
costs and $22,538 was paid in form of cash. The remaining $230,383 was paid through the issuance of 258,857 MPX
commons shares on the date of acquisition.
Canveda will be transferred to SpinCo, pursuant to the Spin-off.
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MPX International Corporation
Notes to the interim condensed combined carve-out financial statements
(unaudited)
(in Canadian dollars)
September 30, 2018
4.

Acquisition of Canveda (continued)

The Canveda Acquisition was accounted for as an asset acquisition. The following table summarizes the asset acquired
and liabilities assumed of Canveda which have been recorded at their fair values.

5.

Cash
Amounts receivable
Prepaids
Property, plant and equipment
Intangible asset
Accounts payable and accrued liabilities

$

Net assets acquired

$ 26,475,247

Cash
MPX common shares
MPX warrants
Transaction costs

$

Total consideration paid for acquisition

$ 26,475,247

Accounts receivable

Trade receivables
Other receivable
HST receivable

738
90,336
67,389
3,263,975
23,066,749
(13,940)

3,120,000
19,071,428
4,030,898
252,921

September 30,
2018

March 31,
2018

$

58,887
25,117
247,210

$

5,853
25,117
63,195

$

331,214

$

94,165

Bad debt expense for the three and six months ended September 30, 2018 was $Nil (2017 - $Nil). Accounts receivable
more than 90 days past due totaled $Nil at September 30, 2018 (March 31, 2018 - $Nil).

6.

Inventory

Finished goods

September 30,
2018

March 31,
2018

$

66,286

$

82,666

$

66,286

$

82,666

For the three and six months ended September 30, 2018, SpinCo recognized $16,275 and $17,463, respectively (2017 $814 and $1,205, respectively) of inventories as an expense.
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MPX International Corporation
Notes to the interim condensed combined carve-out financial statements
(unaudited)
(in Canadian dollars)
September 30, 2018
7.

Biological assets

Biological assets consist of cannabis on plants and biological assets. The changes in the carrying value of biological
assets for the six months ended September 30, 2018 and the year ended March 31, 2018 are as follows:
September 30,
2018
Balance, beginning of period

$

Acquired biological assets
Production costs
Net increase in fair value less cost to sell due to biological transformation
Transferred to inventory upon harvest
Balance, end of period

-

March 31,
2018
$

29,275
11,277
$

40,552

-

$

-

As at September 30, 2018, included in the carrying amount of biological assets was $40,552 (March 31, 2018 – $Nil) in
live plants.
Management has made the following estimates in the model:
x
x
x
x
x

Average number of days in the growing and processing cycle;
Average harvest yield, which incorporates estimates around wastage;
Average selling price, which varies depending on locations and strains;
Standard costs to grow and process; and
Average costs to sell.

In Management’s view, the following are significant unobservable inputs into the model:
Significant
unobservable
inputs
Average harvest yield, which
incorporates estimates around
wastage

Range

Average

Sensitivity

21 to 45 grams
for flower

40 grams

A slight increase in the expected yield per plant
would result in a significant increase in fair value,
and vice versa

Average selling prices, which
varies depending on locations
and strains

$9.04
$12.78
gram

$10.87
gram

Standard costs

Stage of growth

to
per

per

A slight increase in the selling price per strain
would result in a significant increase in fair value,
and vice versa

$1.27 to $2.52
per gram

$1.88 per gram

1 to 13 weeks

7 weeks

Standard costs are used to attribute fair value
based on the plant’s stage of growth. Changes to
standard costs relative to the plant’s stage of
growth may increase or decrease fair value.
Standard costs are used to attribute fair value
based on the plant’s stage of growth. Changes to
standard costs relative to the plant’s stage of
growth may increase or decrease fair value.

SpinCo estimates the harvest yields for the cannabis on plants at various stages of growth. As at September 30, 2018, it
is expected that SpinCo’s biological assets will yield approximately 27,776 grams (March 31, 2018 – Nil) of medical
cannabis for processing when harvested. SpinCo’s estimates are, by their nature, subject to change and differences from
the anticipated yield will be reflected in the gain or loss on biological assets in future periods.
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Notes to the interim condensed combined carve-out financial statements
(unaudited)
(in Canadian dollars)
September 30, 2018
7.

Biological assets (continued)

The effect of changes in the fair value of biological assets and inventory during the six months ended September 30,
2018 and 2017 is as follows:
September 30,
2018

September 30,
2017

Unrealized change in fair value of biological assets
Realized fair value increments on inventory sold during the period

$

11,277
-

$

-

Net effect of changes in fair value of biological assets and inventory

$

11,277

$

-

8.

Property, plant and equipment
Leasehold
improvements

Gross carrying amount

Furniture and
fixtures

Equipment

Total

Balance, April 1, 2018
Additions

$

80,453
2,532,309

$

1,263,237

$

9,722
1,200

$

90,175
3,796,746

Balance, September 30, 2018

$

2,612,762

$

1,263,237

$

10,922

$

3,886,921

Depreciation
Balance, April 1, 2018
Depreciation

$

(13,392)
(544,668)

$

(51,375)

$

(1,373)
(753)

$

(14,765)
(596,796)

Balance, September 30, 2018

$

(558,060)

$

(51,375)

$

(2,126)

$

(611,561)

Carrying amount September 30, 2018

$

2,054,702

$

1,211,862

$

8,796

$

3,275,360

Carrying amount March 31, 2018

$

67,061

$

-

$

8,349

$

75,410

9.

Intangible asset

Gross carrying amount

Total

Balance, April 1, 2018
Additions

$

23,066,749

Balance, September 30, 2018

$

23,066,749

Balance, April 1, 2018
Depreciation

$

-

Balance, September 30, 2018

$

-

Carrying amount September 30, 2018

$

23,066,749

Carrying amount March 31, 2018

$

-

Depreciation
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10. Joint venture
On July 27, 2018, SpinCo entered into a joint arrangement with JPM Law Client Investments No. 1 PTY (“JPM”), giving
SpinCo joint control over MPXA.
Details of MPXA are listed below:
Legal entity included in the joint venture

Principal place of business

SpinCo’s proportionate interest

MPX Bioceutical Australia PTY Ltd.

Australia

50%

The changes in the carrying amount of SpinCo’s investment in MPXA for the six months ended September 30, 2018 and
the year ended March 31, 2018 are as follows:
September 30,
2018

March 31,
2018

Balance, beginning of period
Initial investment
SpinCo’s proportionate share of MPXA net losses
Net exchange differences

$

140,340
(45,453)
1,453

$

-

Balance, end of period

$

96,340

$

-

11. Accounts payable and accrued liabilities

Trade payables
Accrued liabilities

September 30,
2018

March 31,
2018

$

31,642
115,520

$

2,912
19,296

$

147,162

$

22,208

12. Share-based compensation
Certain employees of SpinCo participate in MPX’s share-based compensation plan. Share-based compensation has
been allocated to SpinCo on the basis of direct usage when identifiable, with the remainder allocated on a pro-rata basis
of total expenses of MPX. For the three and six months ended September 30, 2018 $146,349 and $272,191, respectively
(2017 - $Nil) of share based compensation has been allocated to SpinCo.
Share-based compensation plan
Under MPX’s share-based compensation plan (the “Plan”), the directors of the MPX may grant options to acquire MPX
Shares of MPX to qualified directors, officers, employees, and consultants of MPX. The maximum number of shares
allocated to be made available to be issued under the Plan shall not exceed 10% of the issued and outstanding MPX
Shares at the time of grant. Exercise prices cannot be less than the closing price of the MPX Shares on the trading day
preceding the date of grant and the maximum term of any option cannot exceed five years.
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12. Share-based compensation (continued)
The following is a summary of MPX’s share-based compensation activity for the six months ended September 30, 2018
and 2017:

Balance, April 1, 2017
Granted (a)
Exercised
Expired

Number of
Options

Weighted average
exercise price

21,335,000

$

2,000,000
(105,000)
(30,000)

0.38
0.39
0.05
0.19

Balance, September 30, 2017

23,200,000

0.38

Balance, April 1, 2018

30,715,762

0.55

4,992,500

0.81

Granted (b)
Balance, September 30, 2018

35,708,262

$

0.58

(a) As part of MPX’s acquisition of IMT, LLC (“IMT”) and Fall River Developments, LLC (“FRD”), MPX granted
2,000,000 stock options in MPX with an exercise price equal to $0.39 valued at $473,622 (USD $358,560). The
fair value of the options has been estimated at the date of grant using the Black-Scholes option pricing model
with the following assumptions: (i) expected dividend yield of 0%; (ii) expected volatility of 97%; (iii) risk-free
interest rate of 1.1%; (iv) share price of $0.39; forfeiture rate of 0; and (v) expected life of 3 years. The expected
volatility is based on the historical trading prices of similar companies. The stock options vested on June 14,
2018.
(b) On May 31, 2018, MPX granted 750,000 stock options to a director and 4,242,500 stock options to employees
of MPX at an exercise price of $0.81 per MPX Share and expiring on May 31, 2023. The fair value of the
options has been estimated at the date of grant using the Black-Scholes option pricing model with the following
assumptions: (i) expected dividend yield of 0%; (ii) expected volatility of 99%; (iii) risk-free interest rate of 2.1%;
(iv) share price of $0.81; forfeiture rate of 0; and (v) expected life of 5 years. The expected volatility is based on
the historical trading prices of similar companies. 750,000 of the stock options vested immediately and the
remaining 4,242,500 stock options shall vest on May 31, 2019.
The following table summarizes the outstanding and exercisable options held by directors, officers, employees and
consultants of MPX as at September 30, 2018:

Number of
options

Remaining
life
(years)

Average
exercise
price

Expiry
date

10,880,000
3,500,000
3,500,000
2,000,000
2,350,000
8,485,762
4,992,500

3.32
3.32
3.32
3.71
4.08
4.30
4.67

0.20
0.60
1.00
0.39
0.405
0.86
0.81

Jan 25, 2022
Jan 25, 2022
Jan 25, 2022
Jun 14, 2022
Oct 30, 2022
Jan 15, 2023
May 31, 2023

35,708,262

3.82

$

0.58

Pursuant to the Spin-off, each option will be replaced by 0.1 SpinCo options and 0.1673 iAnthus options. Each SpinCo
option will be exercisable into 1 SpinCo share, and each iAnthus option will be exercisable into 1 iAnthus share.
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13. General and administrative expenses
Three Months Ended
September 30, September 30,
2018
2017
Occupancy costs
Office and general
Consulting fees
Salaries and benefits
Sales and marketing
Project costs
Repairs and maintenance
Regulatory expenses

Six Months Ended
September 30, September 30,
2018
2017

$

97,319
20,933
22,347
99,358
61,726
61,250
4,381
12,554

$

67,595
13,144
3,898
84,505
13,457
27,400
3,199

$

164,886
86,737
42,476
173,921
77,067
61,250
4,606
15,853

$

133,582
3,898
162,475
29,717
21,252
6,279

$

379,868

$

213,198

$

626,796

$

357,203

14. Related party transactions
As at September 30, 2018, SpinCo was owed $25,117 (March 31, 2018 - $25,117) from an employee of SpinCo and this
amount is included in accounts receivable. This amount was repaid in full subsequent to September 30, 2018.
Key management are those persons having authority and responsibility for planning, directing and controlling activities,
directly or indirectly of SpinCo. Remuneration of directors and key management personnel has been allocated to SpinCo
on the basis of direct usage when identifiable, with the remainder allocated on a pro-rata basis of total expenses of MPX.
Remuneration of directors and key management personnel of SpinCo was as follows:
Three Months Ended
September 30, September 30,
2018
2017
Salaries and benefits
Share-based compensation

Six Months Ended
September 30, September 30,
2018
2017

$

39,320
118,441

$

38,481
-

$

78,614
230,582

$

77,228
-

$

157,761

$

38,481

$

309,196

$

77,228

The above noted transactions are in the normal course of business and are measured at the exchange amount as
agreed to by the parties.

15. Commitments and contingencies
Leases
Owen Sound, ON:
On February 25, 2015, BioCannabis entered into a lease of a facility in Owen Sound for the production of medical
marijuana (the “Old Lease”). The term of the Old Lease was 15 years and six months, beginning April 1, 2015. However,
due to the delay by Health Canada issuing a license to BioCannabis under the Marihuana for Medical Purposes
Regulations, a delay outside the control of BioCannabis, the landlord and BioCannabis have cancelled the Old Lease.
On March 24, 2017, the parties entered into a new lease agreement for a smaller portion of the facility (the “New Lease”).
The term of the New Lease is 10 years and six months, beginning April 1, 2017.
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15. Commitments and contingencies (continued)
Leases
Owen Sound, ON:
For the three and six months ended September 30, 2018, SpinCo recognized $66,637 and $133,274, respectively (2017
- $67,995 and $133,582, respectively) in occupancy costs related to this property. As at September 30, 2018, SpinCo
has $35,471 included in deposits (March 31, 2018 - $35,471) in connection with this lease.
Peterborough, ON:
On November 15, 2013, Canveda entered into a lease of a facility in Peterborough for the production of medical
marijuana. The term of the lease was 3 years, beginning November 15, 2013 with an option to extend the lease for an
additional 3 years (extended).
For the three and six months ended September 30, 2018, SpinCo recognized $30,107 and $30,464, respectively (2017 $Nil) in occupancy costs related to this property. As at September 30, 2018, SpinCo has $87,130 included in deposits
(March 31, 2018 - $Nil) in connection with this lease.
Toronto, ON:
MPX entered into a lease agreement for office space beginning on July 1, 2017. The term of the lease is 3 years,
beginning July 1, 2017. On March 1, 2018, MPX leased additional office space in the same building for a period of six
months. Pursuant to the Spin-off, SpinCo will assume the lease agreements for this office space.
For the three and six months ended September 30, 2018, SpinCo recognized $575 and $1,148, respectively (2017 - $Nil
and $308, respectively) in occupancy costs. Occupancy costs related to this office space have been allocated to SpinCo
on a pro-rata basis of total expenses of MPX. As at September 30, 2018, SpinCo has $8,782 included in deposits (March
31, 2018 - $8,782) in connection with this lease.
SpinCo’s minimum lease payments are as follows:
2019
2020
2021
2022
2023
2024 and beyond

$

167,627
303,867
222,015
206,677
224,763
1,011,431

$

2,136,380
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16. Capital management
SpinCo manages its capital with the following objectives:
x

To ensure sufficient financial flexibility to achieve the ongoing business objectives including funding of future
growth opportunities, and pursuit of accretive acquisitions; and

x

To maximize shareholder return through enhancing the share value.

SpinCo considers its capital to be total owner’s net investment which at September 30, 2018 was $26,115,553 (March
31, 2018 – deficit of $682,396). SpinCo manages capital through its financial and operational forecasting processes.
SpinCo reviews its working capital and forecasts its future cash flows based on operating expenditures, and other
investing and financing activities. SpinCo’s capital management objectives, policies and processes have remained
unchanged during the three and six months ended September 30, 2018. SpinCo is not subject to any external capital
requirements.

17. Segmented information
SpinCo currently operates in two segments:
1 – the production and sale of medical and adult use cannabis
2 – the production and sale of natural based products
Non-current assets located outside of Canada total $139,059 (March 31, 2018 - $Nil) and are located in the USA. All
revenues generated during the three and six months ended September 30, 2018 and 2017 were done so from the
sale of natural based products in Canada.

18. Subsequent events
(a) 2660528 Ontario Inc. was incorporated on October 17, 2018 and changed it’s name to MPX International
Corporation on November 13, 2018.
(b) On October 18, 2018, MPX entered into the Spin-off with iAnthus Capital Holdings, Inc., pursuant to which
iAnthus will combine with MPX in an all-stock transaction with offered equity consideration to MPX
shareholders before giving effect to MPX International and assuming all of MPX’s dilutive securities are
exercised prior to the completion of the transaction. The Agreement provides that MPX shareholders will be
entitled to receive 0.1673 common shares of iAnthus for each common share of MPX held (the “Exchange
Ratio”). In addition, each MPX shareholder will receive common shares of the newly formed MPX
International which will hold all of the non-U.S. businesses of MPX. MPX International will apply to list on the
Canadian Securities Exchange (the “CSE”) with the listing to occur contemporaneously with closing of the
transaction.
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18. Subsequent events (continued)
(c) On October 22, 2018, MPX completed the acquisition of 100% of the outstanding shares (the “Spartan
Shares”) in the capital of Spartan Wellness Corporation (“Spartan”) from Ninth Square Capital Corporation
and Veteran Grown Corporation (the “Sellers”) both of which are at arm’s length to MPX.
Pursuant to the terms of the share purchase agreement dated September 17, 2018 between the Sellers and
MPX, MPX acquired all of the Spartan Shares for a total purchase price of up to $6,000,000 comprised of the
following consideration and based upon the achievement of certain milestones as set out below during the
period beginning on the closing date and ending on the date that is twenty-four (24) months following the
date on which Canveda is fully licensed to produce, distribute and sell Cannabis products under Health
Canada’s Access to Cannabis for Medical Purposes Regulations (the “ACMPR”) (the “Sales Period”): (1) up
to $4,500,000 satisfied through the issuance of 4,687,500 common shares in the capital of MPX (the “MPX
Shares”) issued at a price of $0.96 per MPX Share; and (2) up to $1,500,000 satisfied through the issuance
of 1,304,348 common share purchase warrants (the “Warrants”) each exercisable into one (1) MPX Share at
an exercise price of $1.15 for a period of three (3) years from the closing date.
As part of the acquisition, MPX along with the Sellers will create the Veteran Growth Fund (the “Fund”) that
will be established using some MPX Shares and Warrants as an additional effort to assist veterans in need.
MPX has also agreed to pay a finder’s fee equal to 5% of the MPX Shares issued to the Sellers at the
deemed price of $0.96 per MPX Share as well as Warrants exercisable at $1.15 per MPX for a period of
three (3) years.
Spartan will be transferred to SpinCo, pursuant to the Spin-off.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS OF
MPX INTERNATIONAL CORPORATION
Unaudited pro forma condensed consolidated financial statements of MPX
International Corporation as at September 30, 2018 and for the six months ended
September 30, 2018 and the year ended March 31, 2018

1

26,115,553
26,115,553
27,216,234

953,519
1,100,681

147,162
147,162

3,275,360
131,383
23,066,749
96,340
27,216,234

164,579
331,214
66,286
40,552
43,771
646,402

Carve-out of
MPX

$

$

$

$

-

-

-

-

(330,432)
330,432
-

SpinCo
options
Note 4(a)

$

$

$

$

-

-

$

- $

- $
-

-

-

5,178,000

5,178,000
5,178,000

Issuance of
SpinCo Shares
Note 4(c)

(650,364)
(25,465,190)
30,643,190
650,364
5,178,000
- $
5,178,000

SpinCo
warrants
Note 4(b)

Pro forma adjustments

See the accompanying notes to the unaudited pro forma condensed consolidated financial statements, which are an integral part of these statements.

$

1
1
1 $

Equity in net assets
Owner’s net investment
Share capital
Accumulated deficit
Contributed surplus
Total equity in net assets
Total liabilities and equity in net assets

- $
-

$

Leasehold inducement
Total liabilities

Liabilities
Current liabilities
Accounts payable and accrued liabilities
Total current liabilities

$

1 $

Property, plant and equipment
Deposits
Intangible asset
Joint venture
Total assets

1 $
1

$

MPX International
Corporation

Assets
Current assets
Cash
Accounts receivable
Inventory
Biological assets
Prepaid expenses
Total current assets

As at September 30, 2018

(in Canadian dollars)

$

$

$

$

Other
Note 4(d)

- $

-

-

- $

- $
-

$

(26,115,554)
30,643,190
(330,432)
980,796
5,178,000
5,178,000 $

-

- $
-

5,178,000 $

5,178,000 $
5,178,000

Total pro forma
adjustments

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION
As at September 30, 2018

2

30,643,190
(330,432)
980,796
31,293,554
32,394,235

953,519
1,100,681

147,162
147,162

3,275,360
131,383
23,066,749
96,340
32,394,235

5,342,580
331,214
66,286
40,552
43,771
5,824,403

Pro forma

- $

Other income (expense)
Foreign exchange
Share of net loss from joint venture
Net loss

1,598
(45,453)
(1,572,831) $

$

-

-

(1,007,081)

676,649 Note 4(d)
330,432 Note 4(a)
(1,007,081)

Pro forma
adjustments

(0.06)
(0.06)

$
$
$

1,303,445
86,577
602,623
596,796
(2,536,057)

42,107
11,277
53,384

59,570
17,463

Pro forma

1,598
(45,453)
(2,579,912)

$

See the accompanying notes to the unaudited pro forma condensed consolidated financial statements, which are an integral part of these statements.

Basic loss per share
Diluted loss per share

-

Expenses
General and administrative
Professional fees
Share-based compensation
Depreciation
Loss from operations

$

42,107
11,277
53,384

-

626,796
86,577
272,191
596,796
(1,528,976)

59,570
17,463

Carve-out of MPX

- $
-

$

MPX
International
Corporation

Sales
Cost of sales
Gross profit before unrealized gain from changes in biological
assets
Unrealized gain from changes in fair value of biological assets
Gross profit

For the six-months ended September 30, 2018

(in Canadian dollars)

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF NET LOSS
For the six months ended September 30, 2018
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$

$

MPX
International
Corporation

- $

- $
-

636,146
38,471
89,090
14,765
(772,575) $

8,725
2,828
5,897

Carve-out of MPX

$

-

907,053 Note 4(d)
(907,053)

Pro forma
adjustments

(0.04)
(0.04)

$
$
$

8,725
2,828
5,897

Pro forma

1,543,199
38,471
89,090
14,765
(1,679,628)

$

See the accompanying notes to the unaudited pro forma condensed consolidated financial statements, which are an integral part of these statements.

Basic loss per share
Diluted loss per share

Expenses
General and administrative
Professional fees
Share-based compensation
Depreciation
Net loss

Sales
Cost of sales
Gross profit

For the year-ended March 31, 2018

(in Canadian dollars)

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF NET LOSS
For the year ended March 31, 2018
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NOTES TO THE UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL
STATEMENTS
1.

NATURE AND DESCRIPTION OF THE COMPANY
On October 18, 2018, MPX Bioceutical Corporation (“MPX”), MPX International Corporation (formerly
2660528 Ontario Inc.) (“SpinCo” or the “Company”), iAnthus Capital Holdings (“iAnthus”), and 1183271
B.C. Unlimited Liability Company (“AcquisitionCo”) entered into an arrangement agreement (the
“Agreement”) pursuant to which MPX will spin-off its non-U.S. assets, liabilities, and activities into SpinCo,
and iAnthus, through its wholly-owned subsidiary AcquisitionCo, will acquire all of the outstanding shares
of MPX. This transaction is hereon referred to as the “Spin-off”.
Under the Spin-off, MPX shareholders will receive 0.1673 share and 0.1 share of iAnthus and SpinCo,
respectively. The obligation of MPX to complete this reorganization is subject to receipt of a number of
approvals and fulfilment of a number of conditions, including the approval of the Ontario Superior Court of
Justice, the final approval of the Canadian Stock Exchange (“CSE”) and the approval of MPX’s
shareholders. SpinCo is set up as a subsidiary of MPX prior to the Spin-off. Subsequent to the completion
of the Spin-off, SpinCo will no longer be a subsidiary of MPX and the terms anticipate SpinCo and iAnthus
being stand-alone companies with independent directors and management teams. Upon completion of the
Spin-off, SpinCo expects that it will be a reporting issuer in British Columbia, Alberta and Ontario. It is
intended that an application to list the MPX International shares on the CSE will be made.

2. BASIS OF PRESENTATION
These unaudited pro forma condensed consolidated financial statements (“Unaudited Pro Forma Financial
Statements”) of SpinCo illustrate the effect of transactions that have a direct impact to SpinCo as a standalone company pursuant to the Agreement. They do not reflect the impact of the acquisition of MPX by
iAnthus. The following transactions (“Transactions”) are reflected in the Unaudited Pro Forma Financial
Statements:
x Exchange of each common share of MPX (“MPX Shares”) for 0.1 of a common share of SpinCo
(“SpinCo Share”);
x Issuance of 100 SpinCo Shares for aggregate consideration of U.S.$4,000,000 as a capital injection
from MPX;
x Transfer of the non-U.S. assets, liabilities, and activities from MPX to SpinCo in exchange for 100
SpinCo Shares;
x Exchange of all unvested MPX options for a fully-vested SpinCo option to acquire 0.1 SpinCo
Share;
x Exchange of all outstanding MPX warrants for SpinCo warrants to acquire 0.1 SpinCo Share;
x Subdivision of SpinCo Shares so that the number of outstanding SpinCo Shares is equal to one tenth
of the number of outstanding MPX Shares.
The information under "Unaudited Pro Forma Condensed Consolidated Statement of Net Loss" for the six
months ended September 30, 2018 and year ended March 31, 2018 gives effect to the Transactions as if they
had been consummated on April 1, 2017. The information under "Unaudited Pro Forma Condensed
Consolidated Statement of Financial Position" as at September 30, 2018 gives effect to the Transactions as
if they had been consummated on September 30, 2018.
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All financial data in the Unaudited Pro Forma Financial Statements is presented in Canadian dollars and has
been prepared in accordance with International Financial Reporting Standards (“IFRS”) as issued by the
International Accounting Standards Board (“IASB”). The Unaudited Pro Forma Financial Statements have
been derived by the application of pro forma adjustments to the historical audited and/or unaudited financial
statements (as described below) and to give effect to the Transactions. IFRS does not include specific
measurement guidance for transfers of businesses or subsidiaries between entities under common control.
The Company has developed a policy to account for such transactions for the purposes of preparing the
Unaudited Pro Forma Financial Statements taking into consideration other guidance in the IFRS framework
and pronouncements of other standard-setting bodies. The Company’s policy is to record assets and
liabilities recognized as a result of transfers of businesses or subsidiaries between entities under common
control at the carrying value in the transferor’s financial statements immediately prior to such transfer.
These Unaudited Pro Forma Financial Statements were derived from the following financial statements
included in this information circular (collectively “Carve-out of MPX1”):
x the audited combined carve-out financial statements of MPX International Corporation for the financial
years ended March 31, 2018 and 2017 in accordance with IFRS; and
x the unaudited interim condensed combined carve-out financial statements of MPX International
Corporation for the six-month periods ended on September 30, 2018 and 2017 in accordance with IFRS.
The Unaudited Pro Forma Financial Statements are based on preliminary estimates, accounting judgments
and currently available information and assumptions that management believes are reasonable. The notes to
the Unaudited Pro Forma Financial Statements provide a detailed discussion of how such adjustments were
derived and presented in the Unaudited Pro Forma Financial Statements. The Unaudited Pro Forma Financial
Statements should be read in conjunction with the description of the Agreement contained in this information
circular, and the carve-out financial statements of MPX International Corporation and related notes thereto
included elsewhere in this information circular. The Unaudited Pro Forma Financial Statements have been
prepared for illustrative purposes only and are not necessarily indicative of the financial position or results
of operations had the Transactions for which the pro forma effect actually occurred on the dates or for the
periods indicated, nor is such pro forma financial information necessarily indicative of the results to be
expected for any future periods. A number of factors may affect the financial results.
3. SIGNIFICANT ACCOUNTING POLICIES
The Unaudited Pro Forma Financial Statements have been prepared in accordance with the significant
accounting policies described in the audited combined carve-out financial statements of SpinCo for the year
ended March 31, 2018 and 2017.

1
The Carve-out of MPX column in the Unaudited Pro Forma Financial Statements represent the transfer of the non-U.S. assets, liabilities,
and activities from MPX to SpinCo in exchange for 100 SpinCo Shares.
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4. PRO FORMA ADJUSTMENTS
The following pro forma adjustments to the Unaudited Pro Forma Financial Statements have been prepared
to account for the Spin-off:
a. Issuance of SpinCo options
As part of the spin-off, all unvested MPX options are vested immediately, and each MPX option will be
exchanged for:
x a fully-vested iAnthus option to purchase 0.1673 of a common share of iAnthus; and
x a fully-vested SpinCo option to purchase 0.1 of a SpinCo Share.
As at September 30, 2018, 35,708,262 MPX options are outstanding and are converted into
approximately 3,570,826 SpinCo options.
The term to expiry, conditions to and manner of exercising, and all other terms and conditions of a
SpinCo option, is the same as the MPX option. The original exercise price of the MPX option is allocated
between the iAnthus option and the SpinCo option based on the relative fair value of their shares prior
to the effective date of the Transactions.
There is no incremental fair value created as a result of this exchange. Given the vesting is accelerated,
the historical grant-date fair value of the MPX options attributed to SpinCo as at September 30, 2018
of $330,432 is recognized as an expense in the unaudited pro forma condensed consolidated statement
of net loss.
b. Issuance of SpinCo warrants
All outstanding MPX warrants immediately prior to the effective date of the Arrangement will represent
equivalent warrants of SpinCo and iAnthus, subject to the exchange ratio, to purchase common shares
of SpinCo and iAnthus at an exercise price calculated based on a pre-determined formula. The original
exercise price of the MPX warrants is allocated between the iAnthus and the SpinCo based on the relative
fair value of their shares prior to the effective date of the Transactions.
As at September 30, 2018, 63,530,9542 MPX warrants are outstanding and are converted into
approximately 6,353,087 SpinCo warrants.
The fair value of the SpinCo warrants as at September 30, 2018 is estimated at $650,364 using the Black
Scholes option pricing model based on their remaining life. The assumptions used for SpinCo warrants
are dividend yield of 0%, expected volatility of 99%, a risk-free rate of 1.66% - 2.50% and an expected
warrant life equal to the vesting period.

2

This includes 315,080 MPX warrants that are to be issued on the conversion of the convertible debentures, pursuant to the Agreement.
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c. Issuance of SpinCo Shares
On the effective date of the Spin-off, each outstanding MPX Shares will be converted into 0.1 SpinCo
Share and 0.1673 common share of iAnthus. As at September 30, 2018, 412,856,503 3 MPX Shares are
outstanding and are converted into 41,285,649 of SpinCo Shares. SpinCo will issue 100 common shares
in exchange for the carved-out non-U.S. assets and liabilities from MPX. Additionally, another 100
shares will be issued for capital injection of $5,178,000 (U.S.$4,000,000 translated at 1.2945 on
September 30, 2018) from MPX.
d. Other
i.
Management compensation
The pro forma statements of net loss reflect an expense of $558,434 and $735,257 for the six
months ended September 30, 2018 and the year ended March 31, 2018, respectively,
representing an estimate of the annual management compensation that would be paid by the
Company to the management team who will support the operations of SpinCo on a go-forward
basis.
ii.

Office expenses
The pro forma statements of net loss reflect an expense of $118,215 and $171,796 for the six
months ended September 30, 2018 and the year ended March 31, 2018, respectively,
representing an estimate of the annual office expense provided that the existing office space will
be dedicated to SpinCo after the Spin-off.

e. Pro forma net loss per share
The calculation of pro forma net loss per weighted average share, basic and diluted and the weighted
average number of shares outstanding is based on the pro forma number of shares outstanding for the
year had the issuance of shares taken place on April 1, 2017. For the six months ended September 30,
2018 and the year ended March 31, 2018, the share-based payments, including options and warrants,
were excluded from the diluted weighted average number of common shares calculation since the
Company incurred a loss and, therefore, their effect would have been antidilutive.

Pro forma net loss
Pro forma weighted average common shares outstanding, basic and diluted
Pro forma net loss per weighted average common shares outstanding, basic and
diluted

Six-months ended
September 30,
2018
$2,579,912
41,285,849

Year ended
March 31,
2018
$1,679,628
41,285,849

$0.06

$0.04

3
This includes 27,976,603 MPX Shares that are to be issued on the conversion of the convertible debentures and convertible loan at the
effective date of the Transactions, pursuant to the Agreement.

8

Schedule IV
Management’s Discussion and Analysis of MPX International Corporation for the (I) Audited Carve-Out
Financial Statements of MPX International Corporation for the Financial Years Ended March 31, 2018
and 2017; (II) Unaudited Interim Condensed Combined Carve-Out Financial Statements of MPX
International Corporation for the Three and Six Months Ended on September 30, 2018.
(See attached)
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Management Discussion and Analysis
For the Financial Years Ended March 31, 2018 and March 31, 2017.
The following Management’s Discussion and Analysis (“MD&A”) of financial condition and results of operations dated
December 10, 2018 relates to the audited combined carve-out financial statements for the years ended March 31, 2018
and March 31, 2017 of MPX International Corporation (“MPXI” or the “Corporation”). This MD&A should be read
together with the Corporation’s audited combined carve-out financial statements for the years ended March 31, 2018
and March 31, 2017 together with the related notes.
MPXI’s combined carve-out financial statements are prepared in accordance with International Financial Reporting
Standards (“IFRS”) which requires management to make certain estimates and assumptions that affect the reported
amount of assets and liabilities at the date of the financial statements and the amount of revenue and expenses incurred
during the reporting period. The results of operations for the periods reflected herein are not necessarily indicative of
results that may be expected for future periods.
Certain statements in this MD&A may contain “forward-looking information”, within the meaning of applicable
securities laws, including “safe harbour provisions” of the Securities Act (Ontario) with respect to the Corporation and
its subsidiaries. Such statements include, but are not limited to, statements about the growth of the business, production
and revenue expectations and the licensing of facilities. These statements are subject to certain risks, assumptions and
uncertainties that could cause actual results to differ materially from those included in the forward- looking statements.
The words “believe”, “plan”, “intend”, “estimate”, “expect”, or “anticipate” and similar expressions as well as future
or conditional verbs such as “will”, “should”, “would”, and “could” often identify forward-looking statements. We
have based these forward-looking statements on our current views with respect to future events and financial
performance. With respect to forward-looking statements contained in this MD&A, the Corporation has made
assumptions and applied certain factors regarding, amongst other things, future cannabis pricing; cannabis cultivation
yields; costs of inputs; its ability to market products successfully to its anticipated clients; reliance on key personnel and
contracted relationships with 3rd parties; the regulatory environment in Canada; the application of federal, state and
provincial laws; and the impact of increasing competition.
These forward-looking statements are also subject to the risks and uncertainties discussed in the “Risks and
Uncertainties” section and elsewhere in this MD&A and other risks detailed from time to time in the publicly-filed
disclosure documents of the Corporation which are available at www.sedar.com. Forward-looking statements are not
guarantees of future performance and involve risks, uncertainties and assumptions which could cause actual results to
differ materially from the conclusions, forecasts or projections anticipated in these forward-looking statements. Because
of these risks, uncertainties and assumptions, the reader should not place undue reliance on these forward-looking
statements. The Corporation’s forward-looking statements are made only as of the date of this MD&A and, except as
required by law, MPXI undertakes no obligation to update or revise these forward-looking statements to reflect new
information, future events or circumstances.
Unless otherwise stated, all dollar amounts are expressed in Canadian dollars. This MD&A has been prepared in
accordance with the MD&A disclosure requirements established under National Instrument 51-102 Continuous
Disclosure Obligations (“NI 51-102”) of the Canadian Securities Administrators.

NOTICE TO READER
Notice Regarding New Legislation
As this MD&A addresses the year ending March 31, 2018, it is important to note that the Access to Cannabis for Medical
Purposes Regulations (the “ACMPR”) was in effect as of March 31, 2018. On October 17, 2018 the ACMPR was
replaced by the Cannabis Act (Canada) (the “Cannabis Act”) and the regulations pursuant thereto. This MD&A
specifically notes situations where the Cannabis Act, effective October 17, 2018, applies.
CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS
These Corporation’s financial statements, in conformity with IFRS requires management to make judgments, estimates and
assumptions about future events that affect the amounts reported in the financial statements and related notes to the financial
statements. Although these estimates are based on management’s best knowledge of the amount, event or actions, actual
results may differ from those estimates. Estimates and judgments are continuously evaluated and are based on management's
experience and other factors, including expectations of future events that are believed to be reasonable.
Revisions to accounting estimates are recognized in the period in which the estimates are revised and in any future
periods affected.
Estimated useful lives and depreciation of property and equipment
Depreciation of property and equipment is dependent upon estimates of useful lives, which are determined through the
exercise of judgment. The assessment of any impairment of these assets is dependent upon estimates of recoverable amounts
that take into account factors such as economic and market conditions and the useful lives of assets.
Share based compensation
The determination of the fair value of share based payments is not based on historical cost, but is derived based on subjective
assumptions input into an option pricing model. The model requires that management make forecasts as to future events,
including estimates of the average future hold period of issued stock options before exercise, expiry or cancellation; future
volatility of the MPXI’s share price in the expected hold period (using historical volatility as a reference); and the appropriate
risk-free rate of interest. Share based payments incorporate an expected forfeiture rate. The expected forfeiture rate is
estimated based on historical forfeiture rates and expectations of future forfeiture rates, and is adjusted if the actual forfeiture
rate differs from the expected rate.
The resulting value calculated is not necessarily the value that the holder of the option could receive in an arm’s length
transaction, given that there is no market for the options and they are not transferable. It is management’s view that the value
derived is highly subjective and dependent entirely upon the input assumptions made.
Income taxes and recoverability of deferred tax assets
In assessing the probability of realizing income tax assets recognized, management makes estimates related to expectations
of future taxable income, applicable tax planning opportunities, expected timing of reversals of existing temporary
differences and the likelihood that tax positions taken will be sustained upon examination by applicable tax authorities. In
making its assessments, management gives additional weight to positive and negative evidence that can be objectively
verified. Estimates of future taxable income are based on forecasted cash flows from operations and the application of
existing tax laws in each jurisdiction. The Corporation considers whether relevant tax planning opportunities are within the
Corporation’s control, are feasible, and are within management's ability to implement. Examination by applicable tax
authorities is supported based on individual facts and circumstances of the relevant tax position examined in light of all
available evidence. Where applicable tax laws and regulations are either unclear or subject to ongoing varying
interpretations, it is reasonably possible that changes in these estimates can occur that materially affect the amounts of
income tax assets recognized. Also, future changes in tax laws could limit the Corporation from realizing the tax benefits
from the deferred tax assets. The Corporation reassesses unrecognized income tax assets at each reporting period.
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Change in accounting policies
Amendments to IAS 7 – Statements of Cash Flows
Amendments to IAS 7 – Statement of Cash Flows require disclosures that enable users of financial statements to evaluate
changes in liabilities arising from financing activities, including both changes arising from cash flow and non-cash changes.
The amendments apply prospectively for annual periods beginning on or after January 1, 2017, with earlier application
permitted. The Corporation has adopted the amendments to IAS 7 in its financial statements for the annual period beginning
on April 1, 2017.
Amendments to IAS 12 – Income Taxes
On January 19, 2016, the IASB issued Recognition of Deferred Tax Assets for Unrealized Losses (Amendments to IAS 12).
The amendments apply retrospectively for annual periods beginning on or after January 1, 2017 and earlier application is
permitted. The amendments clarify that the existence of a deductible temporary difference depends solely on a comparison
of the carrying amount of an asset and its tax base at the end of the reporting period and is not affected by possible future
changes in the carrying amount. The Corporation has adopted the amendments to IAS 12 in its financial statements for the
annual period beginning on April 1, 2017 with no resulting adjustments.
The Corporation has not applied the following new and revised IFRSs that have been issued but are not yet effective:
IFRS 9 – Financial Instruments
IFRS 9 was issued by the International Accounting Standards Board ("IASB") and will replace IAS 39 – Financial
Instruments: Recognition and Measurement. IFRS 9 uses a single approach to determine whether a financial asset is
measured at amortized cost or fair value, replacing the multiple rules in IAS 39. The approach in IFRS 9 is based on how
an entity manages its financial instruments in the context of its business model and the contractual cash flow characteristics
of the financial assets. Two measurement categories continue to exist to account for financial liabilities in IFRS 9, FVTPL
and amortized cost. Financial liabilities held-for-trading are measured at FVTPL, and all other financial liabilities are
measured at amortized cost unless the fair value option is applied. The treatment of embedded derivatives under the new
standard is consistent with IAS 39 and is applied to financial liabilities and non-derivative hosts not within the scope of the
standard. IFRS 9 introduces an ‘expected credit loss’ model for the impairment of financial assets. The measurement of the
Corporation’s financial assets and liabilities will not significantly change on transition to IFRS 9. Additionally, Corporation
is exposed to minimal expected credit losses due to the fact that it has an insignificant amount of accounts receivable. The
Corporation has determined that this new pronouncement will not have a significant impact on its combined carve-out
financial statements. IFRS 9 is effective for annual reporting periods beginning on or after January 1, 2018.
IFRS 15 – Revenue from Contracts with Customers
In May 2014, the IASB issued IFRS 15, which provides a comprehensive framework for recognition, measurement and
disclosure of revenue from contracts with customers, excluding contracts within the scope of the standards on leases,
insurance contracts and financial instruments. IFRS 15 is effective for annual reporting periods beginning on or after
January 1, 2018, and must be applied retrospectively. The Corporation’s revenues are derived from sale of natural based
products to retail and wholesale customers. IFRS 15 will replace the current revenue recognition guidance under IAS 18
– Revenue. Under IFRS 15, the Corporation has determined that revenue will be recognized at point of sale for retail
customers and at point of shipment of for wholesale customers which is consistent with the Corporation’s revenue
recognition policy under IAS 18. The amount of revenue considering discounts, rebates and variable consideration
recognized from this revenue stream is unaffected. As a result, the Corporation has determined that this new
pronouncement will not have a significant impact on its combined carve-out financial statements.
IFRS 16 – Leases
In January 2016, the IASB issued IFRS 16, which specifies how an IFRS reporter will recognise, measure, present and
disclose leases. The standard provides a single lessee accounting model, requiring lessees to recognise assets and liabilities
for all leases unless the lease term is 12 months or less or the underlying asset has a low value. Lessors continue to classify
leases as operating or finance, with IFRS 16’s approach to lessor accounting substantially unchanged from its predecessor,
IAS 17. IFRS 16 is effective for annual reporting periods beginning on or after January 1, 2019, and a lessee shall either
apply IFRS 16 with full retrospective effect or alternatively not restate comparative information but recognise the cumulative
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effect of initially applying IFRS 16 as an adjustment to opening equity at the date of initial application. Early adoption is
permitted if IFRS 15 has also been adopted. The Corporation is assessing the potential impact of IFRS 16.
BUSINESS OF THE COMPANY AND SUMMARY OF ACTIVITIES
The Corporation was incorporated under the Business Corporations Act (Ontario) on October 17, 2018 The Corporation’s
registered office is located at 5255 Yonge Street, Suite 701, Toronto, Ontario M2N 6P4, Canada.
The Corporation is a multinational diversified cannabis company focused on the medical and adult-use cannabis markets.
Subsequent to the year ended March 31, 2018, MPXI acquired all issued and outstanding shares of 8423695 Canada Inc.
operating as Canveda (“Canveda”), which has received its cannabis cultivation license from Health Canada, and will operate
a cannabis cultivation and production facility in Peterborough, Ontario (See “Subsequent events”). Following such
acquisition the name of 8423695 Canada Inc. was changed to 'Canveda Inc.'. The Corporation is also furthering an
application with Health Canada to commence operations as a licensed producer of cannabis and cannabis products in Canada
at a location in Owen Sound, Ontario. The Corporation also acquired Spartan Wellness Corporation which helps veterans
suffering from various ailments by directing them towards medical cannabis (see Subsequent events). The Corporation has
established international relationships with Panaxia, UK and Australian partners as part of its international operations.
During December 2017, Salus signed a definitive Manufacturing & Distribution Agreement with Panaxia Pharmaceutical
Industries Ltd. (“Panaxia”), whereby the parities share revenue and certain expenses related to the production and
distribution of pharmaceutical products and preparations.
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100%

The CinG-X Corporation
(Ontario)

Salus BioPharma Corporation
(Nevada)

100%
50%

Biocannabis Products Ltd.
(Ontario)

100%
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MPX Bioceutical Australia Ltd.
(Australia)

MPX International Corporation
(Ontario)

Primapharm Funding
Corporation (Ontario)

Prime Pharmaceutical
Corporation (Ontario)

37.4%

90.9%

The Corporation’s corporate structure, its material subsidiaries, the percentage ownership in its subsidiaries and the jurisdiction of incorporation of such corporations are
set out in the following chart:

CORPORATE ORGANIZATIONAL CHART

RESULTS OF OPERATIONS
Statements of Operations
Year ended March 31,
Figures in CDN $

2018
($)

Revenue
Gross Profit
Operating Expenses
Adjusted EBITDA
Net Loss and Comprehensive Loss

8,725
5,897
(778,472)
(668,720)
(772,575)

2017
($)
(885,733)
(827,136)
(885,733)

All sales for the year ended March 31, 2018 were from CinG-X.
Consolidated Balance Sheets
As at March 31,
2018
($)

As at March 31,
2017
($)

219,518
339,181
22,208
1,021,577
(682,396)

57,508
101,517
146,331
83,300
1,149,255
(1,002,924)

Year ended March 31,
2018
($)

Year ended March 31,
2017
($)

2,828

-

Year ended March 31,
2018
($)

Year ended March 31,
2017
($)

Figures in CDN $
Cash
Current Assets
Total Assets
Current Liabilities
Total Liabilities
Owners net investment
Cost of Sales

Figures in CDN $
Cost of sales

Gross Profit
Figures in CDN $
Sales
Cost of sales
Gross profit
Percentage of sales

8,725
2,828
5,897
67.6%
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-

Expenses
Figures in CDN $

Year ended March 31,
2018
($)

General and administrative
Professional fees
Share-based compensation
Amortization and depreciation

Year ended March 31,
2017
($)

636,146
38,471
89,090
14,765
778,472

785,285
41,851
58,597
885,733

Professional fees decreased to $38,741 for the year ended March 31, 2018 as compared to $41,851 in the comparable
period. This was due to a decrease in accountancy fees of $22,100 due to MPXI having a lower portion of the overall
audit. This was partially offset by an increase in legal regulatory and compliance fees of $18,000.
As part of the Corporation’s incentive stock option plan, for the year ended March 31, 2018, the Corporation recognized
$89,090 of share-based compensation as compared to $58,597 in the comparable prior period. This increase is due to an
increase in employee numbers as well as an increase in stock options granted during the year ended March 31, 2018 (See
note 8 of the audited financial statements).
The increase in amortization and depreciation relates to leasehold improvements and furniture and fixtures purchased
during the year ended March 31, 2018.
General and administrative expenses for the year ended March 31, 2018, are allocated as follows:
Figures in CDN $

Year ended March 31,
2018
($)

Occupancy costs
Consulting fees
Office and general
Salaries and benefits
Sales and marketing
Regulatory expenses

267,102
10,530
51,822
242,151
61,785
2,756
636,146

Year ended March 31,
2017
($)
508,446
13,305
238,019
12,356
13,159
785,285

Overall, the decrease in general and admin costs for the year ended March 31, 2018, as compared to the year ended March
31, 2017, was largely due to a decrease in occupancy costs (reduction in square footage rented in Owen Sound) partially
offset by increases in salaries and benefits, consulting fees to third parties, office and general and sales and marketing
expenses due the Corporation’s expanding operations.
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Adjusted EBITDA (Non-IFRS Measure)
Year ended March 31,
2018
($)

Figures in CDN $

Year ended March 31,
2017
($)

Loss from operations
Adjustments
Share-based compensation
Depreciation

(772,575)

(885,733)

89,090
14,765

58,597
-

Adjusted EBITDA

(668,720)

(827,136)

Non-IFRS Measures
The Corporation uses “Adjusted EBITDA” as measure in the MD&A, which are not defined under IFRS. Management
believes that this measure provides useful supplemental information to investors and is computed on a consistent basis
for each reporting period.
“Adjusted EBITDA” is a metric used by management which is income (loss) from operations, as reported, before
interest, tax, and adjusted for removing other non-cash items, including the stock-based compensation expense,
amortization and depreciation, non-cash occupancy costs, and the non-cash effects of accounting for biological assets
and the non-cash effect of accounting for inventory acquired through acquisition at fair value. Management believes
“Adjusted EBITDA” is a useful financial metric to assess its operating performance on a cash basis before the impact of
non-cash items and acquisition related activities.
Summary of Quarterly Results
Three Months Ended

Total Assets
($)

Revenue
($)

Net Loss
($)

March 31, 2018

339,181

3,736

196,562(1)

December 31, 2017

319,810

1,808

162,717

September 30, 2017

303,075

1,757

268,050

June 30, 2017

260,294

1,424

145,246

March 31, 2017

143,331

-

251,931

December 31, 2016

96,785

-

246,624

September 30, 2016

86,449

-

185,744

June 30, 2016

91,202

-

201,434

Notes:
(1) Net loss of $196,562 consists primarily of revenue of $3,736, cost of sales of $1,070 and operating expenses of $199,228.
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Selected Statement of Financial Position Figures
As at
March 31,

As at
March 31,

2018
($)
Cash
Other current assets
Non-current assets
Accounts payable, accrued liabilities
Other long-term liabilities – lease inducement
Owners net investment

219,518
119,663
22,208
999,369
(682,396)

2017
($)
57,508
44,009
44,814
83,300
1,065,955
(1,002,924)

As at March 31, 2018, the Corporation had cash available of $Nil, down from $57,508 at March 31, 2017. This decrease
from March 31, 2017, was mainly due to cash used in operations of $971,346, cash purchases of property plant equipment
$90,175, offset by cash inflows from net change in owner’s net investment of $1,004,013.
As of March 31, 2018, the Corporation had other current assets of $219,518, up from $44,009 at March 31, 2017. This
was due to increases in accounts receivable of $90,465, an increase in prepaid expenses of $2,378 and an increase in
inventory of $82,866.
As of March 31, 2018, the Corporation had non–current assets of $119,663 up from $44,814 at March 31, 2017, mainly
due to the purchase of property, plant and equipment of $75,410 and a decrease of $561 in deposits.
As of March 31, 2018, the Corporation had accounts payable and accrued liabilities of $22,208 down from $83,300 at
March 31, 2017.
As of March 31, 2018, the Corporation had other long-term liabilities of $999,639, down from $1,065,955 at March 31,
2017. This was due to a decrease in lease inducements.
As of March 31, 2018, the Corporation had owner’s net investment loss of $682,396 down from a loss of $1,002,924 at
March 31, 2017.
Selected Statement of Cash Flows Figures
The chart below highlights the Corporation’s cash flows during the year ended March 31, 2018 and 2017:
Year ended
March 31,
2018
($)
(971,346)
(90,175)
1,004,013
57,508
-

Operating activities
Investing activities
Financing activities
Cash, beginning of year
Cash, end of year

Year ended
March 31,
2017
($)
(640,144)
697,014
638
57,508

CASH USED IN OPERATING ACTIVITIES
The cash used in operating activities during the year ended March 31, 2018 was $971,346, primarily made up of the net
loss of $772,575 and the following operating activities; depreciation and amortization of $14,765 and total share-based
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compensation of $89,090. Changes in non-cash working capital was a use of cash of $302,626.
In comparison, the cash used in operating activities during the year ended March 31, 2017, was $640,144, primarily
made up of the net loss of $885,733 and the following operating activities; total share-based compensation of $58,597.
Changes in non-cash working capital amounted to a source of cash of $186,992.
CASH FROM INVESTING ACTIVITIES
The cash used in investing activities during the year ended March 31, 2018, of $90,175 was primarily due to purchase of
property plant and equipment.
In comparison, there was no cash used in investing activities during the year ended March 31, 2017.
CASH FROM FINANCING ACTIVITIES
The cash provided by financing activities during the year ended March 31, 2018, of $1,004,013 was primarily due to
proceeds from changes in owners net investment.
In comparison, the cash provided by financing activities during the year ended March 31, 2017, of $697,014 was
primarily due to proceeds from changes in owners net investment.
Liquidity
MPXI intends to generate adequate cash to fund its business operations. As per the arrangement agreement (see iAnthus
merger in subsequent events section) dated October 18, 2018, upon the effective date MPXI will receive funding of USD
$4,000,000
Capital Resources
As at March 31, 2018, the Corporation had cash of $Nil (March 31, 2017 - $57,508) and current liabilities of $22,208
(March 31, 2017 - $83,300). The Corporation had working capital of $197,310 (March 31, 2017 – $18,217). MPXI is an
early-stage corporation. It is generating cash from sales and is deploying its capital reserves to acquire and develop assets
capable of producing additional revenues and earnings over both the immediate and near term. Capital reserves are being
utilized for acquisitions in the medical and adult-use cannabis industry, for capital expenditures and improvements in
existing facilities, product development and marketing, as well as customer, supplier and investor and industry relations.
Capital Management
The Corporation manages its capital with the following objectives to:
x

ensure sufficient financial flexibility to achieve the ongoing business objectives including funding of
future growth opportunities, and pursuit of accretive acquisitions; and

x

maximize shareholder return through enhancing the share value.

The Corporation considers its capital to be total equity. The Corporation manages capital through its financial and
operational forecasting processes. The Corporation reviews its working capital and forecasts its future cash flows based
on operating expenditures, and other investing and financing activities. Selected information is provided to the Board of
Directors of the Corporation. The Corporation’s capital management objectives, policies and processes have remained
unchanged during the year ended March 31, 2018. The Corporation is not subject to any external capital requirements.
Financial Instruments and Risk Management
Fair values
The carrying values of cash, accounts receivable, and accounts payable and accrued liabilities approximate their fair values
due to their short-term to maturity.
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Credit risk
Credit risk is the risk of economic loss to the Corporation if a customer or counterparty to a financial instrument fails to
meet its contractual obligations and arises principally from the Corporation’s accounts. As at March 31, 2018, and March
31, 2017, the Corporation is not exposed to any significant credit risk related to counterparty performance.
The carrying amount of cash of $Nil (March 31, 2017 - $57,508) and accounts receivable of $94,195 (March 31, 2017 $3,700) represent the maximum exposure to credit risk. The cash balances are held by Canadian banks.
The Corporation’s credit risk is primarily attributable to its accounts receivables. The amounts disclosed in the combined
carve-out statement of financial position are net of allowance for doubtful accounts, estimated by the management of the
Corporation based on its assessment of the current economic environment.
The Corporation has reliance on one individual customer and has estimated bad debts of $Nil and $Nil at March 31,
2018, and March 31, 2017, respectively.
Liquidity risk
Liquidity risk is the risk that the Corporation will not be able to meet its financial obligations as they become due. The
Corporation manages its liquidity risk by reviewing on an ongoing basis its capital requirements. At March 31, 2018, the
Corporation had $Nil (March 31, 2017 - $57,508) of cash and working capital of $197,310 (March 31, 2017 – $18,217).
Foreign currency risk
Currency risk is the risk that the fair value or future cash flow will fluctuate as a result of changes in foreign exchange
rates. The Company’s functional currency is the Canadian dollar. Certain transactions are conducted in US dollar
currency. The Company does not hedge anticipated foreign currency changes. As at March 31, 2018 and 2017, the
Corporation did not hold cash in US dollars.
Outlook
On October 18, 2018, the Corporation entered into the Arrangement Agreement. As part of the Plan of Arrangement and
concurrently with the acquisition of all of the outstanding shares of MPXI, New MPXI will be spun off from MPX
Bioceutical Corporation with certain Canadian, international and other assets previously owned by MPX Bioceutical
Corporation.
On the Effective Date the Corporation will be focused on developing and operating assets across the global cannabis
industry with an emphasis on cultivating, manufacturing and marketing products which include cannabinoids as their
primary active ingredient.
Initially, the Corporation will concentrate on developing its assets in Canada, while continuing to evaluate and develop
opportunities in the European Union, United Kingdom and Australia.
In its Summer 2018 edition of the European Cannabis Report, the leading industry advisory firm, Prohibition Partners
estimated that the European cannabis market would grow to €115 billion (US$177 billion) by 2028, virtually double the
size of the forecast US market. The same firm’s estimate in its November issue of the Oceania Cannabis Report projected
that total market size in Australia and Oceania to be approximately US$23 billion (including CBD products). These
markets are in the early stages of development compared to the industry in North America and New MPXI will focus on
establishing early-mover advantage as the regulations in the respective countries continue to evolve. MPXI enjoys the
support of a large contingent of international shareholders, has partnered with advisory and industry support groups in
several countries and can benefit from its existing relationship with Panaxia and other suppliers, leaving it well-positioned
to take a quick foothold in these emerging cannabis markets. In addition, the Corporation will have the rights to use the
MPXI brand in all countries other than the USA and will also have an exclusive relationship with Panaxia (as defined
below) for Canada, the USA and Australia which provides for the manufacturing, distribution and sale, including sales to
the domestic Canadian market and for export to permitted countries, of dozens of products based on multiple cannabinoid
formulations all sold under the Corporation’s “Salus BioPharma” brand.
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Canadian Assets
Canveda Inc.
On the Effective Date, the Corporation will be the sole shareholder of Canveda Inc. (“Canveda”) which is a licensed
producer under the Cannabis Act (Canada) located in Peterborough, Ontario, capable of producing high quality cannabis
flower in its fully built-out 12,000 square foot facility. Canveda received its cultivation license on June 12, 2017 and applied
on October 15, 2018 for an amendment to its license to produce cannabis oil using ethanol. It has also applied for a sales
license to distribute cannabis products in Canada under the provisions of the Cannabis Act (Canada).
Canveda harvested its initial crop in November 2018 and is scheduled to go into full production by the end of the first
calendar quarter 2019. The Corporation intends to develop an onsite retail outlet in accordance with recently announced
Ontario provincial policies regarding retail outlets operated by licensed producers.
BioCannabis Products Ltd
On the Effective Date, Biocannabis Products Ltd. (“BioCannabis”) will be a wholly-owned subsidiary of the Corporation.
BioCannabis submitted an application to Health Canada to become a licensed producer under Health Canada’s Marijuana
for Medical Purposes Regulations. The initial application provides for inventory up to 1,500,000 grams and for the sale,
delivery, destruction and production of dried marijuana.
BioCannabis’ current lease encompasses a 72,342 square foot facility located within Owen Sound, Ontario. The building’s
first phase, upon approval of a pre-license inspection from Health Canada, will house in excess of 20 growing rooms, a
drying area, trimming room, packaging area, a substantial vault, a laboratory, extraction and testing facility, a below-grade
highly-secure shipping and receiving compound, as well as administrative offices and staff support areas. The building also
allows for future expansion up to an additional 402,658 square feet of grow space, for a total of 475,000 square feet.
Spartan Wellness Corporation
On the Effective Date, the Corporation will be the sole shareholder of Spartan Wellness Corporation (“Spartan”) which
helps veterans suffering from various ailments, mostly psychological, to reduce or eliminate dependencies on highly
addictive and unsafe opioids by directing them towards medical cannabis.
Spartan currently receives sales commissions from licensed producers that supply its network of veterans with medical
marijuana. According to the Cannabis for Medical Purposes – Revised Reimbursement Policy of the Canadian Department
of Veteran Affairs Canada, veterans benefit from insurance coverage provided by Medavie Blue Cross in cooperation with
Veteran Affairs Canada, which provides them with improved access to medical cannabis. Under these policies, veterans are
provided with reimbursement coverage for up to 3 grams of cannabis per day. However, Spartan can assist these veterans
through the exceptional approval process whereby coverage for up to 10 grams a day can be approved with a favourable
decision. As a result of favourable insurance coverage to veterans, the Corporation believes that veterans represent a major
market for its medical cannabis products.
Upon the receipt of a sales license by Canveda, the Corporation intends to convert the Spartan patient base to patients of
Canveda.
International Assets
Salus BioPharma
On the Effective Date, Salus BioPharma Corporation (“Salus BioPharma”) will be a wholly-owned subsidiary of the
Corporation. Salus BioPharma is engaged in the development and production of pharma grade cannabidiol medicinal
products, medicinal preparations and medicinal accessories (the “SALUS Products”).
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The SALUS Products will be produced by Panaxia Pharmaceuticals Industries Ltd. (“Panaxia”) pursuant to a manufacturing
and distribution agreement at appropriately licensed facilities exclusively in Canada, Arizona, Maryland, Massachusetts and
Nevada with a right of first refusal in any other state, other than California, Colorado and New Mexico.
Panaxia will provide the capital and equipment to build out and equip each manufacturing facility and will supply the nonactive ingredients and compounds for formulation and packaging. Salus BioPharma will provide Panaxia with the raw
cannabidiol materials for final product assembly, as well as be responsible for marketing of the SALUS Products.
The SALUS Products manufactured by Panaxia are proprietary, smokeless, pharma-grade cannabinoid-based products that
have been in high demand, but have not been readily available in the United States or Canada. Panaxia is capable of building
micro-sites to GMP standards, which can each produce a complete and diversified product line within existing cultivation
facilities.
Panaxia’s products are presently sold to patients with a variety of conditions such as PTSD, chronic pain, cancer, epilepsy,
Parkinson’s, Alzheimer’s, anorexia and HIV/AIDS. To the extent that regulations allow by jurisdiction, the Corporation
will be in a position to offer a variety of standardized, pharma-grade, smokeless, measured dosage products:
x

Sublingual tablets

x

Slow release tablets

x

Pastilles

x

Rectal suppositories

x

Vaginal suppositories

x

Skincare Ointments

x

Topical patches

x

Oral Spray Inhalers

MPX Australia
On the Effective Date, the Corporation will be a 50% shareholder of MPX Bioceutical Australia Ltd. (“MPX Australia”).
MPX Australia is applying to the Australian Office of Drug Control in Australia for a medicinal cannabis license (cultivation
and production) and is in the process of designing a facility in Tasmania, Australia.
Volteface Sponsorship
The Corporation will continue its relationship and exclusive sponsorship with Volteface (“Volteface”), an independent,
cross party organization that informs the public debate in the United Kingdom about cannabis as well as other drugs. The
Corporation will provide to Volteface industry insights, expertise and guidance on market developments.
Related Party Transactions
Related party transactions not disclosed elsewhere are summarized below:
As at March 31, 2018, the Corporation was owed $25,271 (March 31, 2017 - $Nil) from an employee of the Corporation
(Shay Shnet). This amount was paid back subsequent to the year ended March 31, 2018.
Key management are those persons having authority and responsibility for planning, directing and controlling activities,
directly or indirectly of the Corporation. Remuneration of directors and key management personnel has been allocated
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to the Corporation on the basis of direct usage when identifiable, with the remainder allocated on a pro-rata basis of total
expenses of MPX. Remuneration of directors and key management personnel of the Corporation was as follows:
Years ended
March 31,

Salaries and benefits
Share-based compensation

2018
($)
138,706

2017
($)
124,664

87,735

46,715

226,441

171,379

The above-noted transactions are in the normal course of business and are measured at the exchange amount as agreed
to by the parties.
Commitments and contingencies
Leases
The Corporation’s minimum lease payments are as follows:
2019
2020
2021
2022
2023
2024 and beyond

$ 254,921
248,962
217,248
206,677
224,763
1,011,431
$ 2,164,002

Off-Balance Sheet Arrangements
As of the date of this filing, the Corporation does not have any off-balance-sheet arrangements that have, or are reasonably
likely to have, a current or future effect on the results of operations or financial condition of the Corporation, including,
and without limitation, such considerations as liquidity and capital resources.

RISKS AND UNCERTAINTIES
Risk Factors
Any or all of these risks, or other as yet unidentified risks, may have a material adverse effect on the business and/or
return to the investors.
Internal Controls
The failure to implement and maintain proper and effective internal controls and disclosure controls could result in material
weaknesses in our financial reporting, such as errors in our financial statements and in the accompanying footnote
disclosures that could require restatements. Investors may lose confidence in our reported financial information and
disclosure, which could negatively impact our share price.

14

We do not expect that our internal controls over financial reporting will prevent all errors and all fraud. A control system,
no matter how well designed and operated, can provide only reasonable, not absolute, assurance that the control system’s
objectives will be met. Further, the design of a control system must reflect the fact that there are resource constraints,
and the benefits of controls must be considered relative to their costs. Controls can be circumvented by the individual
acts of some persons, by collusion of two or more people, or by management override of the controls. Over time, controls
may become inadequate because changes in conditions or deterioration in the degree of compliance with policies or
procedures may occur. Because of the inherent limitations in a cost-effective control system, misstatements due to error
or fraud may occur and not be detected.
Access to Capital
MPXI will have limited capital resources and operations and will require substantial additional capital in the near future
to continue operations and activities. MPXI may not be able to obtain additional financing on terms acceptable to it, or
at all. If MPXI fails to raise additional capital, as needed, its ability to implement its business model and strategy could
be compromised.
Even if MPXI obtains financing for its near-term operations, MPXI expects that it will require additional capital
thereafter. MPXI capital needs will depend on numerous factors including: (i) MPXI profitability; (ii) the release of
competitive products by its competition; (iii) the level of its investment in research and development; and (iv) the amount
of its capital expenditures, including acquisitions.
Global Economic Conditions
Recent global financial conditions have been characterized by increased volatility and access to public financing. These
conditions may affect the Corporation’s ability to obtain equity or debt financing in the future on terms favourable to the
Corporation or at all. If such conditions continue, the Corporation’s operations could be negatively impacted.
Market Price of MPXI Shares
The MPXI Shares do not currently trade on any exchange or market. Securities of micro-cap and small-cap companies
have experienced substantial volatility in the past, often based on factors unrelated to the financial performance or
prospects of the companies involved. These factors include macroeconomic developments in North America and globally
and market perceptions of the attractiveness of particular industries. Other factors unrelated to the Corporation’s
performance that may have an effect on the price of the MPXI Shares include the following: (i) the extent of analytical
coverage available to investors concerning the Corporation’s business may be limited if investment banks with research
capabilities do not follow the Corporation’s securities; (ii) lessening in trading volume and general market interest in the
Corporation’s securities may affect an investor’s ability to trade significant numbers of MPXI Shares; (iii) the size of the
Corporation’s public float may limit the ability of some institutions to invest in the Corporation’s securities; and (iv) a
substantial decline in the price of the MPXI Shares that persists for a significant period of time could cause the
Corporation’s securities, if listed on an exchange, to be delisted from such exchange, further reducing market liquidity.
As a result of any of these factors, the market price of the MPXI Shares at any given point in time may not accurately
reflect the Corporation’s long-term value. Securities class action litigation often has been brought against companies
following periods of volatility in the market price of their securities. The Corporation may in the future be the target of
similar litigation. Securities litigation could result in substantial costs and damages and divert management’s attention
and resources.
The fact that no market currently exists for the MPXI Shares may affect the pricing of the MPXI Shares in the secondary
market, the transparency and availability of trading prices, the liquidity of the MPXI Shares and the extent of the
regulations to which MPXI is subject.
Unknown Value of the MPXI Shares
The value of the MPXI Shares are subject to the ability of MPXI to build equity in the enterprise. If insufficient proceeds
are raised and alternative financing is not available, the completion of MPXI’s business plan may not be fulfilled. There
can be no assurance that a profitable business will be achieved by MPXI.
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No Guaranteed Return
There is no guarantee that an investment in the MPXI Shares will earn any positive return in the short, medium or long
term. There is no assurance that holders of the MPXI Shares will receive cash distributions or any rate of return on, or
repayment of, their investment in the MPXI Shares. In fact, an investor could lose its entire investment in the MPXI
Shares.
Tax
Canadian federal and provincial tax issues should be taken into consideration prior to investing in the MPXI Shares. The
return on an investor’s investment is subject to taxes and to changes in Canadian tax laws. There can be no assurance
that tax laws, regulations or judicial or administrative interpretations of these laws and regulations will change in a
manner that fundamentally alters the tax consequences to investors holding or disposing of the MPXI Shares. If you are
purchasing the MPXI Shares outside of Canada, you should consult your own tax advisor for advice for your local
jurisdiction.
Reliance on Management
Decisions regarding the management of the Corporation’s affairs will be made exclusively by the officers and directors
of the Corporation and not by the holders of the MPXI Shares. Accordingly, investors must carefully evaluate the
personal experience and business performance of the officers and directors of the Corporation. The Corporation may
retain independent contractors to provide services to the Corporation. Generally, these contractors have no fiduciary duty
to the holders of the MPXI Shares or the Corporation.
Difficulty in Recruiting and Retaining Management and Key Personnel
Our future success depends on our key executive officers and our ability to attract, retain, and motivate qualified
personnel.
Our future success largely depends upon the continued services of our executive officers and management team. If one
or more of our executive officers are unable or unwilling to continue in their present positions, we may not be able to
replace them readily, if at all. Additionally, we may incur additional expenses to recruit and retain new executive officers.
If any of our executive officers joins a competitor or forms a competing corporation, we may lose some or all of our
customers. Finally, we do not maintain “key person” life insurance on any of our executive officers. Because of these
factors, the loss of the services of any of these key persons could adversely affect our business, financial condition, and
results of operations, and thereby an investment in the MPXI Shares.
Our continuing ability to attract and retain highly qualified personnel will also be critical to our success because we will
need to hire and retain additional personnel as our business grows. There can be no assurance that we will be able to
attract or retain highly qualified personnel. We face significant competition for skilled personnel in our industries. This
competition may make it more difficult and expensive to attract, hire, and retain qualified managers and employees.
Because of these factors, we may not be able to effectively manage or grow our business, which could adversely affect
our financial condition or business. As a result, the value of your investment could be significantly reduced or completely
lost.
Unreliability of Forecasts
Any forecasts we make about our operations may prove to be inaccurate. We must, among other things, determine
appropriate risks, rewards, and level of investment in our product lines, respond to economic and market variables outside
of our control, respond to competitive developments and continue to attract, retain, and motivate qualified employees.
There can be no assurance that we will be successful in meeting these challenges and addressing such risks and the failure
to do so could have a materially adverse effect on our business, results of operations, and financial condition. Our
prospects must be considered in light of the risks, expenses, and difficulties frequently encountered by companies in the
early stage of development. As a result of these risks, challenges, and uncertainties, the value of your investment could
be significantly reduced or completely lost.
Managing Growth
16

We may not be able to effectively manage our growth or improve our operational, financial, and management information
systems, which would impair our results of operations.
In the near term, we intend to expand the scope of our operations activities significantly. If we are successful in executing
our business plan, we will experience growth in our business that could place a significant strain on our business
operations, finances, management, and other resources. The factors that may place strain on our resources include, but are
not limited to, the following:
(1)

the need for continued development of our financial and information management systems;

(2)

the need to manage strategic relationships and agreements with manufacturers, customers, and
partners; and

(3)

difficulties in hiring and retaining skilled management, technical, and other personnel necessary to
support and manage our business.

Additionally, our strategy envisions a period of rapid growth that may impose a significant burden on our administrative
and operational resources. Our ability to effectively manage growth will require us to substantially expand the capabilities
of our administrative and operational resources and to attract, train, manage, and retain qualified management and other
personnel. There can be no assurance that we will be successful in recruiting and retaining new employees or retaining
existing employees.
We cannot provide assurances that our management will be able to manage this growth effectively. Our failure to
successfully manage growth could result in our sales not increasing commensurately with capital investments or otherwise
materially adversely affecting our business, financial condition, or results of operations.
Inability to Innovate and Find Efficiencies
If we are unable to continually innovate and increase efficiencies, our ability to attract new customers may be adversely
affected.
In the area of innovation, we must be able to develop new technologies and products that appeal to our customers. This
depends, in part, on the technological and creative skills of our personnel and on our ability to protect our intellectual
property rights. We may not be successful in the development, introduction, marketing, and sourcing of new technologies
or innovations, that satisfy customer needs, achieve market acceptance, or generate satisfactory financial returns.
Operational Risk
The Corporation will be affected by a number of operational risks and the Corporation may not be adequately insured
for certain risks, including: labour disputes; catastrophic accidents; fires; blockades or other acts of social activism;
changes in the regulatory environment; impact of non-compliance with laws and regulations; natural phenomena, such as
inclement weather conditions, floods, earthquakes and ground movements. There is no assurance that the foregoing risks
and hazards will not result in damage to, or destruction of, the Corporation’s properties, grow facilities and extraction
facilities, personal injury or death, environmental damage, adverse impacts on the Corporation’s operation, costs, monetary
losses, potential legal liability and adverse governmental action, any of which could have an adverse impact on the
Corporation’s future cash flows, earnings and financial condition. Also, the Corporation may be subject to or affected by
liability or sustain loss for certain risks and hazards against which the Corporation cannot insure or which the Corporation
may elect not to insure because of the cost. This lack of insurance coverage could have an adverse impact on the
Corporation’s future cash flows, earnings, results of operations and financial condition.
Reliance on third-party suppliers, manufacturers and contractors; Reliance on Key Inputs
The Corporation’s business is dependent on a number of key inputs from third-parties and their related costs including
raw materials and supplies related to its cultivation and production operations, as well as electricity, water and other local
utilities. Some of these inputs may only be available from a single supplier or a limited group of suppliers in the future.
If the Corporation becomes reliant upon a sole source supplier and it was to go out of business or suspend services, the
Corporation might be unable to find a replacement for such source in a timely manner or at all. Similarly, if any future
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sole source supplier were to be acquired by a competitor, that competitor may elect not to sell to the Corporation in the
future. Additionally, any supplier could at any time suspend or withdraw services. Any inability to secure required
supplies and services or to do so on appropriate terms could have a materially adverse impact on the Corporation’s
business, financial condition and operating results.
Revenue Shortfalls
Revenue shortfalls from budget may result from lower than expected sales volume, sale price and/or inventory due to
inadequate marketing or lower than expected market stimulation. Average sales prices may be less than budgeted due to
aggressive competitor pricing below the Corporation’s prices.
Permits and Authorizations
We may not obtain the necessary permits and authorizations to operate the business.
Canveda may not be able to obtain or maintain the necessary licenses, permits, authorizations, or accreditations, or may
only be able to do so at great cost, to operate its marijuana business. In addition, we may not be able to comply fully with
the wide variety of laws and regulations applicable to the marijuana industry. Failure to comply with or to obtain or
maintain the necessary licenses, permits, authorizations, or accreditations could result in restrictions on our ability to
operate the medical marijuana business, which could have a material adverse effect on our business.
Potential for Conflict of Interest
All decisions to be made by such directors and officers involving the Corporation are required to be made in accordance
with their duties and obligations to act honestly and in good faith with a view to the best interests of the Corporation. In
addition, such directors and officers are required to declare their interests in, and such directors are required to refrain from
voting on any matter in which they may have a material conflict of interest.
Intellectual Property
If we fail to protect our intellectual property, our business could be adversely affected.
Our viability will depend, in part, on our ability to develop and maintain the proprietary aspects of our technology to
distinguish our products from our competitors’ products. We rely on copyrights, trademarks, trade secrets, and
confidentiality provisions to establish and protect our intellectual property.
Any infringement or misappropriation of our intellectual property could damage its value and limit our ability to compete.
We may have to engage in litigation to protect the rights to our intellectual property, which could result in significant
litigation costs and require a significant amount of our time.
Competitors may also harm our sales by designing products that mirror the capabilities of our products or technology
without infringing on our intellectual property rights. If we do not obtain sufficient protection for our intellectual property,
or if we are unable to effectively enforce our intellectual property rights, our competitiveness could be impaired, which
would limit our growth and future revenue.
We may also find it necessary to bring infringement or other actions against third parties to seek to protect our intellectual
property rights. Litigation of this nature, even if successful, is often expensive and time- consuming to prosecute and
there can be no assurance that we will have the financial or other resources to enforce our rights or be able to enforce our
rights or prevent other parties from developing similar technology or designing around our intellectual property.
Although we believe that our technology does not and will not infringe upon the patents or violate the proprietary rights
of others, it is possible such infringement or violation has occurred or may occur, which could have a material adverse
effect on our business.
We are not aware of any infringement by us of any person’s or entity’s intellectual property rights. In the event that
products we sell are deemed to infringe upon the patents or proprietary rights of others, we could be required to modify
our products or obtain a license for the manufacture and/or sale of such products or cease selling such products. In such
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event, there can be no assurance that we would be able to do so in a timely manner, upon acceptable terms and conditions,
or at all, and the failure to do any of the foregoing could have a material adverse effect upon our business.
There can be no assurance that we will have the financial or other resources necessary to enforce or defend a patent
infringement or proprietary rights violation action. If our products or proposed products are deemed to infringe or likely
to infringe upon the patents or proprietary rights of others, we could be subject to injunctive relief and, under certain
circumstances, become liable for damages, which could also have a material adverse effect on our business and our
financial condition.
Trade Secrets
Our trade secrets may be difficult to protect.
Our success depends upon the skills, knowledge, and experience of our scientific and technical personnel, our consultants
and advisors, as well as our licensors and contractors. Because we operate in several highly competitive industries, we
rely in part on trade secrets to protect our proprietary technology and processes. However, trade secrets are difficult to
protect. We enter into confidentiality or non-disclosure agreements with our corporate partners, employees, consultants,
outside scientific collaborators, developers, and other advisors. These agreements generally require that the receiving
party keep confidential and not disclose to third parties confidential information developed by the receiving party or
made known to the receiving party by us during the course of the receiving party’s relationship with us. These agreements
also generally provide that inventions conceived by the receiving party in the course of rendering services to us will be our
exclusive property, and we enter into assignment agreements to perfect our rights.
These confidentiality, inventions, and assignment agreements may be breached and may not effectively assign
intellectual property rights to us. Our trade secrets also could be independently discovered by competitors, in which case
we would not be able to prevent the use of such trade secrets by our competitors. The enforcement of a claim alleging
that a party illegally obtained and was using our trade secrets could be difficult, expensive, and time consuming and the
outcome would be unpredictable. The failure to obtain or maintain meaningful trade secret protection could adversely
affect our competitive position.
Lack of Earnings and Dividend Record
The Corporation has no earnings or dividend record. The Corporation has not paid dividends on its MPXI Shares since
incorporation and does not anticipate doing so in the foreseeable future. Payments of any dividends will be at the
discretion of the MPXI Board after taking into account many factors, including the financial condition and current and
anticipated cash needs of the Corporation.
Market Price and Volatility of MPXI Shares
Securities have experienced an extreme level of price and volume volatility over the past few of years and the market price
of securities of many companies has experienced wide fluctuations which, in many cases, have not necessarily been related
to the performance, underlying asset values or prospects of such companies. The trading price of the MPXI Shares has
been, and may continue to be, subject to large fluctuations and, therefore, may result in losses to investors. In addition,
following periods of volatility in the market price of a corporation’s securities, shareholders have instituted class action
securities litigation against those companies. Such litigation, if instituted, could result in substantial costs and diversion
of management attention and resources, which could significantly harm the Corporation’s business, condition, prospects
and reputation.
Insurance Coverage
Our insurance coverage may be inadequate to cover all significant risk exposures. We will be exposed to liabilities that
are unique to the products we provide. While we intend to maintain insurance for certain risks, the amount of our insurance
coverage may not be adequate to cover all claims or liabilities, and we may be forced to bear substantial costs resulting
from risks and uncertainties of our business. It is also not possible to obtain insurance to protect against all operational
risks and liabilities. The failure to obtain adequate insurance coverage on terms favorable to us, or at all, could have a
material adverse effect on our business, financial condition, and results of operations. We do not have any business
interruption insurance. Any business disruption or natural disaster could result in substantial costs and diversion of
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resources.
Anti-money laundering laws and regulations
The Corporation is subject to a variety of laws and regulations that involve money laundering, financial recordkeeping
and proceeds of crime, including the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada), as
amended and the rules and regulations thereunder, the Criminal Code (Canada) and any related or similar rules, regulations
or guidelines, issued, administered or enforced by governmental authorities in Canada.
In February 2014, the Financial Crimes Enforcement Network (“FCEN”) of the Treasury Department issued a
memorandum (the “FCEN Memo”) providing instructions to banks seeking to provide services to marijuana-related
businesses. The FCEN Memo states that in some circumstances, it is permissible for banks to provide services to
marijuana-related businesses without risking prosecution for violation of federal money laundering laws. It refers to
supplementary guidance that Deputy Attorney General James Cole issued to federal prosecutors relating to the
prosecution of money laundering offenses predicated on marijuana-related violations of the CSA. It is unclear at this
time whether the current administration will follow the guidelines of the FCEN Memo.
Consumer Acceptance of Marijuana
We are dependent on the popularity of consumer acceptance of the Corporation’s product lines.
Our ability to generate revenue and be successful in the implementation of the Corporation’s business plan is dependent
on consumer acceptance and demand of the Corporation’s medical marijuana product lines. Acceptance of the
Corporation’s products will depend on several factors, including availability, cost, ease of use, familiarity of use,
convenience, effectiveness, safety, and reliability. If these customers do not accept the Corporation’s products, or if we
fail to meet the needs and expectations of customers adequately, our ability to continue generating revenues could be
reduced.
A drop in the retail price of medical marijuana products may negatively impact the business.
The demand for the Corporation’s products depends in part on the price of commercially-grown marijuana. Fluctuations
in economic and market conditions that impact the prices of commercially-grown marijuana, such as increases in the
supply of such marijuana and the decrease in the price of products using commercially-grown marijuana, could cause
the demand for marijuana products to decline, which would have a negative impact on our business.
Security Risks
The premises of the marijuana dispensaries are a target for theft. While the Corporation has implemented security
measures and continues to monitor and improve its security measures, its cultivation, processing and dispensary facilities
could be subject to break-ins, robberies and other breaches in security. In the event of robbery or theft, the loss of cannabis
plants, cannabis oils, cannabis flowers and cultivation and processing equipment could have a material adverse impact
on the business, financial condition and results of operation of the Corporation.
Competition
We face intense competition and many of our competitors have greater resources that may enable them to compete more
effectively.
The industries in which we operate in general are subject to intense and increasing competition. Some of our competitors
may have greater capital resources, facilities, and diversity of product lines, which may enable them to compete more
effectively in this market. Our competitors may devote their resources to developing and marketing products that will
directly compete with our product lines. Due to this competition, there is no assurance that we will not encounter
difficulties in obtaining revenues and market share or in the positioning of our products. There are no assurances that
competition in our respective industries will not lead to reduced prices for our products. If we are unable to successfully
compete with existing companies and new entrants to the market this will have a negative impact on our business and
financial condition.
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Risk of Litigation
If we incur substantial liability from litigation, complaints, or enforcement actions, our financial condition could suffer.
The participation by the Corporation, its subsidiaries and entities managed thereby in the medical marijuana industry
may lead to litigation, formal or informal complaints, enforcement actions, and inquiries by various federal, State, or
local governmental authorities against these subsidiaries. Litigation, complaints, and enforcement actions involving these
subsidiaries could consume considerable amounts of financial and other corporate resources, which could have a negative
impact on our sales, revenue, profitability, and growth prospects.
Litigation may adversely affect our business, financial condition, and results of operations.
From time-to-time in the normal course of our business operations, we may become subject to litigation that may result
in liability material to our financial statements as a whole or may negatively affect our operating results if changes to our
business operations are required. The cost to defend such litigation may be significant and may require a diversion of our
resources. There also may be adverse publicity associated with litigation that could negatively affect customer perception
of our business, regardless of whether the allegations are valid or whether we are ultimately found liable. Insurance may
not be available at all or in sufficient amounts to cover any liabilities with respect to these or other matters. A judgment
or other liability in excess of our insurance coverage for any claims could adversely affect our business and the results
of our operations.
Risks Inherent in an Agricultural Business
The Corporation’s business involves the growing of medical marijuana, an agricultural product. Such business will be
subject to the risks inherent in the agricultural business, such as insects, plant diseases and similar agricultural risks.
Although the Corporation expects that any such growing will be completed indoors under climate controlled conditions,
there can be no assurance that natural elements will not have a material adverse effect on any such future production
Product Liability
As a distributor of products designed to be ingested by humans, the Corporation faces an inherent risk of exposure to
product liability claims, regulatory action and litigation if its products are alleged to have caused significant loss or injury.
In addition, the sale of the Corporation’s products involves the risk of injury to consumers due to tampering by
unauthorized third parties or product contamination. Previously unknown adverse reactions resulting from human
consumption of the Corporation’s products alone or in combination with other medications or substances could occur. The
Corporation may be subject to various product liability claims, including, among others, that the Corporation’s products
caused injury or illness, include inadequate instructions for use or include inadequate warnings concerning possible side
effects or interactions with other substances.
A product liability claim or regulatory action against the Corporation could result in increased costs, could adversely affect
the Corporation’s reputation with its clients and consumers generally, and could have a material adverse effect on our
results of operations and financial condition of the Corporation. Although the Corporation has secured product liability
insurance, and strictly enforces a quality standard within the operations, there can be no assurances that the Corporation
will be able to maintain its product liability insurance on acceptable terms or with adequate coverage against potential
liabilities. This scenario could prevent or inhibit the commercialization of the Corporation’s potential products. To date,
there have been no product related issues.
Product Recalls
Manufacturers and distributors of products are sometimes subject to the recall or return of their products for a variety of
reasons, including product defects, such as contamination, unintended harmful side effects or interactions with other
substances, packaging safety and inadequate or inaccurate labeling disclosure. If any of the Corporation’s products are
recalled due to an alleged product defect or for any other reason, the Corporation could be required to incur the unexpected
expense of the recall and any legal proceedings that might arise in connection with the recall. The Corporation may lose a
significant amount of sales and may not be able to replace those sales at an acceptable margin or at all. In addition, a
product recall may require significant management attention. Although the Corporation has detailed procedures in place
for testing finished products, there can be no assurance that any quality, potency or contamination problems will be
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detected in time to avoid unforeseen product recalls, regulatory action or lawsuits. Additionally, if one of the
Corporation’s significant brands were subject to recall, the image of that brand and the Corporation as its owner could
be harmed. A recall for any of the foregoing reasons could lead to decreased demand for the Corporation’s products and
could have a material adverse effect on the results of operations and financial condition of the Corporation. Additionally,
product recalls may lead to increased scrutiny of the Corporation’s operations by the FDA, Health Canada or other
regulatory agencies, requiring further management attention and potential legal fees and other expenses.
Regulatory or Agency proceedings, Investigations and Audits
The Corporation’s business requires compliance with many laws and regulations. Failure to comply with these laws and
regulations could subject the Corporation to regulatory or agency proceedings or investigations and could also lead to
damage awards, fines and penalties. The Corporation may become involved in a number of government or agency
proceedings, investigations and audits. The outcome of any regulatory or agency proceedings, investigations, audits, and
other contingencies could harm the Corporation’s reputation, require the Corporation to take, or refrain from taking,
actions that could harm its operations or require the Corporation to pay substantial amounts of money, harming its
financial condition. There can be no assurance that any pending or future regulatory or agency proceedings, investigations
and audits will not result in substantial costs or a diversion of management’s attention and resources or have a material
adverse impact on the Corporation’s business, financial condition and results of operation.
The medical cannabis industry and market are relatively new in Canada and this industry and market may not continue
to exist or grow as anticipated or the Corporation may be ultimately unable to succeed in this new industry and market.
As a licensed producer, the Corporation is operating its business in a relatively new industry and market. In addition to
being subject to general business risks, the Corporation must continue to build brand awareness in this industry and
market through significant investments in its strategy, its production capacity, quality assurance and compliance with
regulations. In addition, there is no assurance that the industry and market will continue to exist and grow as currently
estimated or anticipated or function and evolve in the manner consistent with management’s expectations and
assumptions. Any event or circumstance that adversely affects the cannabis industry and market could have a material
adverse effect on the Corporation’s business, financial conditions and results of operations.
As a result of the Cannabis Act, and once in force, the ability of Canadians to purchase adult-use cannabis, individuals
who currently rely upon the medical cannabis market to supply their medical cannabis and cannabis-based products may
cease this reliance, and instead turn to the adult-use cannabis market to supply their cannabis and cannabis-based
products. Factors that will influence this decision include the price of medical cannabis products in relation to similar
adult-use cannabis products, the amount of active ingredients in medical cannabis products in relation to similar adultuse cannabis products, the types of cannabis products available to adult-users and limitations on access to adult-use
cannabis products imposed by the regulations under the Cannabis Act and the legislation governing distribution of
cannabis that will be enacted by the individual provinces and territories of Canada. These factors will not be ascertainable
by us until after the regulations under the Cannabis Act and the individual provincial and territorial legislation providing
for the legalization of adult-use cannabis are implemented.
There are factors which may prevent the Corporation from the realization of growth targets.
The Corporation’s growth strategy contemplates receiving a sale license for its facility in Peterborough, Ontario (the
“Peterborough Facility”), the build out of its facility in Owen Sound, Ontario (the “Owen Sound Facility”), as well as
receipt of its cultivation, processing and sale licences for the Owen Sound Facility under the Cannabis Act. There is a
risk that these targets will not be achieved on time, on budget, or at all, as they can be adversely affected by a variety of
factors, including some that are discussed elsewhere in these “Risk Factors” and the following:

x

delays in obtaining, or conditions imposed by, regulatory approvals;

x

facility design errors;

x

environmental pollution;
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x

non-performance by third party contractors;

x

increases in materials or labour costs;

x

construction performance falling below expected levels of output or efficiency;

x

breakdown, aging or failure of equipment or processes;

x

contractor or operator errors;

x

operational inefficiencies;

x

labour disputes, disruptions or declines in productivity;

x

inability to attract sufficient numbers of qualified workers;

x

disruption in the supply of energy and utilities; and

x

major incidents and/or catastrophic events such as fires, explosions, storms, or physical attacks.

Construction Risk Factors
The Corporation is subject to a number of risk factors, including the availability and performance of engineering and
construction contractors, suppliers and consultants, and the receipt of required governmental approvals and permits in
connection with the construction of the Owen Sound Facility. Any delay in the performance of any one or more of the
contractors, suppliers, consultants or other persons on which the Corporation is dependent in connection with its
construction activities, a delay in or failure to receive the required governmental approvals and permits in a timely manner
or on reasonable terms, or a delay in or failure in connection with the completion and successful operation of the
operational elements in connection with construction could delay or prevent the construction and start-up of the Owen
Sound Facility as planned. There can be no assurance that current or future construction plans implemented by the
Corporation will be successfully completed on time, within budget and without design defect; that available personnel
and equipment will be available in a timely manner or on reasonable terms to successfully complete construction projects;
that the Corporation will be able to obtain all necessary governmental approvals and permits; or that the completion of
the construction, the start-up costs and the ongoing operating costs will not be significantly higher than anticipated by
the Corporation. Any of the foregoing factors could adversely impact the operations and financial condition of the
Corporation.
Peterborough Facility and the Owen Sound Facility
The Peterborough Facility is, and the Owen Sound Facility is expected to become, integral to the Corporation’s business
in Canada and adverse changes or developments affecting either of the Peterborough Facility or the Owen Sound Facility
may impact the Corporation’s business, financial condition and results of operations in Canada. The Corporation’s ability
to grow, process, package, store and sell dried cannabis and cannabis extracts, for medical and recreational purposes in
Canada is dependent on the Corporation’s current Health Canada license under the Cannabis Act covering the
Peterborough Facility (the “Peterborough License”).
The Peterborough License is specific to the Peterborough Facility. Adverse changes or developments affecting the
Peterborough Facility, including but not limited to a force majeure event or a breach of security, could have a material
adverse effect on the Corporation’s business, financial condition and prospects. Any breach of the security measures and
other facility requirements, including any failure to comply with recommendations or requirements arising from
inspections by Health Canada, could also have an impact on the Corporation’s ability to continue operating under the
Peterborough License or the prospect of renewing the Peterborough License or obtaining a sale license or would result
in a revocation of the Peterborough License.
The Corporation is expecting to complete the build-out of its Owen Sound Facility, and the Corporation has also applied
for the Owen Sound License and expects that the Owen Sound Facility has the potential to significantly increase the
Corporation’s cultivation, growing and manufacturing capacity. However, no assurance can be given that Health Canada
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will approve the Owen Sound License. If the Corporation is unable to secure the Owen Sound License, the expectations
of management with respect to the increased future cultivation and growing capacity may not be borne out, which could
have a material adverse effect on the Corporation’s business, financial condition and results of operations in Canada.
Further, construction delays or cost over-runs in respect of the build-out of the Owen Sound Facility, howsoever caused,
could have a material adverse effect on the Corporation’s business, financial condition and results of operations in
Canada.
The Corporation is reliant on cultivation licenses to produce medical cannabis products in Canada
The Corporation is dependent upon the Peterborough License for its ability to grow, store and sell medical cannabis and
other products derived therefrom and the Peterborough License is subject to obtaining a sales license as well as ongoing
compliance, reporting requirements and renewal.
The Peterborough License was last amended on June 12, 2017. Although the Corporation believes it will meet the
requirements of the ACMPR to obtain its sales license and for future renewals of the Peterborough License, there can be
no guarantee that Health Canada will grant a sales license or renew the Peterborough License or, if renewed, that it will
be renewed on the same or similar terms or that Health Canada will not revoke the Peterborough License. Should the
Corporation fail to comply with the requirements of the Peterborough License or should Health Canada not renew the
Peterborough License when required or renew the Peterborough License on different terms or revoke the Peterborough
License, there would be a material adverse effect on the Corporation’s business, financial condition and results of
operations in Canada.
Government licenses are currently, and in the future may be, required in connection with the Corporation’s operations,
in addition to other unknown permits and approvals which may be required. To the extent such permits and approvals
are required and not obtained, the Corporation may be prevented from operating and/or expanding its business, which
could have a material adverse effect on the Corporation’s business, financial condition and results of operations.
Further, the Corporation is subject to ongoing inspections by Health Canada to monitor its compliance with licensing
requirements. The Corporation’s existing license and any new licenses that it may obtain in the future in Canada or other
jurisdictions may be revoked or restricted at any time in the event that such license holders are found not to be in
compliance with applicable law. Should the Corporation fail to comply with the applicable regulatory requirements or
with conditions set out under the licenses, should the licenses not be renewed when required, or be renewed on different
terms, or should the licenses be revoked, the Corporation may not be able to continue producing or distributing cannabis
in Canada or other jurisdictions.
In addition, the Corporation may be subject to enforcement proceedings resulting from a failure to comply with applicable
regulatory requirements in Canada or other jurisdictions, which could result in damage awards, a suspension of existing
approvals, a withdrawal of existing approvals, the denial of the renewal of existing approvals or any future approvals,
recalls of products, product seizures, the imposition of future operating restrictions on the business or operations or the
imposition of civil or criminal fines or penalties against the Corporation, its officers and directors and other parties. These
enforcement actions could delay or entirely prevent the Corporation from continuing the production, testing, marketing,
sale or distribution of its products and divert management’s attention and resources away from our business operations.
The Corporation’s operations are subject to environmental regulation in the various jurisdictions in which it operates.
These regulations mandate, among other things, the maintenance of air and water quality standards and land reclamation.
They also set forth limitations on the generation, transportation, storage and disposal of solid and hazardous waste.
Environmental legislation is evolving in a manner which will require stricter standards and enforcement, increased fines
and penalties for non-compliance, more stringent environmental assessments of proposed projects and a heightened
degree of responsibility for companies and their officers, directors and employees. There is no assurance that future
changes in environmental regulation, if any, will not adversely affect the Corporation’s operations.
Government environmental approvals and permits are currently and may in the future be required in connection with the
Corporation’s operations. To the extent such approvals are required and not obtained, the Corporation may be curtailed
or prohibited from its proposed business activities or from proceeding with the development of its operations as currently
proposed. Failure to comply with applicable environmental laws, regulations and permitting requirements may result in
enforcement actions thereunder, including orders issued by regulatory or judicial authorities causing operations to cease
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or be curtailed, and may include corrective measures requiring capital expenditures, installation of additional equipment,
or remedial actions. The Corporation may be required to compensate those suffering loss or damage due to its operations
and may have civil or criminal fines or penalties imposed for violations of applicable laws or regulations.
The size of the Corporation’s target market is difficult to quantify, and investors will be reliant on their own estimates of
the accuracy of market data.
Since the cannabis industry is in a nascent stage with uncertain boundaries, there is a lack of information about
comparable companies available for potential investors to review in deciding about whether to invest in the Corporation
and, few, if any, established companies whose business model the Corporation can follow or upon whose success the
Corporation can build. Accordingly, investors will have to rely on their own estimates in deciding about whether to invest
in the Corporation. There can be no assurance that the Corporation’s estimates are accurate or that the market size is
sufficiently large for its business to grow as projected, which may negatively impact its financial results.
The Corporation’s industry is experiencing rapid growth and consolidation that may cause the Corporation to lose key
relationships and intensify competition.
The cannabis industry is undergoing rapid growth and substantial change, which has resulted in an increase in
competitors, consolidation and formation of strategic relationships. Acquisitions or other consolidating transactions
could harm the Corporation in a number of ways, including by losing strategic partners if they are acquired by or enter
into relationships with a competitor, losing customers, revenue and market share, or forcing the Corporation to expend
greater resources to meet new or additional competitive threats, all of which could harm the Corporation’s operating
results. As competitors enter the market and become increasingly sophisticated, competition in the Corporation’s industry
may intensify and place downward pressure on retail prices for its products and services, which could negatively impact
its profitability.
The cultivation of cannabis involves a reliance on third party transportation which could result in supply delays,
reliability of delivery and other related risks.
In order for customers of the Corporation to receive their product, the Corporation will rely on third party transportation
services. This can cause logistical problems with and delays in patients obtaining their orders and cannot be directly
controlled by the Corporation. Any delay by third party transportation services may adversely affect the Corporation’s
financial performance.
Moreover, security of the product during transportation to and from the Corporation’s facilities is critical due to the
nature of the product. A breach of security during transport could have material adverse effects on the Corporation’s
business, financials and prospects. Any such breach could impact the Corporation’s future ability to continue operating
under its licenses or the prospect of renewing its licenses.
The expansion of the medical cannabis industry may require new clinical research into effective medical therapies, when
such research is new to Canada.
Research in Canada and internationally regarding the medical benefits, viability, safety, efficacy, dosing and social
acceptance of cannabis or isolated cannabinoids (such as CBD and THC) remains in early stages. There have been
relatively few clinical trials on the benefits of cannabis or isolated cannabinoids (such as CBD and THC). Although the
Corporation believes that the articles, reports and studies support its beliefs regarding the medical benefits, viability,
safety, efficacy, dosing and social acceptance of cannabis, future research and clinical trials may prove such statements
to be incorrect, or could raise concerns regarding, and perceptions relating to, cannabis. Given these risks, uncertainties
and assumptions, investors should not place undue reliance on such articles and reports. Future research studies and
clinical trials may draw opposing conclusions to those stated in this prospectus or reach negative conclusions regarding
the medical benefits, viability, safety, efficacy, dosing, social acceptance or other facts and perceptions related to medical
cannabis, which could have a material adverse effect on the demand for the Corporation’s products with the potential to
lead to a material adverse effect on the Corporation’s business, financial condition and results of operations.
There may be restrictions on the type and form of marketing it can undertake which could materially impact sales
performance.
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The development of the Corporation’s future business and operating results in Canada may be hindered by applicable
restrictions on sales and marketing activities imposed by Health Canada. The regulatory environment in Canada limits
the Corporation’s ability to compete for market share in a manner similar to other industries. If the Corporation is unable
to effectively market its products and compete for market share, or if the costs of compliance with government legislation
and regulation cannot be absorbed through increased selling prices for its products, the Corporation’s sales and operating
results could be adversely affected.
Competition for market share with other companies, including other producers licensed by Health Canada, some of
which have longer operating histories and more financial resources and manufacturing and marketing experience.
The Corporation faces intense competition from other licensed producers and other potential competitors, some of which
have longer operating histories and more financial resources and manufacturing and marketing experience than the
Corporation. In addition, it is possible that the medical cannabis industry will undergo consolidation, creating larger
companies with greater financial resources, manufacturing and marketing capabilities and product offerings. As a result
of this competition, we may be unable to maintain our operations or develop them as currently proposed, on terms we
consider acceptable, or at all.
There are currently hundreds of applications for licensed producer status being processed by Health Canada. The number
of licenses granted and the number of licensed producers ultimately authorized by Health Canada could have an adverse
impact on the Corporation’s ability to compete for market share in Canada’s cannabis industry. We expect to face
additional competition from new market entrants that are granted licenses under the Cannabis Act, or existing license
holders that are not yet active in the industry. If a significant number of new licenses are granted by Health Canada, we
may experience increased competition for market share and may experience downward price pressure on our cannabis
products as new entrants increase production.
We also face competition from unlicensed and unregulated market participants, including individuals or groups that are
able to produce cannabis without a license similar to that under which we currently produce and illegal dispensaries and
black market participants selling cannabis and cannabis-based products in Canada. These competitors may be able to
offer products with higher concentrations of active ingredients than the Corporation is authorized to produce and sell and
using delivery methods, including edibles, concentrates and extract vaporizers, that we are currently prohibited from
offering to individuals in Canada. The competition presented by these participants, and any unwillingness by consumers
currently utilizing these unlicensed distribution channels to begin purchasing from licensed producers for any reason, or
any inability of law enforcement authorities to enforce existing laws prohibiting the unlicensed cultivation and sale of
cannabis and cannabis-based products, could adversely affect our market share, result in increased competition through
the black market for cannabis or have an adverse impact on the public perception of cannabis use and licensed cannabis
producers and dealers.
In addition, the Cannabis Act permits patients in Canada to produce a limited amount of cannabis for their own purposes
or to designate a person to produce a limited amount of cannabis on their behalf for such purposes (if authorized to do
so). Widespread reliance upon this allowance could reduce the current or future consumer demand for our medical
cannabis products.
If the number of users of cannabis for medical purposes in Canada increases, the demand for products will increase. This
could result in the competition in the medical cannabis industry becoming more intense as current and future competitors
begin to offer an increasing number of diversified medical cannabis products. Conversely, if there is a contraction in the
medical market for cannabis in Canada, resulting from the legalization of adult-use cannabis or otherwise, competition
for market share may increase. To remain competitive, we intend to continue to invest in research and development and
sales and patient support; however, we may not have sufficient resources to maintain research and development and sales
and patient support efforts on a competitive basis.
In addition to the foregoing, the legal landscape for medical cannabis use is changing internationally. We have operations
outside of Canada, which may be affected as other countries develop, adopt and change their cannabis laws. Increased
international competition, including competition from suppliers in other countries who may be able to produce at lower
cost, and limitations placed on us by Canadian or other regulations, might lower the demand for our medical cannabis
products on a global scale.
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On October 17, 2018, the Canadian Federal Government passed the “Cannabis Act”, outlining the framework for the
legalization of adult use cannabis, as well as laws to address drug-impaired driving, protect public health and safety and
prevent youth access to cannabis. The provincial and municipal governments have been given explicit authority by the
Federal Government to provide regulations regarding retail and distribution, as well as the ability to alter some of the
existing baselines, such as increasing the minimum age for purchase and competition from other companies, some of
which can be expected to have longer operating histories and more financial resources and manufacturing and marketing
experience than the Company. Increased competition by larger and better financed competitors could materially and
adversely affect the business, financial condition and results of operations of the Company.

The adult-use cannabis market in Canada may become oversupplied in anticipation of, or following the implementation
of, the Cannabis Act and the related legalization of cannabis for adult-use.
In anticipation of a surge in demand for cannabis as a result of the expected implementation of the Cannabis Act and the
legalization of adult cannabis use, the Corporation and other cannabis producers in Canada may produce more cannabis
than is needed to satisfy the collective demand of the Canadian medical and proposed adult-use markets, and we may be
unable to export that oversupply into other markets where cannabis use is fully legal under all federal and state or
provincial laws. As a result, the available supply of cannabis could exceed demand, resulting in a significant decline in
the market price for cannabis. If this were to occur, there is no assurance that we would be able to generate sufficient
revenue from the sale of adult-use cannabis to result in profitability.
The Corporation’s business is subject to a variety of foreign laws, many of which are unsettled and still developing and
which could subject us to claims or otherwise harm the Corporation’s business.
We are subject to a variety of laws and regulations in Canada and elsewhere that prohibit money laundering, including
the Proceeds of Crime and Terrorist Financing Act (Canada) and the rules and regulations thereunder and any related or
similar rules, regulations or guidelines issued, administered or enforced by governmental authorities in Canada or any
other jurisdiction in which we have business operations or to which we export. Although we believe that none of the
Corporation’s activities implicate any applicable money laundering statutes, in the event that any of the Corporation’s
business activities, any dividends or distributions therefrom, or any profits or revenue accruing thereby are found to be
in violation of money laundering statutes, such transactions may be viewed as proceeds of crime under one or more of
the statutes described above or any other applicable legislation, and any persons found to be aiding and abetting us in
such violations could be subject to liability. Any violations of these laws, or allegations of such violations, could disrupt
the Corporation’s operations, involve significant management distraction and involve significant costs and expenses,
including legal fees. We could also suffer severe penalties, including criminal and civil penalties, disgorgement and other
remedial measures.
The Corporation is required to comply concurrently with federal, state or provincial, and local laws in each jurisdiction
where it operates.
Various federal, state or provincial and local laws govern the Corporation’s business in the jurisdictions in which it
operates or proposes to operate, including laws and regulations relating to health and safety, conduct of operations and
the production, management, transportation, storage and disposal of our products and of certain material used in our
operations. Compliance with these laws and regulations requires concurrent compliance with complex federal, provincial
or state and local laws. These laws change frequently and may be difficult to interpret and apply. Compliance with these
laws and regulations requires the investment of significant financial and managerial resources, and a determination that
the Corporation is not in compliance with these laws and regulations could harm its brand image and business. Moreover,
it is impossible for the Corporation to predict the cost or effect of such laws, regulations or guidelines upon our future
operations. Changes to these laws or regulations could negatively affect the Corporations competitive position within the
cannabis industry and the markets in which the Corporation operates, and there is no assurance that various levels of
government in the jurisdictions in which the Corporation operates will not pass legislation or regulation that adversely
impacts our business.
The Corporation may seek to enter into strategic alliances, or expand the scope of currently existing relationships,
with third parties that the Corporation believes will have a beneficial impact, and there are risks that such strategic
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alliances or expansions of the Corporations currently existing relationships may not enhance our business in the
desired manner.
The Corporation currently has, and may expand the scope of, and may in the future enter into, strategic alliances with
third parties that the Corporation believes will complement or augment its existing business. The Corporation’s ability
to complete further such strategic alliances is dependent upon, and may be limited by, among other things, the availability
of suitable candidates and capital. In addition, strategic alliances could present unforeseen integration obstacles or costs,
may not enhance the Corporation’s business and may involve risks that could adversely affect it, including the investment
of significant amounts of management time that may be diverted from operations in order to pursue and complete such
transactions or maintain such strategic alliances. Future strategic alliances could result in the incurrence of debt, costs
and contingent liabilities, and there can be no assurance that future strategic alliances will achieve, or that our existing
strategic alliances will continue to achieve, the expected benefits to our business or that we will be able to consummate
future strategic alliances on satisfactory terms, or at all.
CANADIAN LEGISLATION
Below is a summary of the current and prior legislation in force in Canada related to both medical and adult-use cannabis.
Summary of the ACMPR and Cannabis Act.
The ACMPR replaced the Marijuana for Medical Purposes Regulations (the “MMPR”) as the governing regulations in
respect of the production, sale and distribution of medical cannabis and related oil extracts. The replacement regulations
were implemented as a result of the ruling by the Federal Court of Canada in the case of Allard v Canada which found
the MMPR unconstitutional in violation of the plaintiffs’ rights under Section 7 of the Charter of Rights and Freedoms
due to the restrictions placed on a patient’s ability to reasonably access medical cannabis.
The ACMPR effectively combined the regulations and requirements of the MMPR, the Marihuana Medical Access
Regulations and the section 56 exemptions relating to cannabis oil under the Controlled Drugs and Substances Act
(Canada) (the “CDSA”) into one set of regulations. In addition, among other things, the ACMPR set out the process
patients are required to follow to obtain authorization from Health Canada to grow cannabis and to acquire seeds or
plants from a producer licensed by Health Canada to, among other things, possess, sell, provide deliver and transport
cannabis or cannabis oil (a “Licensed Producer”). Under the ACMPR, patients had three options for obtaining cannabis:
(a)
(b)
(c)

they can continue to access quality-controlled cannabis by registering with licensed producers;
they can register with Health Canada to produce a limited amount of cannabis for their own medical
purposes; or
they can designate someone else to produce it for them.

With respect to (b) and (c), starting materials, such as plants or seeds, must be obtained from licensed producers. It is
possible that (b) and (c) could significantly reduce the addressable market for the Corporation’s products and could
materially and adversely affect the business, financial condition and results of operations of the Corporation. That said,
management of the Corporation believes that many patients may be deterred from opting to proceed with options (b) or
(c) since such steps require applying for and obtaining registration from Health Canada to grow cannabis, as well as the
up-front costs of obtaining equipment and materials to produce such cannabis.
The ACMPR set out, among other things, the authorized activities and general responsibilities of licensed producers,
including:
-

the requirement to obtain and maintain a license from Health Canada prior to commencing any
activities;
calculating the quantity of cannabis, other than dried cannabis, that is equivalent to a given quantity of
dried cannabis;
security measures relating to facilities and personnel;
Good Production Practices (“GPP”);
packaging, shipping, labeling, import and export and record-keeping requirements; and
patient registration and ordering requirements.
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Authorized activities under the ACMPR include the production and sale of starting materials (i.e., cannabis seeds and
plants) to those individuals who have registered to produce a limited amount of cannabis for their own medical purposes,
or to have it produced by a designated person, and the ability to sell an interim supply of fresh or dried cannabis or
cannabis oil to registered persons while they wait for their plants to grow. Licenses and license applications under the
ACMPR consolidate the MMPR (as hereinafter defined) license requirements for the production and sale of dried
cannabis, the requirements for supplemental licenses under the Section 56 CDSA exemption, and the new requirements
for the sale of cannabis seeds and plants.
Medical Marijuana
Cannabis itself is not authorized for sale as a “drug” by Health Canada under the Food and Drug Act (Canada) (the
“Canada FDA”). Sale of cannabis by licensed producers to clients, other licensed producers or other identified groups
in accordance with the ACMPR is exempt from the application of the Canada FDA by the Cannabis Exemption (Food
and Drugs Act) Regulations (Canada), as amended, issued pursuant to the Canada FDA. The ACMPR includes provisions
regulating production, processing, and labeling of cannabis to ensure that quality, safety and predictability of effect are
available. The provisions of the ACMPR in this respect are unique to cannabis and distinct from similar provisions
applicable to drugs in the Canada FDA.
Access to cannabis includes the option for clients to purchase dried marijuana or cannabis oil from licensed producers,
which is delivered to the patients via mail order (the ACMPR does not provide for retail sales of cannabis).
Access also includes growing by or on behalf of individuals remaining under the MMAR (through the Allard case
mentioned above). Cultivation for personal use is also permitted under the ACMPR, with Licensed Producers now being
permitted by the ACMPR to provide seeds or plants to clients who are registered and approved by Health Canada. The
amounts of cannabis, seeds and plants that a client may be provided with per month is determined with reference to a
permitted daily amount of cannabis, normalized to the number of grams of dried marijuana per day, specific to the patient.
“Medical Marijuana” (meaning the use of cannabis to treat disease or improve symptoms such as pain, muscle spasticity,
nausea and other indications) can be administered using a variety of methods including, but not limited to, smoking dried
buds, capsules, and oral/dermal sprays. Unlike the pharmaceutical options, individual elements within medical marijuana
have not been isolated, concentrated and synthetically manipulated to a specific therapeutic effect. The regulations
prohibit any representations regarding any medicinal properties.
Reporting Requirements under the ACMPR
The ACMPR imposed certain reporting requirements on Licensed Producers, including the requirement to keep records
regarding, among other things, activities with cannabis, including all transactions (sale, exportation and importation), all
fresh or dried cannabis or cannabis oils returned from patients, and an inventory of cannabis. Records, including
communications regarding reports for healthcare licensing authorities (both sent and received) must be kept for at least
two (2) years in an easily auditable format and be made available to Health Canada upon request.
If there are any serious adverse reactions to fresh or dried cannabis or cannabis oil, Licensed Producers must also provide
a case report to Health Canada within fifteen (15) days of a Licensed Producer becoming aware of such reaction. Licensed
Producers are also required to prepare, on an annual basis, and maintain a summary report that contains a concise and
critical analysis of all adverse reactions to have occurred during the previous twelve (12) months, and such serious
adverse reactions reports must be retained by the Licensed Producer for twenty-five (25) years after the day on which
they were made.
Health Canada released an Information Bulletin titled, “Licensed Producers’ Reporting Requirements” to provide an
overview of the information Licensed Producers must provide to Health Canada on a monthly basis. Licensed Producers
must provide the following information to the Office of Controlled Substances for the previous month on or before the
15th day of each month:
-

with respect to fresh and dried marijuana, cannabis oil, cannabis seeds and marijuana plants, Licensed
Producers must report the amounts produced, as well as the amounts received from another Licensed
Producer as follows: i. total amount produced in the reporting period; ii. amount released for sale in
the reporting period; iii. amount of fresh and dried marijuana produced in the reporting period and
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-

-

-

-

-

-

-

intended for extraction activities; and iv. amount received from other Licensed Producers during the
reporting period;
with respect to fresh and dried marijuana, cannabis oil, cannabis seeds and marijuana plants, Licensed
Producers must report the total amount sold or transferred to the following during the reporting period:
i. registered clients; ii. other Licensed Producers; and iii. Licensed Dealers;
with respect to fresh and dried marijuana and cannabis oil, Licensed Producers must report as of the
final day of the reporting period the amounts held in inventory as follows: i. total amount held in
inventory; ii. amount intended for sale but not yet approved held in inventory; iii. amount approved for
sale held in inventory; iv. amount of samples in inventory; and v. amount of fresh and dried marijuana
intended for extraction activities held in inventory;
with respect to cannabis seeds and marijuana plants, Licensed Producers must report: i. the total
number of plants held in inventory; ii. the number of plants destined to be sold as starting material held
in inventory; iii. the total weight of seeds held in inventory; and iv. the number and weight of seeds
destined to be sold as starting material held in inventory;
Licensed Producers must also include in their report the total amounts ready to be destroyed, but still
held in inventory on the final day of the reporting period;
total amount of cannabis lost or stolen during the reporting period;
with respect to fresh and dried marijuana, cannabis oil, cannabis seeds and marijuana plants, Licensed
Producers must report the total amount: i. that was destroyed during the reporting period; and ii. of
waste (e.g., plants, leaves, twigs) destroyed during the reporting period;
with respect to fresh and dried marijuana, cannabis oil, cannabis seeds and marijuana plants, Licensed
Producers must report the total amount returned during the reporting period;
Licensed Producers must report the total number of shipments sent to the following during the reporting
period: i. registered clients; ii. registered clients for interim supply; iii. other Licensed Producers; and
iv. Licensed Dealers;
Licensed Producers must report the total number of shipments sent to the following in each province
and territory: i. registered clients; ii. registered clients for interim supply; iii. other Licensed Producers;
and iv. Licensed Dealers;
average and median daily amount of marijuana for medical purposes authorized;
a list of ten (10) highest unique daily authorized amounts and the frequency with which they occur;
cannabis with which they are conducting research and development activities;
list of daily authorized amounts in specified increments;
total number of shipments to registered clients per each 10 gram interval between 0 and 150 grams;
list of all health care practitioners who have completed medical documents for cannabis for medical
purposes for registered clients and their location;
list of all nurse practitioners who have completed medical documents for cannabis for medical purposes
for registered clients and their location;
cannabis with which they are conducting R&D activities; and
activities with respect to cannabis products, other than marijuana or cannabis oil (e.g. cannabis resin).

Adult-Use Cannabis
The Corporation intends to participate in the Canadian adult-use market for cannabis, when the adult-use of cannabis is
legalized in Canada, and only in compliance with all applicable federal and provincial laws and regulations concerning
the Canadian adult-use cannabis market.
Canadian Federal Regulatory Framework
On December 13, 2016, the Task Force on Cannabis Legalization and Regulation (the “Task Force”), which was
established by the Canadian Federal Government to seek input on the design of a new system to legalize, strictly regulate
and restrict access to cannabis, completed its review and published its report outlining its recommendations. On April
13, 2017, the Canadian Federal Government released Bill C-45, which proposes the enactment of the Cannabis Act, to
regulate the production, distribution and sale of cannabis for unqualified adult-use. The Cannabis Act received Royal
Assent on June 21, 2018, and came into force on October 17, 2018.
The Cannabis Act provides a licensing and permitting scheme for the production, testing, packaging, labelling, sending,
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delivery, transportation, sale, possession and disposal of cannabis for non-medicinal (i.e., adult-use) purposes. The
Cannabis Act maintains separate access to cannabis for medical purposes, including providing that import and export
licenses and permits will only be issued in respect of cannabis for medical or scientific purposes. Transitional provisions
of the Cannabis Act provide that every license issued under Section 35 of the ACMPR that is in force immediately before
the day on which the Cannabis Act comes into force is deemed to be a licence issued under the Cannabis Act, and that
such licence will continue in force until it is revoked or expires.
On October 3, 2017, the Parliamentary Standing Committee on Health proposed amendments to the Cannabis Act
including, among other things, an amendment that would permit cannabis edibles and concentrates to be sold, to come
into force no later than 12 months after the Cannabis Act comes into force. The amendment was adopted by the House
of Commons Standing Committee on Health, and the Government intends to authorize the legal sale of cannabis edible
products and concentrates no later than 12 months following the coming into force of the proposed legislation.
The federal tax on cannabis for adult and medical use purposes will not exceed $1.00 per gram or 10% of the producer’s
price, whichever is higher, with retail sales taxes levied on top of that amount.
While the Cannabis Act provides for the regulation of the commercial production of cannabis for adult-use purposes and
related matters by the federal government, the Cannabis Act proposes that the provinces and territories of Canada will
have authority to regulate other aspects of adult-use cannabis (similar to what is currently the case for liquor and tobacco
products), such as sale and distribution, minimum age requirements, places where cannabis can be consumed, and a range
of other matters.
Regulations
On July 11, 2018, Health Canada published the Cannabis Regulations (the “Regulations”) that serve to support, and
exist under, the Cannabis Act.
Licenses, Permits and Authorizations
The Regulations establish different types of authorizations based on the activity being undertaken and, in some cases,
the scale of the activity. Rules and requirements for different categories of authorized activities are intended to be
proportional to the public health and safety risks posed by each category of activity. The types of proposed authorizations
include: (i) cultivation; (ii) processing; (iii) sale to the public for medical purposes and non-medical purposes in provinces
and territories that have not enacted a retail framework; (iv) analytical testing; (v) import/export; and (vi) research.
Cultivation licenses would allow for both large-scale and small-scale (i.e. micro) growing of cannabis, subject to a
stipulated threshold. Industrial hemp and nursery licenses would also be issued as a subset of cultivation licenses. There
are also sub-classes of cultivation licenses, including a “micro-cultivator” which limits the size of growing area. The
Regulations provide that no licensed activity could be conducted in a dwelling-house.
Pursuant to the Regulations, there will be six classes of licenses. The Regulations also make it clear that a Licensed
Producer can hold multiple licenses subject to some restrictions. All licenses will require the appointment of key
personnel (and optional alternates) such as a “Responsible Person” who can bind the Licensed Producer, and all license
types (except a license for Analytical Testing) will have a “Head of Security” (responsible for ensuring security measures
are met). There are other key personnel required depending on the type of license held. As a transitional provision,
licensees will have three (3) months from the date the Regulations come into force to appoint persons to these positions.
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The six classes of licenses are outlined in the chart below:
License Type

Activities

Key Personnel

Sub Classes

Cultivation

May possess or obtain dried cannabis,
fresh cannabis, cannabis plants, or
seeds by cultivating, propagating or
harvesting cannabis.

Master Grower

Micro(1)
Standard
Nursery(2)

To sell cannabis to specified license
holders or persons authorized to sell
under Provincial acts.
Processing

May possess or produce (by use of
organic solvent, if desired) dried
cannabis, oil, fresh cannabis, plants or
seeds or accessories that contain
cannabis by means other than
cultivating, propagating or harvesting
it.

Quality Assurance Person

Micro(3)
Standard

To sell cannabis to specified license
holders or persons authorized to sell
under Provincial acts.
Analytical
Testing

May possess or obtain cannabis by
altering its chemical or physical
properties by any means (including
the use of organic solvents).

Head of Laboratory

Not Applicable

Sale

May possess and sell cannabis
products to the Minister of Health,
other specified license holders, or
hospital employees.

Not Applicable.

Sale for medical
purposes(4)

Research

May possess, produce, or transport
cannabis for the purpose of research.

Not Applicable.

Not Applicable

Senior Person in Charge,
Qualified Person in Charge

Not Applicable

May sell plants and seeds specified
license holders or the Minister of
Health.

Cannabis Drug
License

May possess cannabis and produce or
sell a drug containing cannabis

Notes:

(1)

Limited to cultivating up to 200 square metres of canopy area.

(2)

Nurseries activities are restricted to cannabis plants or cannabis seeds.

(3)

Limited to processing up to 600 kilograms of dry cannabis per year or processing the production from
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one micro-cultivator operating at the same site.
(4)

Adult-use sales licenses will fall under provincial laws and in some cases are limited to provincial
corporations authorized to sell to adult-use market.

Licensed Producers under the ACMPR will be deemed to have licenses under pursuant to Section 354 of the
Regulations as follows:
Former License

New License Class

Licence authorizing the production
of fresh or dried marihuana, or
marihuana plants or seeds

Cultivation

Cannabis Act Subclasses (if in
compliance with the Regulations)
Licence for standard cultivation
Licence for micro-cultivation
Licence for a nursery

Licence authorizing the production
of cannabis oil or cannabis resin

Processing

Licence for standard processing
Licence for micro-processing

Licence authorizing sale or
provision of cannabis to medical
practitioners or registered persons

Sale

Licence for sale for medical
purposes

The ACMPR licenses are deemed to be converted under the Cannabis Act subject to the associated licence-holders
complying with particular administrative requirements involving the Cannabis Tracking and Licensing System (CTLS).
Security Clearances
The Regulations provide that select personnel associated with certain licenses issued under the Cannabis Act would be
obliged to hold a valid security clearance issued by the Minister of Health. The Regulations would enable the Minister
of Health to refuse to grant security clearances to individuals with associations to organized crime or with past
convictions for, or an association with, drug trafficking, corruption or violent offences.
Health Canada acknowledges in the Regulations that there are individuals who may have histories of nonviolent, lowerrisk criminal activity (for example, simple possession of cannabis, or small-scale cultivation of cannabis plants) who
may seek to obtain a security clearance so they can participate in the legal cannabis industry. Under the new set of rules,
the Minister of Health would be authorized to grant security clearances to any individual on a case-by-case basis.
Security clearance requirements have been expanded from those in the ACMPR for the new classes of licenses
contemplated. In addition to the license holder (and directors, officers and key personnel, as applicable) being required
to pass a security clearance, key shareholders are now required to pass security clearances as well. This includes:
x

any “responsible person”, “head of security”, master grower”, “quality assurance person”, or alternates
for these positions;

x

any partners of a partnership that holds a license;

x

any individuals who exercise, or are in a position to exercise, direct control over a corporate, or
cooperative license holder. This includes:
o

directors and officers of the individual, if a corporation;

o

partners of the individual, if a partnership; and
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o

directors and officers of the individual if it is a corporate partner in a partnership.

As a transitional provision, licensees will have three (3) months from the date the Regulations come into force to provide
the Minister of Health with names of additional persons requiring security clearances, and have those persons submit a
security clearance application.

Cannabis Tracking System
Under the Cannabis Act, the Minister of Health is now authorized to establish and maintain a national cannabis tracking
system. This system is entitled the Cannabis Tracking and Licensing System (CTLS). The purpose of the CTLS system
is to track cannabis throughout the supply chain to help prevent diversion of cannabis into, and out of, the legal market.
The Regulations provide the Minister of Health with the authority to make a ministerial order that would require certain
persons named in such order to report specific information about their authorized activities with cannabis, in the form
and manner specified by the Minister of Health.
Cannabis Products
The Regulations would permit the sale to the public of dried cannabis, cannabis oil, fresh cannabis, cannabis plants, and
cannabis seeds. The sale of edible cannabis products and possibly concentrates (such as hashish, wax and vaping
products) would only be permitted within one (1) year following the coming into force of the Cannabis Act.
The Canadian government acknowledges that a range of product forms should be enabled to help the legal industry
displace the illegal market. Additional product forms include “pre-rolled” cannabis and vaporization cartridges
manufactured with dried cannabis. Specific details related to these new products are to be set out in a subsequent
regulatory proposal.
Packaging and Labelling
The Regulations set out requirements pertaining to the packaging and labelling of cannabis products. Such requirements
promote informed consumer choice and allow for the safe handling and transportation of cannabis. Consistent with the
requirements under the ACMPR, the Regulations would require all cannabis products to be packaged in a manner that is
tamper-evident and child-resistant.
While minor allowances for branding are permitted, Health Canada has imposed strict limits on the use of colours,
graphics, and other special characteristics of packaging, and products would be required to be labelled with specific
information about the product, contain mandatory health warnings similar to tobacco products, and be marked with a
clearly recognizable standardized cannabis symbol.
Cannabis for Medical Purposes
The medical access regulatory framework under the Cannabis Act remains substantively the same as under the ACMPR,
with minor adjustments to create consistency with rules for non-medical use, improved patient access, and reduced the
risk of abuse within the medical access system.
Health Products and Cosmetics Containing Cannabis
Health Canada is proposing a scientific, evidenced-based approach for the oversight of health products with cannabis
that are approved with health claims, including prescription and non-prescription drugs, natural health products,
veterinary drugs and veterinary health products, and medical devices. Under the Regulations, the use of cannabis-derived
ingredients (other than certain hemp seed derivatives containing no more than 10 parts per million THC) in cosmetics,
which is currently prohibited, will be permitted and subject to provisions of the Cannabis Act.
Recording of Key Investors
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The Regulations require reporting a variety of metrics relating to key investors. A “Key Investor” is person that exercises,
or is in a position to exercise, direct or indirect control over the Licensed Producer by virtue of having provided money,
goods or services directly or indirectly to the holder; or holding an ownership interest or other right or interest in, or in
respect of, a business operated by the Licensed Producer.
A Licensed Producer must provide the Minister of Health, on an annual basis, a description of the means by which a Key
Investor exercises, or is in a position to exercise, control of the Licensed Producer, details of the transaction by virtue of
which the Key Investor became such an investor, details about the benefits the Key Investor receives by virtue of their
position and details about instances where money was paid by or returned to Key Investors.
These records are to be updated and maintained by licensees even after a Key Investor ceases to be such an investor.
There are limited exceptions to providing some of this information for Key Investors who invested before the license
was issued or before the Regulations came into force (for licenses transferring from the ACMPR).
Ability to Introduce New Genetics
The Regulations allow for a Licensed Producer who holds a cultivation licences to obtain and possess cannabis plants
and seeds which were not obtained under the ACMPR provided a declaration from the applicant in prescribed form is
provided. Currently, Licensed Producers under the ACMPR can only purchase cannabis genetics from other Licensed
Producers, which has restricted variation in strains.
Outdoor Cultivation
The Regulations provide that cannabis may be cultivated, propagated or harvested outdoors. The cannabis produced
outdoors would still need to hold up to testing requirements for microbial and chemical contaminants and be secured in
accordance with the Regulations. The implications of allowing outdoor cultivation are not yet known, but such a
development could be significant as it may reduce start-up capital required for new entrants in the cannabis industry. It
may also ultimately lower prices as capital expenditure requirements related to growing outside are typically much lower
than those associated with indoor growing.
Any standard cultivation or processing site, including one where growth takes place outdoors, must be designed in a
manner that prevents unauthorized access, has a perimeter that is visually monitored at all times by recording devices
which can detect any attempted or actual unauthorized access to the site, is surrounded by a physical barrier that prevents
unauthorized access and would require monitoring only at the entry and exit points. Similarly, micro-processors, microcultivators, and nurseries all require physical barriers surrounding the site and any storage areas.
Packaging Requirements
There are numerous limitations set on packaging and brand elements. Packaging must have one of fourteen (14) health
warning messages, standardized cannabis symbol on all products, requirements with respect to information on THC and
Cannabidiol content, as well as other information that would be required on each label, including specific requirements
with respect to the size, placement and appearance of this information. No more than one other brand element in addition
to the brand name displayed. This element could include, for example, a slogan or logo.
Packaging cannot include, any other images or graphics than the permitted logo, multi coloured labels or package
backgrounds, any fluorescent or metallic colours, any coating, embossing, texture, foil, cut-outs or peel-away labels, any
over-wrap other than clear over wrap or any insert in a package.
As well packaging cannot contain any hidden features designed to change appearance or surface area, emit or produce
scent or sound or have any cut-out windows. All barcodes must be rectangular and contain no image or design, no
branding, or images are permitted on the interior of the package and the covering of any cannabis container must be
transparent and colourless.
Provincial Regulatory Framework
While the Cannabis Act provides for the regulation of the commercial production of cannabis for recreational purposes
and related matters by the federal government, the Cannabis Act proposes that the provinces and territories of Canada
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will have authority to regulate other aspects of recreational cannabis (similar to what is currently the case for liquor and
tobacco products), such as sale and distribution, minimum age requirements, places where cannabis can be consumed,
and a range of other matters.
To date all provinces and territories in Canada have announced proposed regulatory regimes for the distribution and sale
of cannabis for recreational purposes within those jurisdictions.
Each of these Canadian jurisdictions has established a minimum age of 19 years old, except for Quebec and Alberta,
where the minimum age will be 18.
On December 12, 2017, the Ontario government passed the Cannabis Act, 2017 (Ontario), which will regulate the lawful
use, sale and distribution of cannabis for adult-use in connection with the federal government’s proposed legalization.
Online distribution is available across Ontario, beginning October 17, 2018. Ontario had initially announced that
approximately 150 standalone stores will only sell cannabis (no cannabis will be sold alongside alcohol) to be opened by
2020. However, on August 13, 2018, the province of Ontario announced that it would immediately begin consultations
regarding a regulated private retail model for cannabis that will launch by April 1, 2019. As part of this process, the
Ontario government will begin consultations with municipalities, Indigenous communities, law enforcement, public
health advocates, businesses and consumer groups and representatives of the other provinces with private retail to ensure
that Ontario's private retail model remains safe while helping to eliminate the illegal market. Reports of the proposed
private retail model note that the new plan may mirror the Alberta model, which allows for privately owned stores to sell
marijuana if they carry a license from the province.
The Government of Manitoba has announced a “hybrid model” for cannabis distribution when cannabis for recreational
purposes is legalized. The supply of cannabis in the Province of Manitoba will be secured and tracked by the Manitoba
Liquor and Lotteries Corp., however private retail stores will also be permitted to sell recreational cannabis.
The Government of Alberta has announced a cannabis framework providing for the purchase of cannabis products from
retailers that will receive their products from a government-regulated distributor, similar to the distribution system
currently in place for alcohol in the province. Only specialized retail outlets will be permitted to sell cannabis. The
Government of Alberta will allow cannabis to be sold online through the government or government licensed and
regulated private operators.
The Province of New Brunswick announced that it will set up a network of tightly-controlled, stand-alone stores through
the New Brunswick Liquor Corporation.
The Government of Quebec announced that the legal age for cannabis consumption in that province would be 18 years
of age. The SAQ, Quebec’s liquor board, will oversee the sale and distribution of marijuana, but the sales will be carried
out by a new, separate entity: the Société Québécoise du Cannabis (“SQDC”). Marijuana will be available for purchase
at SQDC-run stores and online. There are plans to open about 20 stores by December and between 150 and 160 stores in
the next two to three years.
In Newfoundland and Labrador, the supply, distribution and retail of cannabis is being regulated by the Newfoundland
and Labrador Liquor Corporation (“NLC”). The NLC will control the possession, sale and delivery of cannabis, and set
prices. 27 potential retailers spread throughout the province are currently going through the approval process. Consumers
will also be able to purchase cannabis online from the NLC once legalization is in place. Purchasing cannabis from
anyone other than the NLC or an NLC-licensed retailer will be illegal.
The Yukon has released a “starting point” policy which limits the distribution and sale of recreational cannabis to
government outlets and government-run online stores and allows for the later development of private retailer operations.
The Government of the Northwest Territories has also announced its proposed approach for the distribution and sale of
recreational cannabis which relies on the N.W.T. Liquor Commission to control the importation and distribution of
cannabis, whether through retail outlets or by mail order service run by the liquor commission. Communities in the
Northwest Territories will be able to hold a plebiscite to prohibit cannabis, similar to the options currently available to
restrict alcohol.
The Government of British Columbia announced that recreational cannabis will be sold in privately run retail stores or
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government-operated retail stores and online sales. The BC Liquor Distribution Branch will operate the public retail
stores, and Liquor Control and Licensing Branch will be responsible for licensing private stores and monitoring the retail
sector. The operating rules governing public and private retail stores will be similar to those currently in place for liquor.
In urban areas, licensed retailers will not be able to sell cannabis in the same stores as liquor or tobacco.
The Government of Saskatchewan announced that recreational cannabis will be sold by private companies. The
Saskatchewan Liquor and Gaming Authority (“SLGA”) will issue approximately 60 retail permits to private stores
located in roughly 40 municipalities and First Nations across the province, with municipalities having the option of
opting out of having a cannabis store if they choose. The SLGA will establish a licensing regime for
wholesalers/distributors and retailers, with strict qualifying criteria including criminal background checks and inventory
tracking and reporting capabilities. Wholesalers/distributors and retailers will be required to purchase non-medicinal
cannabis from a federally licensed producer.
The Government of Prince Edward Island has announced that it will have four dedicated government-owned retail
locations for cannabis sales in 2018, as well as an e-commerce platform with direct-to-home delivery.
The Government of Nova Scotia has announced that the Nova Scotia Liquor Corporation will be the only authorized
retailer of cannabis in Nova Scotia. Cannabis can be purchased at designated Nova Scotia Liquor Corporation stores or
online. Recreational cannabis will be sold initially in 12 stores that are in population hubs in the province.
The Government of Nunavut has announced that cannabis will initially be available by mail order from southern
Provinces, then through the Nunavut Liquor and Cannabis Commission and, eventually, through private stores that are
granted licenses.
There is no guarantee that the provincial and territorial frameworks supporting the legalization of cannabis for
recreational use in Canada will be implemented on the terms outlined above or at all. See “Risk Factors”.
Licensing Framework
The application process for becoming a licensed producer for cannabis for medical purposes in Canada consists of six
stages:
Stage 1- Intake and Initial Screening
The initial screening includes an assessment of (i) the proposed business plan (if a new licence); (ii) the security clearance
application form; and (iii) record-keeping methods pertaining to security, GPP, inventory and destruction methods; and
(iv) whether notices were provided to senior officials of the local government where the applicant’s facility is located. If
the application is incomplete, the application is returned to the applicant. If an application appears to be complete, it will
be assigned an application number. The application number means that the applicant has completed the assessment.
Stage 2 - Detailed Review and Initiation of Security Clearance Process
All information submitted to Health Canada, and any other relevant information, is reviewed to: (i) complete the
assessment of the application to ensure that it meets the requirements of the ACMPR; (ii) establish that the issuance of
the licence is not likely to create risks to public health, safety or security, including the risk of cannabis being diverted
to an illicit market or use; and (iii) establish that there are no other grounds for refusing the application. An application
will be thoroughly reviewed to ensure that the level of detail included in the application is sufficient to assess the
requirements of the ACMPR and validate the information provided. Consideration is also given to the proposed security
measures and the description of the storage area for cannabis; the credentials of the proposed quality assurance person
to meet the GPP outlined in the ACMPR and the details listed in the quality assurance report relating to premises,
equipment and the sanitation program. At this stage, physical security plans will be reviewed and assessed in detail.
While the application is in the detailed review stage, the security clearance forms for key personnel will also be sent for
processing.
Stage 3 - Issuance of the Licence to Produce
Once Health Canada confirms that the requirements of the ACMPR have been met, and the application successfully
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completes the detailed review and security clearance stage, a licence to produce (cultivate) will be issued.
Stage 4 - Introductory Inspection
Pursuant to the terms of the production licence, a licensed producer is required to notify Health Canada as cultivation
begins. Once notified, Health Canada will schedule an initial inspection to verify that the licensed producer is meeting
the requirements of the ACMPR including, but not limited to, the physical security requirements for the site,
recordkeeping practices and GPP and to confirm that the activities being conducted by the licensed producer correspond
to those indicated on their licence. For clarity, GPP are a Health Canada established quality standard set forth in the
ACMPR, intended to govern the cleanliness, record keeping and other elements of the quality assurance system imposed
upon all licensed producers for the cultivation of medical cannabis. The principle objective of the GPP is to ensure that
medical cannabis cultivated in Canada is grown in accordance with a consistent standard, to ensure the safe use and
consumption of medical cannabis by patients.
Stage 5 - Pre-sales Inspection
If an applicant wishes to add the activity of sale to their existing production licence, an amendment application must be
submitted to Health Canada. Health Canada will then schedule an inspection to verify that the licensed producer is
meeting the requirements of the ACMPR prior to allowing the sale or provision of products.
Stage 6 - Issuance of Licence to Sell
When the review is completed, an amended licence, including the activity of sale, is issued to the licensed producer. The
licensed producer may now begin supplying cannabis products to registered clients, other licensed producers and/or other
parties named in subsection 22(2) of the ACMPR, depending on the activities licensed.
Subsequent Events
Acquisition of Canadian Licensed Producer
On June 11, 2018, MPX Bioceutical Corporation (“MPX”) announced that it completed the acquisition of 100% of the
issued and outstanding shares (the “Canveda Shares”) of Canveda, as previously announced on April 17, 2018. Canveda
is a Licensed Producer under Health Canada’s Access to Cannabis for Medical Purposes Regulations having received its
Cultivation License on June 12, 2017.
Canveda’s fully built-out 12,000 square foot facility is located in Peterborough, Ontario and is capable of producing 1
high quality cannabis flower.
MPX acquired all the Canveda Shares for a total purchase price of $18,120,000 comprised of the following consideration:
y

$3,120,000 in cash;

y

$15,000,000 satisfied through the issuance of 21,428,571 MPX Shares issued at a price of $0.70 per
MPX Share; and

y

the issuance of 6,000,000 common share purchase warrants each exercisable into one (1) MPX Share
at an exercise price of $0.84 for a period of five (5) years from the date of issuance.

MPX paid a finder’s fee equal to 1% of the purchase price in MPX Shares at the deemed price of $0.70 per MPX Share
to Stoic Advisory Inc., an independent Toronto-based corporate finance advisory firm working with companies across
the global cannabis industry.
MPX is now taking steps to qualify the Owen Sound Faculty as a second site under the Canveda License.
Before the end of the term of the Canveda License, Canveda must submit an application for renewal to Health Canada
containing information prescribed by the ACMPR. The ACMPR requires that the Minister of Health, after examining
the application and any supplementary information requested, issue a renewed License, unless:
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1.

the Corporation does not have its head office in Canada or operate a branch office in Canada and whose
officers and directors are not all adults;

2.

the requirements regarding notification of local authorities pursuant to the ACMPR have not been met (such
notifications would only be required in connection with a renewal if there are changes to the information
since the original application);

3.

an inspector, who has requested an inspection, has not been given the opportunity by the applicant to
conduct an inspection;

4.

the Minister has reasonable grounds to believe that false or misleading information or false or falsified
documents were submitted in or with the application;

5.

information received from a peace officer, a competent authority or the United Nations raises reasonable
grounds to believe that the applicant has been involved in the diversion of a controlled substance or
precursor to an illicit market or use;

6.

the applicant does not have in place the security measures required under the ACMPR in respect of an
activity for which the licence is sought;

7.

the applicant is in contravention of or has contravened in the past 10 years: (a) a provision of the CDSA or
its regulations or the Food and Drugs Act; or (b) a term or condition of another licence or a permit issued
to it under any of those regulations;

8.

the renewal of the licence would likely create a risk to public health, safety or security, including the risk
of cannabis being diverted to an illicit market or use;

9.

any person required to hold a security clearance, does not hold a security clearance

10. the proposed method of record keeping does not meet the requirements of the ACMPR; or
11. if applicable, any supplemental information requested has not been provided or is insufficient to process
the application.
There can be no guarantee that Health Canada will extend or renew the License as necessary or, if it extended or renewed,
that the License will be extended or renewed on the same or similar terms. Should Health Canada not extend or renew
the License, or should it renew the License on different terms, the business, financial condition and results of the
operation of the Corporation would be materially adversely affected.
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iAnthus Merger
On October 18, 2018 MPX announced that it had signed an arrangement agreement (the “Arrangement Agreement”)
with iAnthus Capital Holdings, Inc. (“iAnthus”) pursuant to which iAnthus will combine with MPXI in an all-stock
transaction with offered equity consideration to MPX shareholders valued at $835 million (the “Merger”). Pursuant to
the Arrangement Agreement MPX shareholders will be entitled to receive 0.1673 common shares of iAnthus for each
common share of MPX held, representing a consideration of approximately $1.28 per MPX common share. In addition,
each MPX shareholder will receive common shares of the newly formed MPX International which will hold all of the
non-U.S. businesses of MPX. MPX International will apply to list on the Canadian Securities Exchange with the listing
to occur contemporaneously with closing of the Merger. The Arrangement Agreement will be carried out by way of plan
of arrangement under the Business Corporations Act (British Columbia) and will require the approval of at least 66 2/3%
of the votes cast by MPX shareholders at a special meeting expected to take place in January 2019. 1
Acquisition of Spartan Wellness Corporation, Canadian Veteran Advisory Group
On October 22, 2018, the Corporation completed the acquisition of 100% of the outstanding shares (the “Spartan
Shares”) in the capital of Spartan Wellness Corporation (“Spartan”) from Ninth Square Capital Corporation and Veteran
Grown Corporation (the “Sellers”) both of which are at arm’s length to the Corporation.
Pursuant to the terms of the share purchase agreement dated September 17, 2018 between the Sellers and MPX, acquired
all of the Spartan Shares for a total purchase price of up to $6,000,000 comprised of the following consideration and
based upon the achievement of certain milestones as set out below during the period beginning on the Closing Date and
ending on the date that is twenty-four (24) months following the date on which Canveda is fully licensed to produce,
distribute and sell Cannabis products under Health Canada’s Access to Cannabis for Medical Purposes Regulations (the
“ACMPR”) (the “Sales Period”): (1) up to $4,500,000 satisfied through the issuance of 4,687,500 common shares in
the capital of MPX (the “MPX Shares”) issued at a price of $0.96 per MPX Share; and (2) up to $1,500,000 satisfied
through the issuance of 1,304,348 common share purchase warrants (the “Warrants”) each exercisable into one (1)
MPX Share at an exercise price of $1.15 for a period of three (3) years from the Closing Date.
As part of the acquisition, MPX along with the Sellers will create the Veteran Growth Fund (the “Fund”) that will be
established using some MPX Shares and Warrants as an additional effort to assist veterans in need.
MPX has also agreed to pay a finder’s fee equal to 5% of the MPX Shares issued to the Sellers at the deemed price of
$0.96 per MPX Share as well as Warrants exercisable at $1.15 per MPX for a period of three (3) years.
Additional Information
Further information on MPXI may be found on the Corporation’s website www.mpxbioceutical.com or readers can view
annual financial statements and filings on SEDAR at http://www.sedar.com.

1
For additional information on the transaction please visit https://www.newswire.ca/news-releases/ianthus-and-mpx-bioceutical-announcetransformational-combination-expands-us-footprint-to-10-states-697915071.html
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Management Discussion and Analysis
For the Three and Six Months Ended September 30, 2018
The following Management’s Discussion and Analysis (“MD&A”) of financial condition and results of operations dated
December 10, 2018 relates to unaudited interim condensed combined carve-out financial statements for the three and
six months ended September 30, 2018 of MPX International Corporation (“MPXI” or the “Corporation”). This MD&A
should be read together with the Corporation’s audited combined carve-out financial statements for the years ended
March 31, 2018 and March 31, 2017 together with the related notes.
MPXI’s combined carve-out financial statements are prepared in accordance with International Financial Reporting
Standards (“IFRS”) which requires management to make certain estimates and assumptions that affect the reported
amount of assets and liabilities at the date of the financial statements and the amount of revenue and expenses incurred
during the reporting period. The results of operations for the periods reflected herein are not necessarily indicative of
results that may be expected for future periods.
Certain statements in this MD&A may contain “forward-looking information”, within the meaning of applicable
securities laws, including “safe harbour provisions” of the Securities Act (Ontario) with respect to the Corporation and
its subsidiaries. Such statements include, but are not limited to, statements about the growth of the business, production
and revenue expectations and the licensing of facilities. These statements are subject to certain risks, assumptions and
uncertainties that could cause actual results to differ materially from those included in the forward- looking statements.
The words “believe”, “plan”, “intend”, “estimate”, “expect”, or “anticipate” and similar expressions as well as future
or conditional verbs such as “will”, “should”, “would”, and “could” often identify forward-looking statements. We
have based these forward-looking statements on our current views with respect to future events and financial
performance. With respect to forward-looking statements contained in this MD&A, the Corporation has made
assumptions and applied certain factors regarding, amongst other things, future cannabis pricing; cannabis cultivation
yields; costs of inputs; its ability to market products successfully to its anticipated clients; reliance on key personnel and
contracted relationships with 3rd parties; the regulatory environment in Canada; the application of federal, state and
provincial laws; and the impact of increasing competition.
These forward-looking statements are also subject to the risks and uncertainties discussed in the “Risks and
Uncertainties” section and elsewhere in this MD&A and other risks detailed from time to time in the publicly-filed
disclosure documents of the Corporation which are available at www.sedar.com. Forward-looking statements are not
guarantees of future performance and involve risks, uncertainties and assumptions which could cause actual results to
differ materially from the conclusions, forecasts or projections anticipated in these forward-looking statements. Because
of these risks, uncertainties and assumptions, the reader should not place undue reliance on these forward-looking
statements. The Corporation’s forward-looking statements are made only as of the date of this MD&A and, except as
required by law, MPXI undertakes no obligation to update or revise these forward-looking statements to reflect new
information, future events or circumstances.
Unless otherwise stated, all dollar amounts are expressed in Canadian dollars. This MD&A has been prepared in
accordance with the MD&A disclosure requirements established under National Instrument 51-102 Continuous
Disclosure Obligations (“NI 51-102”) of the Canadian Securities Administrators.

NOTICE TO READER
Notice Regarding New Legislation
As this MD&A addresses the period ending September 30, 2018, it is important to note that the Access to Cannabis for
Medical Purposes Regulations (the “ACMPR”) was in effect as of September 30, 2018. On October 17, 2018 the ACMPR
was replaced by the Cannabis Act (Canada) (the “Cannabis Act”) and the regulations pursuant thereto. This MD&A
specifically notes situations where the Cannabis Act, effective October 17, 2018, applies.
CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS
These Corporation’s financial statements, in conformity with IFRS requires management to make judgments, estimates and
assumptions about future events that affect the amounts reported in the financial statements and related notes to the financial
statements. Although these estimates are based on management’s best knowledge of the amount, event or actions, actual
results may differ from those estimates. Estimates and judgments are continuously evaluated and are based on management's
experience and other factors, including expectations of future events that are believed to be reasonable.
Revisions to accounting estimates are recognized in the period in which the estimates are revised and in any future
periods affected.
Valuation of biological assets and inventory
The Corporation values its biological assets at the end of each reporting period at the fair value less costs to sell. The
Corporation uses observable market data where available. In locations where there are no active markets for cannabis plants
at the point of harvest, the valuation is determined using a valuation technique that uses inputs that are based on unobservable
market data (Level 3).
The fair value of biological assets is determined based on the stage of growth and is estimated by determining the selling
price of the finished product less costs to sell, and then attributing to the biological assets based on the stage of growth.
Refer to Note 7 of the interim condensed combined carve-out financial statements for further information.
Estimated useful lives and depreciation of property and equipment and intangible assets
Depreciation of property and equipment and finite-life intangible assets is dependent upon estimates of useful lives, which
are determined through the exercise of judgment. The assessment of any impairment of these assets is dependent upon
estimates of recoverable amounts that take into account factors such as economic and market conditions and the useful lives
of assets.
Business combinations
In a business combination, the Corporation may acquire assets and assume certain liabilities of an acquired entity. Judgement
is used in determining whether an acquisition is a business combination or an asset acquisition. Estimates are made as to the
fair value of property and equipment, intangible assets, and goodwill, among other items. In certain circumstances, such as
the valuation of property and equipment, intangible assets and goodwill acquired, the Corporation may rely on independent
third party valuators. The determination of these fair values involves a variety of assumptions, include revenue growth rates,
expected operating income, discount rates, and earnings multiples.
The Corporation measures all the assets acquired and liabilities assumed at their acquisition-date fair values. Noncontrolling interests in the acquiree are measured on the basis of the non-controlling interests’ proportionate share of this
equity in the acquiree’s identifiable net assets. Acquisition-related costs are recognized as expenses in the periods in which
the costs are incurred and the services are received (except for the costs to issue debt or equity securities which are
recognized according to specific requirements.) The excess of the aggregate of (a) the consideration transferred to obtain
control, the amount of any non-controlling interest in the acquiree over (b) the net of the acquisition-date amounts of the
identifiable assets acquired and the liabilities assumed, is recognized as goodwill as of the acquisition date.
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Change in accounting policies
The Corporation has applied the following new and revised IFRSs:
IFRS 9 – Financial Instruments
IFRS 9 was issued by the International Accounting Standards Board ("IASB") and will replace IAS 39 – Financial
Instruments: Recognition and Measurement. IFRS 9 uses a single approach to determine whether a financial asset is
measured at amortized cost or fair value, replacing the multiple rules in IAS 39. The approach in IFRS 9 is based on how
an entity manages its financial instruments in the context of its business model and the contractual cash flow characteristics
of the financial assets. Two measurement categories continue to exist to account for financial liabilities in IFRS 9, FVTPL
and amortized cost. Financial liabilities held-for-trading are measured at FVTPL, and all other financial liabilities are
measured at amortized cost unless the fair value option is applied. The treatment of embedded derivatives under the new
standard is consistent with IAS 39 and is applied to financial liabilities and non-derivative hosts not within the scope of the
standard. IFRS 9 introduces an ‘expected credit loss’ model for the impairment of financial assets. The measurement of the
Corporation’s financial assets and liabilities will not significantly change on transition to IFRS 9. Additionally, the
Corporation is exposed to minimal expected credit losses due to the fact that it has an insignificant amount of accounts
receivable. The Corporation has adopted the amendments to IFRS 9 in its financial statements for the annual period
beginning on April 1, 2018 with no resulting adjustments.
IFRS 15 – Revenue from Contracts with Customers
In May 2014, the IASB issued IFRS 15, which provides a comprehensive framework for recognition, measurement and
disclosure of revenue from contracts with customers, excluding contracts within the scope of the standards on leases,
insurance contracts and financial instruments. IFRS 15 is effective for annual reporting periods beginning on or after
January 1, 2018 and must be applied retrospectively. The Corporation’s revenues are derived from sale of natural based
products to retail and wholesale customers. IFRS 15 will replace the current revenue recognition guidance under IAS 18
– Revenue. Under IFRS 15, the Corporation has determined that revenue will be recognized at point of sale for retail
customers and at point of shipment of for wholesale customers which is consistent with the Corporation’s revenue
recognition policy under IAS 18. The amount of revenue considering discounts, rebates and variable consideration
recognized from this revenue stream is unaffected. The Corporation adopted the amendments to IFRS 15 in its financial
statements for the annual period beginning on April 1, 2018 with no resulting adjustments.
The Corporation has not applied the following new and revised IFRSs that have been issued but are not yet effective:
IFRS 16 – Leases
In January 2016, the IASB issued IFRS 16, which specifies how an IFRS reporter will recognise, measure, present and
disclose leases. The standard provides a single lessee accounting model, requiring lessees to recognise assets and liabilities
for all leases unless the lease term is 12 months or less or the underlying asset has a low value. Lessors continue to classify
leases as operating or finance, with IFRS 16’s approach to lessor accounting substantially unchanged from its predecessor,
IAS 17. IFRS 16 is effective for annual reporting periods beginning on or after January 1, 2019, and a lessee shall either
apply IFRS 16 with full retrospective effect or alternatively not restate comparative information but recognise the cumulative
effect of initially applying IFRS 16 as an adjustment to opening equity at the date of initial application. Early adoption is
permitted if IFRS 15 has also been adopted. The Corporation is assessing the potential impact of IFRS 16.
BUSINESS OF THE CORPORATION AND SUMMARY OF ACTIVITIES
The Corporation was incorporated under the Business Corporations Act (Ontario) on October 17, 2018 The Corporation’s
registered office is located at 5255 Yonge Street, Suite 701, Toronto, Ontario M2N 6P4, Canada.
The Corporation is a multinational diversified cannabis company focused on the medical and adult-use cannabis markets.
Subsequent to the year ended March 31, 2018, MPXI acquired all issued and outstanding shares of 8423695 Canada Inc.
operating as Canveda (“Canveda”), which has received its cannabis cultivation license from Health Canada, and will operate
a cannabis cultivation and production facility in Peterborough, Ontario. Following such acquisition the name of 8423695
Canada Inc. was changed to 'Canveda Inc.'. The Corporation is also furthering an application with Health Canada to
commence operations as a licensed producer of cannabis and cannabis products in Canada at a location in Owen Sound,
Ontario. The Corporation also acquired Spartan Wellness Corporation which helps veterans suffering from various ailments
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by directing them towards medical cannabis (see Subsequent events). The Corporation has established international
relationships with Panaxia, UK and Australian partners as part of its international operations. During December 2017, Salus
signed a definitive Manufacturing & Distribution Agreement with Panaxia Pharmaceutical Industries Ltd. (“Panaxia”),
whereby the parities share revenue and certain expenses related to the production and distribution of pharmaceutical
products and preparations.

Acquisitions
Acquisition of Canadian Licensed Producer
On June 7, 2018 MPX, entered into the definitive purchase agreement effective June 8, 2018 to acquire of 100% of the
issued and outstanding shares (the “Canveda Shares”) of Canveda, as previously announced on April 17, 2018. At the
time of the transaction, Canveda was a Licensed Producer under the ACMPR having received its Cultivation Licence on
June 12, 2017. On October 17, 2018, when the Cannabis Act and its supporting regulations came into effect, Canveda's
Cultivation Licence automatically converted into a Standard Cultivation Licence—its equivalent licence under the new
regulatory regime (the “Canveda Licence”). For additional details regarding the types of licences under the Cannabis
Act see “Canadian Federal Regulatory Framework – Licenses, Permits and Authorizations”
Canveda’s fully built-out 12,000 square foot facility is located in Peterborough, Ontario, and is capable of producing
high quality cannabis flower.
MPX acquired all the Canveda Shares for a total purchase price of $26,475,247 comprised of the following consideration:
y

$3,120,000 in cash;

y

$19,071,428 satisfied through the issuance of 21,428,571 MPX Shares issued at a price of $0.89 per
MPX Share; and

y

$4,030,898 in the issuance of 6,000,000 common share purchase warrants each exercisable into one
(1) MPX Share at an exercise price of $0.84 for a period of five (5) years from the date of issuance.

MPXI paid a finder’s fee equal to 1% ($252,921) of the purchase price in MPX Shares at the deemed price of $0.70 per
MPX Share to Stoic Advisory Inc., an independent Toronto-based corporate finance advisory firm working with
companies across the global cannabis industry.
The Corporation is now taking steps to qualify the Owen Sound Faculty as a second site under the Canveda Licence.
Before the end of the term of the Canveda Licence, Canveda must submit an application for renewal to Health Canada,
in accordance with the Cannabis Act. This requires that the Minister of Health, after examining the application and any
supplementary information requested, issue a renewed licence, unless:
1.

the renewal is likely to create a risk to public health or public safety, including the risk of cannabis
being diverted to an illicit market or activity;

2.

there are reasonable grounds to believe that false or misleading information or false or falsified
documents were submitted in, or in support of, the application;

3.

Canveda has contravened in the past 10 years a provision of the Cannabis Act, the Controlled Drugs
and Substances Act or the Food and Drugs Act or of any regulation made under the Cannabis Act or
any of those Acts;

4.

there are reasonable grounds to believe that Canveda has contravened in the past 10 years: (i) an order
made under this Act, the Controlled Drugs and Substances Act or the Food and Drugs Act; or (ii) a
condition of another licence or permit issued to Canveda under the Cannabis Act or any of those Acts;

5.

a security clearance in respect of Canveda has been refused or cancelled;
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6.

an individual who is required to hold a security clearance, as dictated by section 50 of the Cannabis
Regulations, does not hold such a security clearance;

7.

Canveda does not hold a cannabis licence issued under subsection 14(1.1) of the Excise Act, 2001; or

8.

the Minister is of the opinion that it is in the public interest to do so.

There can be no guarantee that Health Canada will extend or renew the Canveda Licence as necessary or, if it extended
or renewed, that the Canveda Licence will be extended or renewed on the same or similar terms. Should Health Canada
not extend or renew the Canveda Licence, or should it renew the Canveda Licence on different terms, the business,
financial condition and results of the operation of the Corporation would be materially adversely affected.
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The Corporation’s corporate structure, its material subsidiaries, the percentage ownership in its subsidiaries and the jurisdiction of incorporation of such corporations are
set out in the following chart:

CORPORATE ORGANIZATIONAL CHART

Nature of Involvement
On June 8, 2018, the Corporation acquired a cultivation and production facility in Peterborough, Ontario. The
Corporation is also furthering an associated application with Health Canada, pursuant to the Cannabis Act, to
commence operations as a holder of a Standard Cultivation Licence for the purposes of producing cannabis and
cannabis products in Canada.
RESULTS OF OPERATIONS
Statements of Operations
Three months ended
September 30,
Figures in CDN $

Revenue
Gross Profit
Operating Expenses
Adjusted EBITDA
Net Loss
Comprehensive Loss

2018
($)

2017
($)

54,799
49,801
(1,005,764)
(341,344)
(1,015,340)
(1,028,346)

1,757
943
(245,152)
(244,209)
(268,051)
(268,051)

Six months ended
September 30,
2018
($)

59,570
53,384
(1,582,360)
(671,266)
(1,572,831)
(1,585,747)

2017
($)

3,181
1,976
(415,271)
(413,256)
(413,295)
(413,295)

For the three months ended September 30, 2018, MPXI posted revenue of $54,799 (three months ended September 30,
2017 – 1,757). All sales for the three months ended September 30, 2018 and 2017 were from CinG-X.
For the six months ended September 30, 2018, MPXI posted revenue of $59,570 (six months ended September 30, 2017
– $3,181). All sales for the six months ended September 30, 2018 and 2017 were from CinG-X.
Gross profit for the three months ending September 30, 2018, before adjustment for the unrealized gain in the fair value
of biological assets was $38,524 which represents a gross margin of 70.3%. Gross profit after adjustment for the unrealized
gain in the fair value of biological assets was $49,801 calculated at 90.9% of sales.
Gross profit for the six months ending September 30, 2018, before adjustment for the unrealized gain in the fair value of
biological assets was $42,107 which represents a gross margin of 70.7%. Gross profit after adjustment for the unrealized
gain in the fair value of biological assets was $53,384 calculated at 89.6% of sales.
Gross profit for the three months ending September 30, 2017, was $943 which represents a gross margin of 53.7%.
Gross profit for the six months ending September 30, 2017, was $1,976 which represents a gross margin of 62.1%.
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Consolidated Balance Sheets
Figures in CDN $
Cash
Current Assets
Total Assets
Current Liabilities
Total Liabilities
Owners net investment

As at September 30,
2018
($)

As at March 31,
2018
($)

164,579
646,402
27,216,234
147,162
1,100,681
26,115,553

176,968
339,181
22,208
1,021,577
(682,396)

Cost of Sales
Three months ended
September 30,
Figures in CDN $

Cost of sales (excluding unrealized gain
from changes in the fair market value of
biological assets)

Six months ended
September 30,

2018
($)

2017
($)

2018
($)

2017
($)

16,275

814

17,463

1,205

Cost of sales for the three and six months ended September 30, 2018 were derived from costs related to the production of
natural based products`. Inventory of plants under production is considered a biological asset. Under IFRS, biological
assets are to be recorded at fair value at the time of harvest, less costs to sell, which are transferred to inventory and the
transfer becomes the deemed cost on a go-forward basis. When the product is sold, the fair value is relieved from inventory
and the transfer is booked to cost of sales. In addition, the cost of sales also includes products and costs related to other
products acquired from other producers and sold by SpinCo.
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Gross Profit
Three months ended
September 30,
2018
($)

Figures in CDN $
Sales

Six months ended
September 30,

2017
($)

2018
($)

2017
($)

54,799

1,757

59,570

3,181

Cost of sales (excluding unrealized
gain from changes in the fair
market value of biological assets)

16,275

814

17,463

1,205

Gross profit

38,524

943

42,107

1,976

Percent of sales

70.3%

53.7%

70.7%

62.1%

11,277
49,801

943

11,277
53,384

1,976

90.9%

53.7%

89.6%

62.1%

Unrealized gain from changes in fair
market value of biological assets
Gross profit (including unrealized
gain from changes in the fair
market value of biological assets)
Percent of sales
Expenses

Three months ended
September 30,
Figures in CDN $
General and administrative
Professional Fees
Share-based compensation
Amortization and
depreciation

2018
($)

Six months ended
September 30,
2017
($)

2018
($)

2017
($)

379,868
146,349
479,547

213,198
31,954
-

626,796
86,577
272,191
596,796

357,203
58,029
39

1,005,764

245,152

1,582,360

415,271

Professional fees increased to $86,577 for the six months ended September 30, 2018, as compared to $58,029 in the
comparable period. This was due to an increase in accountancy fees of $4,900 and an increase in legal regulatory and
compliance fees of $23,700.
As part of the Corporation’s incentive stock option plan, the Corporation recognized $146,349 of share-based
compensation for the three months ended September 30, 2018 as compared to $Nil in the comparable period. This
increase is due to an increase in employee numbers as well as an increase in stock options granted during the three and
six months ended September 30, 2018 (See note 12 of the interim condensed carve-out financial statements).
For the six months ended September 30, 2018, the Corporation recognized $272,191 of share-based compensation for
the six months ended September 30, 2018, as compared to $Nil in the comparable period. This increase is due to an
increase in employee numbers as well as an increase in stock options granted during the three and six months ended
September 30, 2018 (See note 12 of the interim condensed carve-out financial statements).
For the six months ended September 30, 2018, the Corporation recognized $596,796 of amortization and depreciation,
as compared to $39 in the comparable period. This increase was due to assets acquired as part of the Canveda acquisition
during the six months ended September 30, 2018.
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General and administrative expenses for the three and six months ended September 30, 2018, are as follows:
Three months ended
September 30,
Figures in CDN $
Occupancy costs
Consulting fees
Office and general
Salaries and benefits
Sales and marketing
Project costs
Repairs and maintenance
Regulatory expenses

2018
($)

Six months ended
September 30,

2017
($)

2018
($)

2017
($)

97,319
22,347
20,933
99,358
61,726
61,250
4,381
12,554

67,595
3,898
13,144
84,505
13,457
27,400
3,199

164,886
42,476
86,737
173,921
77,067
61,250
4,606
15,853

133,582
3,898
162,475
29,717
21,252
6,279

379,868

213,198

626,796

357,203

Overall, the increase in general and admin costs for the three and six months ended September 30, 2018, as compared to
the three and six months ended September 30, 2017, was largely due to increases in salaries and benefits, consulting fees
to third parties, office and general and occupancy costs due to new acquisitions coming on board (Canveda) and preparing
for the Corporation’s expanding operations.
Adjusted EBITDA (Non-IFRS Measure)
Three months ended
September 30,
Figures in CDN $

2018
($)

Six months ended
September 30,

2017
($)

2018
($)

2017
($)

Loss from operations
Adjustments
Share-based compensation
Amortization and depreciation
Unrealized gain from changes in fair
value of biological assets

(955,963)

(244,209)

(1,528,976)

(413,295)

146,349
479,547

-

272,191
596,796

39

(11,277)

-

(11,277)

-

Adjusted EBITDA

(341,344)

(244,209)

(671,266)

(413,256)

Non-IFRS Measures
The Corporation uses “Adjusted Gross Profit” and “Adjusted EBITDA” as measures in the MD&A, which are not defined
under IFRS. Management believes that these measures provide useful supplemental information to investors and is
computed on a consistent basis for each reporting period.
“Adjusted Gross Profit” is a metric used by management which is calculated by removing the non-cash effects of
accounting for biological assets and the non-cash effect of accounting for inventory acquired through acquisition at fair
value on inventory sold during the period.
“Adjusted EBITDA” is a metric used by management which is income (loss) from operations, as reported, before
interest, tax, and adjusted for removing other non-cash items, including the stock-based compensation expense,
amortization and depreciation, non-cash occupancy costs, and the non-cash effects of accounting for biological assets
and the non-cash effect of accounting for inventory acquired through acquisition at fair value. Management believes
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“Adjusted EBITDA” is a useful financial metric to assess its operating performance on a cash basis before the impact of
non-cash items and acquisition related activities.
Summary of Quarterly Results
Three Months Ended

Total Assets
($)

Revenue
($)

Net Loss
($)

September 30, 2018

27,216,234

54,799

1,015,430(1)

June 30, 2018

26,881,870

4,771

557,401

March 31, 2018

339,181

3,736

196,562

December 31, 2017

319,810

1,808

162,717

September 30, 2017

303,075

1,757

268,051

June 30, 2017

260,294

1,424

145,246

March 31, 2017

143,331

-

251,931

December 31, 2016

96,785

-

246,624

Notes:
(1) Net loss of $1,015,430 consists primarily of revenue of $54,799, cost of sales of $16,275 unrealized gain from changes in the
fair value of biological assets of $11,277, operating expenses of $1,005,764, foreign exchange loss of $14,014 and share of
loss of joint venture $45,453.

Selected Statement of Financial Position Figures
As at
September 30,
2018
($)
Cash
Biological assets
Other current assets
Non-current assets
Accounts payable, accrued liabilities
Other long-term liabilities – lease inducement
Owners net investment

164,579
40,552
441,271
26,569,832
147,162
953,519
26,115,553

As at
March 31,
2018
($)
176,968
162,213
22,208
999,369
(682,396)

As at September 30, 2018, the Corporation had cash available of 164,579, up from $Nil at March 31, 2018. This increase
from March 31, 2018, was mainly due to cash used in operations of $816,369 cash purchases of property plant equipment
$920,116, purchase of intangible assets $2,737,392 and an investment in a joint venture of $140,340, partially offset by
cash inflows from net change in owner’s net investment of $4,778,796.
As of September 30, 2018, the Corporation had Biological Assets of $40,552, up from $Nil at March 31, 2018.
As of September 30, 2018, the Corporation had other current assets of $441,271 up from $176,968 at March 31, 2018.
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This was due to increases in accounts receivable of $237,049, an increase in prepaid expenses of $43,634 and a decrease
in inventory of $16,380.
As of September 30, 2018, the Corporation had non–current assets of $26,569,832 up from $162,213 at March 31, 2018,
mainly due to the Canveda acquisition.
As of September 30, 2018, the Corporation had accounts payable and accrued liabilities of $147,162 up from $22,208 at
March 31, 2018.
As of September 30, 2018, the Corporation had other long-term liabilities of $953,519, down from $999,639 at March
31, 2018. This was due to a decrease in lease inducements.
As of September 30, 2018, the Corporation had owner’s net investment loss of $26,115,553 up from a loss of $682,396
at March 31, 2018. This increase was mainly due to the Canveda acquisition.
Selected Statement of Cash Flows Figures
The chart below highlights the Corporation’s cash flows during the six months ended September 30, 2018 and 2017:
Six months ended
September 30,
September 30,
2018
($)
(816,369)
(3,797,848)
4,778,796
164,579

Operating activities
Investing activities
Financing activities
Cash, beginning of period
Cash, end of period

2017
($)
(553,914)
(72,569)
611,451
57,508
42,476

CASH USED IN OPERATING ACTIVITIES
The cash used in operating activities during six months ended September 30, 2018 was $816,369, primarily made up of
the net loss of $1,572,831 and the following operating activities; depreciation and amortization of $596,796, total sharebased compensation of $272,191, loss from joint venture of $45,453 unrealized foreign exchange gain of $14,369 and
an unrealized gain from changes in fair value of biological assets of $11,277 Changes in non-cash working resulted in a
use of cash of $132,332.
In comparison, the cash used in operating activities during the six months ended September 30, 2017 was $553,914,
primarily made up of the net loss of $413,295 and the following operating activities; depreciation and amortization of
$39. Changes in non-cash working capital resulted in a use of cash of $140,658.
CASH FROM INVESTING ACTIVITIES
The cash used in investing activities during the six months ended September 30, 2018 of $3,797,848 was primarily due
to the purchases of property, plant equipment of $920,116, purchase of intangible assets of $2,737,392 and an investment
in a joint venture of $140,340.
In comparison, there was cash used in investing activities during the six months ended September 30, 2017 of $72,659
which was due to the purchase of property, plant and equipment.
CASH FROM FINANCING ACTIVITIES
The cash provided by financing activities during the six months ended September 30, 2018, of $4,778,796 was primarily
due to proceeds from changes in owners net investment.
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In comparison, the cash provided by financing activities during the six months ended September 30, 2017, of $611,451
was primarily due to proceeds from changes in owners net investment.
Liquidity
MPXI intends to generate adequate cash to fund its business operations. As per the Arrangement Agreement (see iAnthus
merger in subsequent events section) dated October 18, 2018, upon the effective date MPXI will receive funding of USD
$4,000,000.
Capital Resources
As at September 30, 2018, the Corporation had cash of $164,579 (March 31, 2018 - $Nil) and current liabilities of
$147,162 (March 31, 2018 - $22,208). The Corporation had working capital of $499,240 (March 31, 2018 – $154,760 ).
MPXI is an early-stage corporation. It is generating cash from sales and is deploying its capital reserves to acquire and
develop assets capable of producing additional revenues and earnings over both the immediate and near term. Capital
reserves are being utilized for acquisitions in the medical and adult-use cannabis industry, for capital expenditures and
improvements in existing facilities, product development and marketing, as well as customer, supplier and investor and
industry relations.
Capital Management
The Corporation manages its capital with the following objectives to:
x

ensure sufficient financial flexibility to achieve the ongoing business objectives including funding of
future growth opportunities, and pursuit of accretive acquisitions; and

x

maximize shareholder return through enhancing the share value.

The Corporation considers its capital to be total equity. The Corporation manages capital through its financial and
operational forecasting processes. The Corporation reviews its working capital and forecasts its future cash flows based
on operating expenditures, and other investing and financing activities. Selected information is provided to the Board of
Directors of the Corporation. The Corporation’s capital management objectives, policies and processes have remained
unchanged during the six months ended September 30, 2018. The Corporation is not subject to any external capital
requirements.
Financial Instruments and Risk Management
Fair values
The carrying values of cash, accounts receivable, and accounts payable and accrued liabilities approximate their fair values
due to their short-term to maturity.
Credit risk
Credit risk is the risk of economic loss to the Corporation if a customer or counterparty to a financial instrument fails to
meet its contractual obligations and arises principally from the Corporation’s accounts. As at September 30, 2018, and
March 31, 2018, the Corporation is not exposed to any significant credit risk related to counterparty performance.
The carrying amount of cash of $164,579 (March 31, 2018 - $Nil) and accounts receivable of $331,214 (March 31, 2018
- $94,195 ) represent the maximum exposure to credit risk. The cash balances are held by Canadian banks.
The Corporation’s credit risk is primarily attributable to its accounts receivables. The amounts disclosed in the combined
carve-out statement of financial position are net of allowance for doubtful accounts, estimated by the management of the
Corporation based on its assessment of the current economic environment.
The Corporation has reliance on one individual customer and has estimated bad debts $Nil and $Nil at September 30,
2018, and March 31, 2018, respectively.
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Liquidity risk
Liquidity risk is the risk that the Corporation will not be able to meet its financial obligations as they become due. The
Corporation manages its liquidity risk by reviewing on an ongoing basis its capital requirements. At September 30, 2018,
the Corporation had $164,579 (March 31, 2018 - $Nil ) of cash and working capital of $499,240 (March 31, 2018 –
$154,760).
Foreign currency risk
Currency risk is the risk that the fair value or future cash flow will fluctuate as a result of changes in foreign exchange
rates. The Company’s functional currency is the Canadian dollar. Certain transactions are conducted in US dollar
currency and Australian dollar currency. The Company does not hedge anticipated foreign currency changes. As at
September 30, 2018 and 2017, the Corporation did not hold cash in US dollars or Australian dollars.
Outlook
On October 18, 2018, the Corporation entered into the Arrangement Agreement (see subsequent events). As part of the
Plan of Arrangement and concurrently with the acquisition of all of the outstanding shares of MPXI, New MPXI will be
spun off from MPXI Bioceutical Corporation with certain Canadian, international and other assets previously owned by
MPXI Bioceutical Corporation.
On the Effective Date the Corporation will be focused on developing and operating assets across the global cannabis
industry with an emphasis on cultivating, manufacturing and marketing products which include cannabinoids as their
primary active ingredient.
Initially, the Corporation will concentrate on developing its assets in Canada, while continuing to evaluate and develop
opportunities in the European Union, United Kingdom and Australia.
In its Summer 2018 edition of the European Cannabis Report, the leading industry advisory firm, Prohibition Partners
estimated that the European cannabis market would grow to €115 billion (US$177 billion) by 2028, virtually double the
size of the forecast US market. The same firm’s estimate in its November issue of the Oceania Cannabis Report projected
that total market size in Australia and Oceania to be approximately US$23 billion (including CBD products). These
markets are in the early stages of development compared to the industry in North America and New MPXI will focus on
establishing early-mover advantage as the regulations in the respective countries continue to evolve. MPXI enjoys the
support of a large contingent of international shareholders, has partnered with advisory and industry support groups in
several countries and can benefit from its existing relationship with Panaxia and other suppliers, leaving it well-positioned
to take a quick foothold in these emerging cannabis markets. In addition, the Corporation will have the rights to use the
MPXI brand in all countries other than the USA and will also have an exclusive relationship with Panaxia (as defined
below) for Canada, the USA and Australia which provides for the manufacturing, distribution and sale, including sales to
the domestic Canadian market and for export to permitted countries, of dozens of products based on multiple cannabinoid
formulations all sold under the Corporation’s “Salus BioPharma” brand.
Canadian Assets
Canveda Inc.
On the Effective Date, the Corporation will be the sole shareholder of Canveda Inc. (“Canveda”) which is a licensed
producer under the Cannabis Act (Canada) located in Peterborough, Ontario, capable of producing high quality cannabis
flower in its fully built-out 12,000 square foot facility. Canveda received its cultivation license on June 12, 2017 and applied
on October 15, 2018 for an amendment to its license to produce cannabis oil using ethanol. It has also applied for a sales
license to distribute cannabis products in Canada under the provisions of the Cannabis Act (Canada).
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Canveda harvested its initial crop in November 2018 and is scheduled to go into full production by the end of the first
calendar quarter 2019. The Corporation intends to develop an onsite retail outlet in accordance with recently announced
Ontario provincial policies regarding retail outlets operated by licensed producers.
BioCannabis Products Ltd.
On the Effective Date, Biocannabis Products Ltd. (“BioCannabis”) will be a wholly-owned subsidiary of the Corporation.
BioCannabis submitted an application to Health Canada to become a licensed producer under Health Canada’s Marijuana
for Medical Purposes Regulations. The initial application provides for inventory up to 1,500,000 grams and for the sale,
delivery, destruction and production of dried marijuana.
BioCannabis’ current lease encompasses a 72,342 square foot facility located within Owen Sound, Ontario. The building’s
first phase, upon approval of a pre-license inspection from Health Canada, will house in excess of 20 growing rooms, a
drying area, trimming room, packaging area, a substantial vault, a laboratory, extraction and testing facility, a below-grade
highly-secure shipping and receiving compound, as well as administrative offices and staff support areas. The building also
allows for future expansion up to an additional 402,658 square feet of grow space, for a total of 475,000 square feet.
Spartan Wellness Corporation
On the Effective Date, the Corporation will be the sole shareholder of Spartan Wellness Corporation (“Spartan”) which
helps veterans suffering from various ailments, mostly psychological, to reduce or eliminate dependencies on highly
addictive and unsafe opioids by directing them towards medical cannabis.
Spartan currently receives sales commissions from licensed producers that supply its network of veterans with medical
marijuana. According to the Cannabis for Medical Purposes – Revised Reimbursement Policy of the Canadian Department
of Veteran Affairs Canada, veterans benefit from insurance coverage provided by Medavie Blue Cross in cooperation with
Veteran Affairs Canada, which provides them with improved access to medical cannabis. Under these policies, veterans are
provided with reimbursement coverage for up to 3 grams of cannabis per day. However, Spartan can assist these veterans
through the exceptional approval process whereby coverage for up to 10 grams a day can be approved with a favourable
decision. As a result of favourable insurance coverage to veterans, the Corporation believes that veterans represent a major
market for its medical cannabis products.
Upon the receipt of a sales license by Canveda, the Corporation intends to convert the Spartan patient base to patients of
Canveda.
International Assets
Salus BioPharma
On the Effective Date, Salus BioPharma Corporation (“Salus BioPharma”) will be a wholly-owned subsidiary of the
Corporation. Salus BioPharma is engaged in the development and production of pharma grade cannabidiol medicinal
products, medicinal preparations and medicinal accessories (the “SALUS Products”).
The SALUS Products will be produced by Panaxia Pharmaceuticals Industries Ltd. (“Panaxia”) pursuant to a manufacturing
and distribution agreement at appropriately licensed facilities exclusively in Canada, Arizona, Maryland, Massachusetts and
Nevada with a right of first refusal in any other state, other than California, Colorado and New Mexico.
Panaxia will provide the capital and equipment to build out and equip each manufacturing facility and will supply the nonactive ingredients and compounds for formulation and packaging. Salus BioPharma will provide Panaxia with the raw
cannabidiol materials for final product assembly, as well as be responsible for marketing of the SALUS Products.
The SALUS Products manufactured by Panaxia are proprietary, smokeless, pharma-grade cannabinoid-based products that
have been in high demand, but have not been readily available in the United States or Canada. Panaxia is capable of building
micro-sites to GMP standards, which can each produce a complete and diversified product line within existing cultivation
facilities.
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Panaxia’s products are presently sold to patients with a variety of conditions such as PTSD, chronic pain, cancer, epilepsy,
Parkinson’s, Alzheimer’s, anorexia and HIV/AIDS. To the extent that regulations allow by jurisdiction, the Corporation
will be in a position to offer a variety of standardized, pharma-grade, smokeless, measured dosage products:
x

Sublingual tablets

x

Slow release tablets

x

Pastilles

x

Rectal suppositories

x

Vaginal suppositories

x

Skincare Ointments

x

Topical patches

x

Oral Spray Inhalers

MPX Australia
On the Effective Date, the Corporation will be a 50% shareholder of MPX Bioceutical Australia Ltd. (“MPX Australia”).
MPX Australia is applying to the Australian Office of Drug Control in Australia for a medicinal cannabis license (cultivation
and production) and is in the process of designing a facility in Tasmania, Australia.
Volteface Sponsorship
The Corporation will continue its relationship and exclusive sponsorship with Volteface (“Volteface”), an independent,
cross party organization that informs the public debate in the United Kingdom about cannabis as well as other drugs. The
Corporation will provide to Volteface industry insights, expertise and guidance on market developments.
Related Party Transactions
Related party transactions not disclosed elsewhere are summarized below:
As at September 30, 2018, the Corporation was owed $25,117 (March 31, 2018 - $25,117) from an employee of the
Corporation (Shay Shnet). This amount was paid back subsequent to the six months ended September 30, 2018.
Key management are those persons having authority and responsibility for planning, directing and controlling activities,
directly or indirectly of the Corporation. Remuneration of directors and key management personnel has been allocated
to the Corporation on the basis of direct usage when identifiable, with the remainder allocated on a pro-rata basis of total
expenses of MPX. Remuneration of directors and key management personnel of the Corporation was as follows:

Salaries and benefits
Share-based compensation

Three months ended
September 30,
2018
2017
($)
($)
39,320
38,481

Six months ended
September 30,
2018
2017
($)
($)
78,614
77,228

118,441

-

230,582

-

157,761

38,481

309,196

77,228
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The above-noted transactions are in the normal course of business and are measured at the exchange amount as agreed
to by the parties.

Commitments and contingencies
Leases
The Corporation’s minimum lease payments are as follows:
2019
2020
2021
2022
2023
2024 and beyond

$ 167,627
303,867
222,015
206,677
224,763
1,011,431
$ 2,136,380

Off-Balance Sheet Arrangements
As of the date of this filing, the Corporation does not have any off-balance-sheet arrangements that have, or are reasonably
likely to have, a current or future effect on the results of operations or financial condition of the Corporation, including,
and without limitation, such considerations as liquidity and capital resources.
RISKS AND UNCERTAINTIES
Risk Factors
Any or all of these risks, or other as yet unidentified risks, may have a material adverse effect on the business and/or
return to the investors.
Internal Controls
The failure to implement and maintain proper and effective internal controls and disclosure controls could result in material
weaknesses in our financial reporting, such as errors in our financial statements and in the accompanying footnote
disclosures that could require restatements. Investors may lose confidence in our reported financial information and
disclosure, which could negatively impact our share price.
We do not expect that our internal controls over financial reporting will prevent all errors and all fraud. A control system,
no matter how well designed and operated, can provide only reasonable, not absolute, assurance that the control system’s
objectives will be met. Further, the design of a control system must reflect the fact that there are resource constraints,
and the benefits of controls must be considered relative to their costs. Controls can be circumvented by the individual
acts of some persons, by collusion of two or more people, or by management override of the controls. Over time, controls
may become inadequate because changes in conditions or deterioration in the degree of compliance with policies or
procedures may occur. Because of the inherent limitations in a cost-effective control system, misstatements due to error
or fraud may occur and not be detected.
Access to Capital
MPXI will have limited capital resources and operations and will require substantial additional capital in the near future
to continue operations and activities. MPXI may not be able to obtain additional financing on terms acceptable to it, or
at all. If MPXI fails to raise additional capital, as needed, its ability to implement its business model and strategy could
be compromised.
Even if MPXI obtains financing for its near-term operations, MPXI expects that it will require additional capital
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thereafter. MPXI capital needs will depend on numerous factors including: (i) MPXI profitability; (ii) the release of
competitive products by its competition; (iii) the level of its investment in research and development; and (iv) the amount
of its capital expenditures, including acquisitions.

Global Economic Conditions
Recent global financial conditions have been characterized by increased volatility and access to public financing. These
conditions may affect the Corporation’s ability to obtain equity or debt financing in the future on terms favourable to the
Corporation or at all. If such conditions continue, the Corporation’s operations could be negatively impacted.
Market Price of MPXI Shares
The MPXI Shares do not currently trade on any exchange or market. Securities of micro-cap and small-cap companies
have experienced substantial volatility in the past, often based on factors unrelated to the financial performance or
prospects of the companies involved. These factors include macroeconomic developments in North America and globally
and market perceptions of the attractiveness of particular industries. Other factors unrelated to the Corporation’s
performance that may have an effect on the price of the MPXI Shares include the following: (i) the extent of analytical
coverage available to investors concerning the Corporation’s business may be limited if investment banks with research
capabilities do not follow the Corporation’s securities; (ii) lessening in trading volume and general market interest in the
Corporation’s securities may affect an investor’s ability to trade significant numbers of MPXI Shares; (iii) the size of the
Corporation’s public float may limit the ability of some institutions to invest in the Corporation’s securities; and (iv) a
substantial decline in the price of the MPXI Shares that persists for a significant period of time could cause the
Corporation’s securities, if listed on an exchange, to be delisted from such exchange, further reducing market liquidity.
As a result of any of these factors, the market price of the MPXI Shares at any given point in time may not accurately
reflect the Corporation’s long-term value. Securities class action litigation often has been brought against companies
following periods of volatility in the market price of their securities. The Corporation may in the future be the target of
similar litigation. Securities litigation could result in substantial costs and damages and divert management’s attention
and resources.
The fact that no market currently exists for the MPXI Shares may affect the pricing of the MPXI Shares in the secondary
market, the transparency and availability of trading prices, the liquidity of the MPXI Shares and the extent of the
regulations to which MPXI is subject.
Unknown Value of the MPXI Shares
The value of the MPXI Shares are subject to the ability of MPXI to build equity in the enterprise. If insufficient proceeds
are raised and alternative financing is not available, the completion of MPXI’s business plan may not be fulfilled. There
can be no assurance that a profitable business will be achieved by MPXI.
No Guaranteed Return
There is no guarantee that an investment in the MPXI Shares will earn any positive return in the short, medium or long
term. There is no assurance that holders of the MPXI Shares will receive cash distributions or any rate of return on, or
repayment of, their investment in the MPXI Shares. In fact, an investor could lose its entire investment in the MPXI
Shares.
Tax
Canadian federal and provincial tax issues should be taken into consideration prior to investing in the MPXI Shares. The
return on an investor’s investment is subject to taxes and to changes in Canadian tax laws. There can be no assurance
that tax laws, regulations or judicial or administrative interpretations of these laws and regulations will change in a
manner that fundamentally alters the tax consequences to investors holding or disposing of the MPXI Shares. If you are
purchasing the MPXI Shares outside of Canada, you should consult your own tax advisor for advice for your local
jurisdiction.
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Reliance on Management
Decisions regarding the management of the Corporation’s affairs will be made exclusively by the officers and directors
of the Corporation and not by the holders of the MPXI Shares. Accordingly, investors must carefully evaluate the
personal experience and business performance of the officers and directors of the Corporation. The Corporation may
retain independent contractors to provide services to the Corporation. Generally, these contractors have no fiduciary duty
to the holders of the MPXI Shares or the Corporation.
Difficulty in Recruiting and Retaining Management and Key Personnel
Our future success depends on our key executive officers and our ability to attract, retain, and motivate qualified
personnel.
Our future success largely depends upon the continued services of our executive officers and management team. If one
or more of our executive officers are unable or unwilling to continue in their present positions, we may not be able to
replace them readily, if at all. Additionally, we may incur additional expenses to recruit and retain new executive officers.
If any of our executive officers joins a competitor or forms a competing corporation, we may lose some or all of our
customers. Finally, we do not maintain “key person” life insurance on any of our executive officers. Because of these
factors, the loss of the services of any of these key persons could adversely affect our business, financial condition, and
results of operations, and thereby an investment in the MPXI Shares.
Our continuing ability to attract and retain highly qualified personnel will also be critical to our success because we will
need to hire and retain additional personnel as our business grows. There can be no assurance that we will be able to
attract or retain highly qualified personnel. We face significant competition for skilled personnel in our industries. This
competition may make it more difficult and expensive to attract, hire, and retain qualified managers and employees.
Because of these factors, we may not be able to effectively manage or grow our business, which could adversely affect
our financial condition or business. As a result, the value of your investment could be significantly reduced or completely
lost.
Unreliability of Forecasts
Any forecasts we make about our operations may prove to be inaccurate. We must, among other things, determine
appropriate risks, rewards, and level of investment in our product lines, respond to economic and market variables outside
of our control, respond to competitive developments and continue to attract, retain, and motivate qualified employees.
There can be no assurance that we will be successful in meeting these challenges and addressing such risks and the failure
to do so could have a materially adverse effect on our business, results of operations, and financial condition. Our
prospects must be considered in light of the risks, expenses, and difficulties frequently encountered by companies in the
early stage of development. As a result of these risks, challenges, and uncertainties, the value of your investment could
be significantly reduced or completely lost.
Managing Growth
We may not be able to effectively manage our growth or improve our operational, financial, and management information
systems, which would impair our results of operations.
In the near term, we intend to expand the scope of our operations activities significantly. If we are successful in executing
our business plan, we will experience growth in our business that could place a significant strain on our business
operations, finances, management, and other resources. The factors that may place strain on our resources include, but are
not limited to, the following:
(1)

the need for continued development of our financial and information management systems;

(2)

the need to manage strategic relationships and agreements with manufacturers, customers, and
partners; and

(3)

difficulties in hiring and retaining skilled management, technical, and other personnel necessary to
support and manage our business.
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Additionally, our strategy envisions a period of rapid growth that may impose a significant burden on our administrative
and operational resources. Our ability to effectively manage growth will require us to substantially expand the capabilities
of our administrative and operational resources and to attract, train, manage, and retain qualified management and other
personnel. There can be no assurance that we will be successful in recruiting and retaining new employees or retaining
existing employees.
We cannot provide assurances that our management will be able to manage this growth effectively. Our failure to
successfully manage growth could result in our sales not increasing commensurately with capital investments or otherwise
materially adversely affecting our business, financial condition, or results of operations.
Inability to Innovate and Find Efficiencies
If we are unable to continually innovate and increase efficiencies, our ability to attract new customers may be adversely
affected.
In the area of innovation, we must be able to develop new technologies and products that appeal to our customers. This
depends, in part, on the technological and creative skills of our personnel and on our ability to protect our intellectual
property rights. We may not be successful in the development, introduction, marketing, and sourcing of new technologies
or innovations, that satisfy customer needs, achieve market acceptance, or generate satisfactory financial returns.
Operational Risk
The Corporation will be affected by a number of operational risks and the Corporation may not be adequately insured
for certain risks, including: labour disputes; catastrophic accidents; fires; blockades or other acts of social activism;
changes in the regulatory environment; impact of non-compliance with laws and regulations; natural phenomena, such as
inclement weather conditions, floods, earthquakes and ground movements. There is no assurance that the foregoing risks
and hazards will not result in damage to, or destruction of, the Corporation’s properties, grow facilities and extraction
facilities, personal injury or death, environmental damage, adverse impacts on the Corporation’s operation, costs, monetary
losses, potential legal liability and adverse governmental action, any of which could have an adverse impact on the
Corporation’s future cash flows, earnings and financial condition. Also, the Corporation may be subject to or affected by
liability or sustain loss for certain risks and hazards against which the Corporation cannot insure or which the Corporation
may elect not to insure because of the cost. This lack of insurance coverage could have an adverse impact on the
Corporation’s future cash flows, earnings, results of operations and financial condition.
Reliance on third-party suppliers, manufacturers and contractors; Reliance on Key Inputs
The Corporation’s business is dependent on a number of key inputs from third-parties and their related costs including
raw materials and supplies related to its cultivation and production operations, as well as electricity, water and other local
utilities. Some of these inputs may only be available from a single supplier or a limited group of suppliers in the future.
If the Corporation becomes reliant upon a sole source supplier and it was to go out of business or suspend services, the
Corporation might be unable to find a replacement for such source in a timely manner or at all. Similarly, if any future
sole source supplier were to be acquired by a competitor, that competitor may elect not to sell to the Corporation in the
future. Additionally, any supplier could at any time suspend or withdraw services. Any inability to secure required
supplies and services or to do so on appropriate terms could have a materially adverse impact on the Corporation’s
business, financial condition and operating results.
Revenue Shortfalls
Revenue shortfalls from budget may result from lower than expected sales volume, sale price and/or inventory due to
inadequate marketing or lower than expected market stimulation. Average sales prices may be less than budgeted due to
aggressive competitor pricing below the Corporation’s prices.
Permits and Authorizations
We may not obtain the necessary permits and authorizations to operate the business.
Canveda may not be able to obtain or maintain the necessary licenses, permits, authorizations, or accreditations, or may
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only be able to do so at great cost, to operate its marijuana business. In addition, we may not be able to comply fully with
the wide variety of laws and regulations applicable to the marijuana industry. Failure to comply with or to obtain or
maintain the necessary licenses, permits, authorizations, or accreditations could result in restrictions on our ability to
operate the medical marijuana business, which could have a material adverse effect on our business.
Potential for Conflict of Interest
All decisions to be made by such directors and officers involving the Corporation are required to be made in accordance
with their duties and obligations to act honestly and in good faith with a view to the best interests of the Corporation. In
addition, such directors and officers are required to declare their interests in, and such directors are required to refrain from
voting on any matter in which they may have a material conflict of interest.
Intellectual Property
If we fail to protect our intellectual property, our business could be adversely affected.
Our viability will depend, in part, on our ability to develop and maintain the proprietary aspects of our technology to
distinguish our products from our competitors’ products. We rely on copyrights, trademarks, trade secrets, and
confidentiality provisions to establish and protect our intellectual property.
Any infringement or misappropriation of our intellectual property could damage its value and limit our ability to compete.
We may have to engage in litigation to protect the rights to our intellectual property, which could result in significant
litigation costs and require a significant amount of our time.
Competitors may also harm our sales by designing products that mirror the capabilities of our products or technology
without infringing on our intellectual property rights. If we do not obtain sufficient protection for our intellectual property,
or if we are unable to effectively enforce our intellectual property rights, our competitiveness could be impaired, which
would limit our growth and future revenue.
We may also find it necessary to bring infringement or other actions against third parties to seek to protect our intellectual
property rights. Litigation of this nature, even if successful, is often expensive and time- consuming to prosecute and
there can be no assurance that we will have the financial or other resources to enforce our rights or be able to enforce our
rights or prevent other parties from developing similar technology or designing around our intellectual property.
Although we believe that our technology does not and will not infringe upon the patents or violate the proprietary rights
of others, it is possible such infringement or violation has occurred or may occur, which could have a material adverse
effect on our business.
We are not aware of any infringement by us of any person’s or entity’s intellectual property rights. In the event that
products we sell are deemed to infringe upon the patents or proprietary rights of others, we could be required to modify
our products or obtain a license for the manufacture and/or sale of such products or cease selling such products. In such
event, there can be no assurance that we would be able to do so in a timely manner, upon acceptable terms and conditions,
or at all, and the failure to do any of the foregoing could have a material adverse effect upon our business.
There can be no assurance that we will have the financial or other resources necessary to enforce or defend a patent
infringement or proprietary rights violation action. If our products or proposed products are deemed to infringe or likely
to infringe upon the patents or proprietary rights of others, we could be subject to injunctive relief and, under certain
circumstances, become liable for damages, which could also have a material adverse effect on our business and our
financial condition.
Trade Secrets
Our trade secrets may be difficult to protect.
Our success depends upon the skills, knowledge, and experience of our scientific and technical personnel, our consultants
and advisors, as well as our licensors and contractors. Because we operate in several highly competitive industries, we
rely in part on trade secrets to protect our proprietary technology and processes. However, trade secrets are difficult to
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protect. We enter into confidentiality or non-disclosure agreements with our corporate partners, employees, consultants,
outside scientific collaborators, developers, and other advisors. These agreements generally require that the receiving
party keep confidential and not disclose to third parties confidential information developed by the receiving party or
made known to the receiving party by us during the course of the receiving party’s relationship with us. These agreements
also generally provide that inventions conceived by the receiving party in the course of rendering services to us will be our
exclusive property, and we enter into assignment agreements to perfect our rights.
These confidentiality, inventions, and assignment agreements may be breached and may not effectively assign
intellectual property rights to us. Our trade secrets also could be independently discovered by competitors, in which case
we would not be able to prevent the use of such trade secrets by our competitors. The enforcement of a claim alleging
that a party illegally obtained and was using our trade secrets could be difficult, expensive, and time consuming and the
outcome would be unpredictable. The failure to obtain or maintain meaningful trade secret protection could adversely
affect our competitive position.
Lack of Earnings and Dividend Record
The Corporation has no earnings or dividend record. The Corporation has not paid dividends on its MPXI Shares since
incorporation and does not anticipate doing so in the foreseeable future. Payments of any dividends will be at the
discretion of the MPXI Board after taking into account many factors, including the financial condition and current and
anticipated cash needs of the Corporation.
Market Price and Volatility of MPXI Shares
Securities have experienced an extreme level of price and volume volatility over the past few of years and the market price
of securities of many companies has experienced wide fluctuations which, in many cases, have not necessarily been related
to the performance, underlying asset values or prospects of such companies. The trading price of the MPXI Shares has
been, and may continue to be, subject to large fluctuations and, therefore, may result in losses to investors. In addition,
following periods of volatility in the market price of a corporation’s securities, shareholders have instituted class action
securities litigation against those companies. Such litigation, if instituted, could result in substantial costs and diversion
of management attention and resources, which could significantly harm the Corporation’s business, condition, prospects
and reputation.
Insurance Coverage
Our insurance coverage may be inadequate to cover all significant risk exposures. We will be exposed to liabilities that
are unique to the products we provide. While we intend to maintain insurance for certain risks, the amount of our insurance
coverage may not be adequate to cover all claims or liabilities, and we may be forced to bear substantial costs resulting
from risks and uncertainties of our business. It is also not possible to obtain insurance to protect against all operational
risks and liabilities. The failure to obtain adequate insurance coverage on terms favorable to us, or at all, could have a
material adverse effect on our business, financial condition, and results of operations. We do not have any business
interruption insurance. Any business disruption or natural disaster could result in substantial costs and diversion of
resources.
Anti-money laundering laws and regulations
The Corporation is subject to a variety of laws and regulations that involve money laundering, financial recordkeeping
and proceeds of crime, including the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada), as
amended and the rules and regulations thereunder, the Criminal Code (Canada) and any related or similar rules, regulations
or guidelines, issued, administered or enforced by governmental authorities in Canada.
In February 2014, the Financial Crimes Enforcement Network (“FCEN”) of the Treasury Department issued a
memorandum (the “FCEN Memo”) providing instructions to banks seeking to provide services to marijuana-related
businesses. The FCEN Memo states that in some circumstances, it is permissible for banks to provide services to
marijuana-related businesses without risking prosecution for violation of federal money laundering laws. It refers to
supplementary guidance that Deputy Attorney General James Cole issued to federal prosecutors relating to the
prosecution of money laundering offenses predicated on marijuana-related violations of the CSA. It is unclear at this
time whether the current administration will follow the guidelines of the FCEN Memo.
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Consumer Acceptance of Marijuana
We are dependent on the popularity of consumer acceptance of the Corporation’s product lines.
Our ability to generate revenue and be successful in the implementation of the Corporation’s business plan is dependent
on consumer acceptance and demand of the Corporation’s medical marijuana product lines. Acceptance of the
Corporation’s products will depend on several factors, including availability, cost, ease of use, familiarity of use,
convenience, effectiveness, safety, and reliability. If these customers do not accept the Corporation’s products, or if we
fail to meet the needs and expectations of customers adequately, our ability to continue generating revenues could be
reduced.
A drop in the retail price of medical marijuana products may negatively impact the business.
The demand for the Corporation’s products depends in part on the price of commercially-grown marijuana. Fluctuations
in economic and market conditions that impact the prices of commercially-grown marijuana, such as increases in the
supply of such marijuana and the decrease in the price of products using commercially-grown marijuana, could cause
the demand for marijuana products to decline, which would have a negative impact on our business.
Security Risks
The premises of the marijuana dispensaries are a target for theft. While the Corporation has implemented security
measures and continues to monitor and improve its security measures, its cultivation, processing and dispensary facilities
could be subject to break-ins, robberies and other breaches in security. In the event of robbery or theft, the loss of cannabis
plants, cannabis oils, cannabis flowers and cultivation and processing equipment could have a material adverse impact
on the business, financial condition and results of operation of the Corporation.
Competition
We face intense competition and many of our competitors have greater resources that may enable them to compete more
effectively.
The industries in which we operate in general are subject to intense and increasing competition. Some of our competitors
may have greater capital resources, facilities, and diversity of product lines, which may enable them to compete more
effectively in this market. Our competitors may devote their resources to developing and marketing products that will
directly compete with our product lines. Due to this competition, there is no assurance that we will not encounter
difficulties in obtaining revenues and market share or in the positioning of our products. There are no assurances that
competition in our respective industries will not lead to reduced prices for our products. If we are unable to successfully
compete with existing companies and new entrants to the market this will have a negative impact on our business and
financial condition.
Risk of Litigation
If we incur substantial liability from litigation, complaints, or enforcement actions, our financial condition could suffer.
The participation by the Corporation, its subsidiaries and entities managed thereby in the medical marijuana industry
may lead to litigation, formal or informal complaints, enforcement actions, and inquiries by various federal, State, or
local governmental authorities against these subsidiaries. Litigation, complaints, and enforcement actions involving these
subsidiaries could consume considerable amounts of financial and other corporate resources, which could have a negative
impact on our sales, revenue, profitability, and growth prospects.
Litigation may adversely affect our business, financial condition, and results of operations.
From time-to-time in the normal course of our business operations, we may become subject to litigation that may result
in liability material to our financial statements as a whole or may negatively affect our operating results if changes to our
business operations are required. The cost to defend such litigation may be significant and may require a diversion of our
resources. There also may be adverse publicity associated with litigation that could negatively affect customer perception
of our business, regardless of whether the allegations are valid or whether we are ultimately found liable. Insurance may
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not be available at all or in sufficient amounts to cover any liabilities with respect to these or other matters. A judgment
or other liability in excess of our insurance coverage for any claims could adversely affect our business and the results
of our operations.
Risks Inherent in an Agricultural Business
The Corporation’s business involves the growing of medical marijuana, an agricultural product. Such business will be
subject to the risks inherent in the agricultural business, such as insects, plant diseases and similar agricultural risks.
Although the Corporation expects that any such growing will be completed indoors under climate controlled conditions,
there can be no assurance that natural elements will not have a material adverse effect on any such future production
Product Liability
As a distributor of products designed to be ingested by humans, the Corporation faces an inherent risk of exposure to
product liability claims, regulatory action and litigation if its products are alleged to have caused significant loss or injury.
In addition, the sale of the Corporation’s products involves the risk of injury to consumers due to tampering by
unauthorized third parties or product contamination. Previously unknown adverse reactions resulting from human
consumption of the Corporation’s products alone or in combination with other medications or substances could occur. The
Corporation may be subject to various product liability claims, including, among others, that the Corporation’s products
caused injury or illness, include inadequate instructions for use or include inadequate warnings concerning possible side
effects or interactions with other substances.
A product liability claim or regulatory action against the Corporation could result in increased costs, could adversely affect
the Corporation’s reputation with its clients and consumers generally, and could have a material adverse effect on our
results of operations and financial condition of the Corporation. Although the Corporation has secured product liability
insurance, and strictly enforces a quality standard within the operations, there can be no assurances that the Corporation
will be able to maintain its product liability insurance on acceptable terms or with adequate coverage against potential
liabilities. This scenario could prevent or inhibit the commercialization of the Corporation’s potential products. To date,
there have been no product related issues.
Product Recalls
Manufacturers and distributors of products are sometimes subject to the recall or return of their products for a variety of
reasons, including product defects, such as contamination, unintended harmful side effects or interactions with other
substances, packaging safety and inadequate or inaccurate labeling disclosure. If any of the Corporation’s products are
recalled due to an alleged product defect or for any other reason, the Corporation could be required to incur the unexpected
expense of the recall and any legal proceedings that might arise in connection with the recall. The Corporation may lose a
significant amount of sales and may not be able to replace those sales at an acceptable margin or at all. In addition, a
product recall may require significant management attention. Although the Corporation has detailed procedures in place
for testing finished products, there can be no assurance that any quality, potency or contamination problems will be
detected in time to avoid unforeseen product recalls, regulatory action or lawsuits. Additionally, if one of the
Corporation’s significant brands were subject to recall, the image of that brand and the Corporation as its owner could
be harmed. A recall for any of the foregoing reasons could lead to decreased demand for the Corporation’s products and
could have a material adverse effect on the results of operations and financial condition of the Corporation. Additionally,
product recalls may lead to increased scrutiny of the Corporation’s operations by the FDA, Health Canada or other
regulatory agencies, requiring further management attention and potential legal fees and other expenses.
Regulatory or Agency proceedings, Investigations and Audits
The Corporation’s business requires compliance with many laws and regulations. Failure to comply with these laws and
regulations could subject the Corporation to regulatory or agency proceedings or investigations and could also lead to
damage awards, fines and penalties. The Corporation may become involved in a number of government or agency
proceedings, investigations and audits. The outcome of any regulatory or agency proceedings, investigations, audits, and
other contingencies could harm the Corporation’s reputation, require the Corporation to take, or refrain from taking,
actions that could harm its operations or require the Corporation to pay substantial amounts of money, harming its
financial condition. There can be no assurance that any pending or future regulatory or agency proceedings, investigations
and audits will not result in substantial costs or a diversion of management’s attention and resources or have a material
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adverse impact on the Corporation’s business, financial condition and results of operation.

The medical cannabis industry and market are relatively new in Canada and this industry and market may not continue
to exist or grow as anticipated or the Corporation may be ultimately unable to succeed in this new industry and market.
As a licensed producer, the Corporation is operating its business in a relatively new industry and market. In addition to
being subject to general business risks, the Corporation must continue to build brand awareness in this industry and
market through significant investments in its strategy, its production capacity, quality assurance and compliance with
regulations. In addition, there is no assurance that the industry and market will continue to exist and grow as currently
estimated or anticipated or function and evolve in the manner consistent with management’s expectations and
assumptions. Any event or circumstance that adversely affects the cannabis industry and market could have a material
adverse effect on the Corporation’s business, financial conditions and results of operations.
As a result of the Cannabis Act, and once in force, the ability of Canadians to purchase adult-use cannabis, individuals
who currently rely upon the medical cannabis market to supply their medical cannabis and cannabis-based products may
cease this reliance, and instead turn to the adult-use cannabis market to supply their cannabis and cannabis-based
products. Factors that will influence this decision include the price of medical cannabis products in relation to similar
adult-use cannabis products, the amount of active ingredients in medical cannabis products in relation to similar adultuse cannabis products, the types of cannabis products available to adult-users and limitations on access to adult-use
cannabis products imposed by the regulations under the Cannabis Act and the legislation governing distribution of
cannabis that will be enacted by the individual provinces and territories of Canada. These factors will not be ascertainable
by us until after the regulations under the Cannabis Act and the individual provincial and territorial legislation providing
for the legalization of adult-use cannabis are implemented.
There are factors which may prevent the Corporation from the realization of growth targets.
The Corporation’s growth strategy contemplates receiving a sale license for its facility in Peterborough, Ontario (the
“Peterborough Facility”), the build out of its facility in Owen Sound, Ontario (the “Owen Sound Facility”), as well as
receipt of its cultivation, processing and sale licences for the Owen Sound Facility under the Cannabis Act. There is a
risk that these targets will not be achieved on time, on budget, or at all, as they can be adversely affected by a variety of
factors, including some that are discussed elsewhere in these “Risk Factors” and the following:

x

delays in obtaining, or conditions imposed by, regulatory approvals;

x

facility design errors;

x

environmental pollution;

x

non-performance by third party contractors;

x

increases in materials or labour costs;

x

construction performance falling below expected levels of output or efficiency;

x

breakdown, aging or failure of equipment or processes;

x

contractor or operator errors;

x

operational inefficiencies;

x

labour disputes, disruptions or declines in productivity;

x

inability to attract sufficient numbers of qualified workers;
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x

disruption in the supply of energy and utilities; and

x

major incidents and/or catastrophic events such as fires, explosions, storms, or physical attacks.

Construction Risk Factors
The Corporation is subject to a number of risk factors, including the availability and performance of engineering and
construction contractors, suppliers and consultants, and the receipt of required governmental approvals and permits in
connection with the construction of the Owen Sound Facility. Any delay in the performance of any one or more of the
contractors, suppliers, consultants or other persons on which the Corporation is dependent in connection with its
construction activities, a delay in or failure to receive the required governmental approvals and permits in a timely manner
or on reasonable terms, or a delay in or failure in connection with the completion and successful operation of the
operational elements in connection with construction could delay or prevent the construction and start-up of the Owen
Sound Facility as planned. There can be no assurance that current or future construction plans implemented by the
Corporation will be successfully completed on time, within budget and without design defect; that available personnel
and equipment will be available in a timely manner or on reasonable terms to successfully complete construction projects;
that the Corporation will be able to obtain all necessary governmental approvals and permits; or that the completion of
the construction, the start-up costs and the ongoing operating costs will not be significantly higher than anticipated by
the Corporation. Any of the foregoing factors could adversely impact the operations and financial condition of the
Corporation.
Peterborough Facility and the Owen Sound Facility
The Peterborough Facility is, and the Owen Sound Facility is expected to become, integral to the Corporation’s business
in Canada and adverse changes or developments affecting either of the Peterborough Facility or the Owen Sound Facility
may impact the Corporation’s business, financial condition and results of operations in Canada. The Corporation’s ability
to grow, process, package, store and sell dried cannabis and cannabis extracts, for medical and recreational purposes in
Canada is dependent on the Corporation’s current Health Canada license under the Cannabis Act covering the
Peterborough Facility (the “Peterborough License”).
The Peterborough License is specific to the Peterborough Facility. Adverse changes or developments affecting the
Peterborough Facility, including but not limited to a force majeure event or a breach of security, could have a material
adverse effect on the Corporation’s business, financial condition and prospects. Any breach of the security measures and
other facility requirements, including any failure to comply with recommendations or requirements arising from
inspections by Health Canada, could also have an impact on the Corporation’s ability to continue operating under the
Peterborough License or the prospect of renewing the Peterborough License or obtaining a sale license or would result
in a revocation of the Peterborough License.
The Corporation is expecting to complete the build-out of its Owen Sound Facility, and the Corporation has also applied
for the Owen Sound License and expects that the Owen Sound Facility has the potential to significantly increase the
Corporation’s cultivation, growing and manufacturing capacity. However, no assurance can be given that Health Canada
will approve the Owen Sound License. If the Corporation is unable to secure the Owen Sound License, the expectations
of management with respect to the increased future cultivation and growing capacity may not be borne out, which could
have a material adverse effect on the Corporation’s business, financial condition and results of operations in Canada.
Further, construction delays or cost over-runs in respect of the build-out of the Owen Sound Facility, howsoever caused,
could have a material adverse effect on the Corporation’s business, financial condition and results of operations in
Canada.
The Corporation is reliant on cultivation licenses to produce medical cannabis products in Canada
The Corporation is dependent upon the Peterborough License for its ability to grow, store and sell medical cannabis and
other products derived therefrom and the Peterborough License is subject to obtaining a sales license as well as ongoing
compliance, reporting requirements and renewal.
The Peterborough License was last amended on June 12, 2017. Although the Corporation believes it will meet the
requirements of the ACMPR to obtain its sales license and for future renewals of the Peterborough License, there can be
no guarantee that Health Canada will grant a sales license or renew the Peterborough License or, if renewed, that it will
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be renewed on the same or similar terms or that Health Canada will not revoke the Peterborough License. Should the
Corporation fail to comply with the requirements of the Peterborough License or should Health Canada not renew the
Peterborough License when required or renew the Peterborough License on different terms or revoke the Peterborough
License, there would be a material adverse effect on the Corporation’s business, financial condition and results of
operations in Canada.
Government licenses are currently, and in the future may be, required in connection with the Corporation’s operations,
in addition to other unknown permits and approvals which may be required. To the extent such permits and approvals
are required and not obtained, the Corporation may be prevented from operating and/or expanding its business, which
could have a material adverse effect on the Corporation’s business, financial condition and results of operations.
Further, the Corporation is subject to ongoing inspections by Health Canada to monitor its compliance with licensing
requirements. The Corporation’s existing license and any new licenses that it may obtain in the future in Canada or other
jurisdictions may be revoked or restricted at any time in the event that such license holders are found not to be in
compliance with applicable law. Should the Corporation fail to comply with the applicable regulatory requirements or
with conditions set out under the licenses, should the licenses not be renewed when required, or be renewed on different
terms, or should the licenses be revoked, the Corporation may not be able to continue producing or distributing cannabis
in Canada or other jurisdictions.
In addition, the Corporation may be subject to enforcement proceedings resulting from a failure to comply with applicable
regulatory requirements in Canada or other jurisdictions, which could result in damage awards, a suspension of existing
approvals, a withdrawal of existing approvals, the denial of the renewal of existing approvals or any future approvals,
recalls of products, product seizures, the imposition of future operating restrictions on the business or operations or the
imposition of civil or criminal fines or penalties against the Corporation, its officers and directors and other parties. These
enforcement actions could delay or entirely prevent the Corporation from continuing the production, testing, marketing,
sale or distribution of its products and divert management’s attention and resources away from our business operations.
The Corporation’s operations are subject to environmental regulation in the various jurisdictions in which it operates.
These regulations mandate, among other things, the maintenance of air and water quality standards and land reclamation.
They also set forth limitations on the generation, transportation, storage and disposal of solid and hazardous waste.
Environmental legislation is evolving in a manner which will require stricter standards and enforcement, increased fines
and penalties for non-compliance, more stringent environmental assessments of proposed projects and a heightened
degree of responsibility for companies and their officers, directors and employees. There is no assurance that future
changes in environmental regulation, if any, will not adversely affect the Corporation’s operations.
Government environmental approvals and permits are currently and may in the future be required in connection with the
Corporation’s operations. To the extent such approvals are required and not obtained, the Corporation may be curtailed
or prohibited from its proposed business activities or from proceeding with the development of its operations as currently
proposed. Failure to comply with applicable environmental laws, regulations and permitting requirements may result in
enforcement actions thereunder, including orders issued by regulatory or judicial authorities causing operations to cease
or be curtailed, and may include corrective measures requiring capital expenditures, installation of additional equipment,
or remedial actions. The Corporation may be required to compensate those suffering loss or damage due to its operations
and may have civil or criminal fines or penalties imposed for violations of applicable laws or regulations.
The size of the Corporation’s target market is difficult to quantify, and investors will be reliant on their own estimates of
the accuracy of market data.
Since the cannabis industry is in a nascent stage with uncertain boundaries, there is a lack of information about
comparable companies available for potential investors to review in deciding about whether to invest in the Corporation
and, few, if any, established companies whose business model the Corporation can follow or upon whose success the
Corporation can build. Accordingly, investors will have to rely on their own estimates in deciding about whether to invest
in the Corporation. There can be no assurance that the Corporation’s estimates are accurate or that the market size is
sufficiently large for its business to grow as projected, which may negatively impact its financial results.
The Corporation’s industry is experiencing rapid growth and consolidation that may cause the Corporation to lose key
relationships and intensify competition.
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The cannabis industry is undergoing rapid growth and substantial change, which has resulted in an increase in
competitors, consolidation and formation of strategic relationships. Acquisitions or other consolidating transactions
could harm the Corporation in a number of ways, including by losing strategic partners if they are acquired by or enter
into relationships with a competitor, losing customers, revenue and market share, or forcing the Corporation to expend
greater resources to meet new or additional competitive threats, all of which could harm the Corporation’s operating
results. As competitors enter the market and become increasingly sophisticated, competition in the Corporation’s industry
may intensify and place downward pressure on retail prices for its products and services, which could negatively impact
its profitability.
The cultivation of cannabis involves a reliance on third party transportation which could result in supply delays,
reliability of delivery and other related risks.
In order for customers of the Corporation to receive their product, the Corporation will rely on third party transportation
services. This can cause logistical problems with and delays in patients obtaining their orders and cannot be directly
controlled by the Corporation. Any delay by third party transportation services may adversely affect the Corporation’s
financial performance.
Moreover, security of the product during transportation to and from the Corporation’s facilities is critical due to the
nature of the product. A breach of security during transport could have material adverse effects on the Corporation’s
business, financials and prospects. Any such breach could impact the Corporation’s future ability to continue operating
under its licenses or the prospect of renewing its licenses.
The expansion of the medical cannabis industry may require new clinical research into effective medical therapies, when
such research is new to Canada.
Research in Canada and internationally regarding the medical benefits, viability, safety, efficacy, dosing and social
acceptance of cannabis or isolated cannabinoids (such as CBD and THC) remains in early stages. There have been
relatively few clinical trials on the benefits of cannabis or isolated cannabinoids (such as CBD and THC). Although the
Corporation believes that the articles, reports and studies support its beliefs regarding the medical benefits, viability,
safety, efficacy, dosing and social acceptance of cannabis, future research and clinical trials may prove such statements
to be incorrect, or could raise concerns regarding, and perceptions relating to, cannabis. Given these risks, uncertainties
and assumptions, investors should not place undue reliance on such articles and reports. Future research studies and
clinical trials may draw opposing conclusions to those stated in this prospectus or reach negative conclusions regarding
the medical benefits, viability, safety, efficacy, dosing, social acceptance or other facts and perceptions related to medical
cannabis, which could have a material adverse effect on the demand for the Corporation’s products with the potential to
lead to a material adverse effect on the Corporation’s business, financial condition and results of operations.
There may be restrictions on the type and form of marketing it can undertake which could materially impact sales
performance.
The development of the Corporation’s future business and operating results in Canada may be hindered by applicable
restrictions on sales and marketing activities imposed by Health Canada. The regulatory environment in Canada limits
the Corporation’s ability to compete for market share in a manner similar to other industries. If the Corporation is unable
to effectively market its products and compete for market share, or if the costs of compliance with government legislation
and regulation cannot be absorbed through increased selling prices for its products, the Corporation’s sales and operating
results could be adversely affected.
Competition for market share with other companies, including other producers licensed by Health Canada, some of
which have longer operating histories and more financial resources and manufacturing and marketing experience.
The Corporation faces intense competition from other licensed producers and other potential competitors, some of which
have longer operating histories and more financial resources and manufacturing and marketing experience than the
Corporation. In addition, it is possible that the medical cannabis industry will undergo consolidation, creating larger
companies with greater financial resources, manufacturing and marketing capabilities and product offerings. As a result
of this competition, we may be unable to maintain our operations or develop them as currently proposed, on terms we
consider acceptable, or at all.
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There are currently hundreds of applications for licensed producer status being processed by Health Canada. The number
of licenses granted and the number of licensed producers ultimately authorized by Health Canada could have an adverse
impact on the Corporation’s ability to compete for market share in Canada’s cannabis industry. We expect to face
additional competition from new market entrants that are granted licenses under the Cannabis Act, or existing license
holders that are not yet active in the industry. If a significant number of new licenses are granted by Health Canada, we
may experience increased competition for market share and may experience downward price pressure on our cannabis
products as new entrants increase production.
We also face competition from unlicensed and unregulated market participants, including individuals or groups that are
able to produce cannabis without a license similar to that under which we currently produce and illegal dispensaries and
black market participants selling cannabis and cannabis-based products in Canada. These competitors may be able to
offer products with higher concentrations of active ingredients than the Corporation is authorized to produce and sell and
using delivery methods, including edibles, concentrates and extract vaporizers, that we are currently prohibited from
offering to individuals in Canada. The competition presented by these participants, and any unwillingness by consumers
currently utilizing these unlicensed distribution channels to begin purchasing from licensed producers for any reason, or
any inability of law enforcement authorities to enforce existing laws prohibiting the unlicensed cultivation and sale of
cannabis and cannabis-based products, could adversely affect our market share, result in increased competition through
the black market for cannabis or have an adverse impact on the public perception of cannabis use and licensed cannabis
producers and dealers.
In addition, the Cannabis Act permits patients in Canada to produce a limited amount of cannabis for their own purposes
or to designate a person to produce a limited amount of cannabis on their behalf for such purposes (if authorized to do
so). Widespread reliance upon this allowance could reduce the current or future consumer demand for our medical
cannabis products.
If the number of users of cannabis for medical purposes in Canada increases, the demand for products will increase. This
could result in the competition in the medical cannabis industry becoming more intense as current and future competitors
begin to offer an increasing number of diversified medical cannabis products. Conversely, if there is a contraction in the
medical market for cannabis in Canada, resulting from the legalization of adult-use cannabis or otherwise, competition
for market share may increase. To remain competitive, we intend to continue to invest in research and development and
sales and patient support; however, we may not have sufficient resources to maintain research and development and sales
and patient support efforts on a competitive basis.
In addition to the foregoing, the legal landscape for medical cannabis use is changing internationally. We have operations
outside of Canada, which may be affected as other countries develop, adopt and change their cannabis laws. Increased
international competition, including competition from suppliers in other countries who may be able to produce at lower
cost, and limitations placed on us by Canadian or other regulations, might lower the demand for our medical cannabis
products on a global scale.
On October 17, 2018, the Canadian Federal Government passed the “Cannabis Act”, outlining the framework for the
legalization of adult use cannabis, as well as laws to address drug-impaired driving, protect public health and safety and
prevent youth access to cannabis. The provincial and municipal governments have been given explicit authority by the
Federal Government to provide regulations regarding retail and distribution, as well as the ability to alter some of the
existing baselines, such as increasing the minimum age for purchase and competition from other companies, some of
which can be expected to have longer operating histories and more financial resources and manufacturing and marketing
experience than the Company. Increased competition by larger and better financed competitors could materially and
adversely affect the business, financial condition and results of operations of the Company.
The adult-use cannabis market in Canada may become oversupplied in anticipation of, or following the implementation
of, the Cannabis Act and the related legalization of cannabis for adult-use.
In anticipation of a surge in demand for cannabis as a result of the expected implementation of the Cannabis Act and the
legalization of adult cannabis use, the Corporation and other cannabis producers in Canada may produce more cannabis
than is needed to satisfy the collective demand of the Canadian medical and proposed adult-use markets, and we may be
unable to export that oversupply into other markets where cannabis use is fully legal under all federal and state or
provincial laws. As a result, the available supply of cannabis could exceed demand, resulting in a significant decline in
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the market price for cannabis. If this were to occur, there is no assurance that we would be able to generate sufficient
revenue from the sale of adult-use cannabis to result in profitability.
The Corporation’s business is subject to a variety of foreign laws, many of which are unsettled and still developing and
which could subject us to claims or otherwise harm the Corporation’s business.
We are subject to a variety of laws and regulations in Canada and elsewhere that prohibit money laundering, including
the Proceeds of Crime and Terrorist Financing Act (Canada) and the rules and regulations thereunder and any related or
similar rules, regulations or guidelines issued, administered or enforced by governmental authorities in Canada or any
other jurisdiction in which we have business operations or to which we export. Although we believe that none of the
Corporation’s activities implicate any applicable money laundering statutes, in the event that any of the Corporation’s
business activities, any dividends or distributions therefrom, or any profits or revenue accruing thereby are found to be
in violation of money laundering statutes, such transactions may be viewed as proceeds of crime under one or more of
the statutes described above or any other applicable legislation, and any persons found to be aiding and abetting us in
such violations could be subject to liability. Any violations of these laws, or allegations of such violations, could disrupt
the Corporation’s operations, involve significant management distraction and involve significant costs and expenses,
including legal fees. We could also suffer severe penalties, including criminal and civil penalties, disgorgement and other
remedial measures.
The Corporation is required to comply concurrently with federal, state or provincial, and local laws in each jurisdiction
where it operates.
Various federal, state or provincial and local laws govern the Corporation’s business in the jurisdictions in which it
operates or proposes to operate, including laws and regulations relating to health and safety, conduct of operations and
the production, management, transportation, storage and disposal of our products and of certain material used in our
operations. Compliance with these laws and regulations requires concurrent compliance with complex federal, provincial
or state and local laws. These laws change frequently and may be difficult to interpret and apply. Compliance with these
laws and regulations requires the investment of significant financial and managerial resources, and a determination that
the Corporation is not in compliance with these laws and regulations could harm its brand image and business. Moreover,
it is impossible for the Corporation to predict the cost or effect of such laws, regulations or guidelines upon our future
operations. Changes to these laws or regulations could negatively affect the Corporations competitive position within the
cannabis industry and the markets in which the Corporation operates, and there is no assurance that various levels of
government in the jurisdictions in which the Corporation operates will not pass legislation or regulation that adversely
impacts our business.
The Corporation may seek to enter into strategic alliances, or expand the scope of currently existing relationships, with
third parties that the Corporation believes will have a beneficial impact, and there are risks that such strategic alliances
or expansions of the Corporations currently existing relationships may not enhance our business in the desired manner.
The Corporation currently has, and may expand the scope of, and may in the future enter into, strategic alliances with
third parties that the Corporation believes will complement or augment its existing business. The Corporation’s ability
to complete further such strategic alliances is dependent upon, and may be limited by, among other things, the availability
of suitable candidates and capital. In addition, strategic alliances could present unforeseen integration obstacles or costs,
may not enhance the Corporation’s business and may involve risks that could adversely affect it, including the investment
of significant amounts of management time that may be diverted from operations in order to pursue and complete such
transactions or maintain such strategic alliances. Future strategic alliances could result in the incurrence of debt, costs
and contingent liabilities, and there can be no assurance that future strategic alliances will achieve, or that our existing
strategic alliances will continue to achieve, the expected benefits to our business or that we will be able to consummate
future strategic alliances on satisfactory terms, or at all.
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CANADIAN LEGISLATION
Below is a summary of the current and prior legislation in force in Canada related to both medical and adult-use cannabis.
Summary of the ACMPR and Cannabis Act.
The ACMPR replaced the Marijuana for Medical Purposes Regulations (the “MMPR”) as the governing regulations in
respect of the production, sale and distribution of medical cannabis and related oil extracts. The replacement regulations
were implemented as a result of the ruling by the Federal Court of Canada in the case of Allard v Canada which found
the MMPR unconstitutional in violation of the plaintiffs’ rights under Section 7 of the Charter of Rights and Freedoms
due to the restrictions placed on a patient’s ability to reasonably access medical cannabis.
The ACMPR effectively combined the regulations and requirements of the MMPR, the Marihuana Medical Access
Regulations and the section 56 exemptions relating to cannabis oil under the Controlled Drugs and Substances Act
(Canada) (the “CDSA”) into one set of regulations. In addition, among other things, the ACMPR set out the process
patients are required to follow to obtain authorization from Health Canada to grow cannabis and to acquire seeds or
plants from a producer licensed by Health Canada to, among other things, possess, sell, provide deliver and transport
cannabis or cannabis oil (a “Licensed Producer”). Under the ACMPR, patients had three options for obtaining cannabis:
(a)
(b)
(c)

they can continue to access quality-controlled cannabis by registering with licensed producers;
they can register with Health Canada to produce a limited amount of cannabis for their own medical
purposes; or
they can designate someone else to produce it for them.

With respect to (b) and (c), starting materials, such as plants or seeds, must be obtained from licensed producers. It is
possible that (b) and (c) could significantly reduce the addressable market for the Corporation’s products and could
materially and adversely affect the business, financial condition and results of operations of the Corporation. That said,
management of the Corporation believes that many patients may be deterred from opting to proceed with options (b) or
(c) since such steps require applying for and obtaining registration from Health Canada to grow cannabis, as well as the
up-front costs of obtaining equipment and materials to produce such cannabis.
The ACMPR set out, among other things, the authorized activities and general responsibilities of licensed producers,
including:
-

the requirement to obtain and maintain a license from Health Canada prior to commencing any
activities;
calculating the quantity of cannabis, other than dried cannabis, that is equivalent to a given quantity of
dried cannabis;
security measures relating to facilities and personnel;
Good Production Practices (“GPP”);
packaging, shipping, labeling, import and export and record-keeping requirements; and
patient registration and ordering requirements.

Authorized activities under the ACMPR include the production and sale of starting materials (i.e., cannabis seeds and
plants) to those individuals who have registered to produce a limited amount of cannabis for their own medical purposes,
or to have it produced by a designated person, and the ability to sell an interim supply of fresh or dried cannabis or
cannabis oil to registered persons while they wait for their plants to grow. Licenses and license applications under the
ACMPR consolidate the MMPR (as hereinafter defined) license requirements for the production and sale of dried
cannabis, the requirements for supplemental licenses under the Section 56 CDSA exemption, and the new requirements
for the sale of cannabis seeds and plants.
Medical Marijuana
Cannabis itself is not authorized for sale as a “drug” by Health Canada under the Food and Drug Act (Canada) (the
“Canada FDA”). Sale of cannabis by licensed producers to clients, other licensed producers or other identified groups
in accordance with the ACMPR is exempt from the application of the Canada FDA by the Cannabis Exemption (Food
and Drugs Act) Regulations (Canada), as amended, issued pursuant to the Canada FDA. The ACMPR includes provisions
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regulating production, processing, and labeling of cannabis to ensure that quality, safety and predictability of effect are
available. The provisions of the ACMPR in this respect are unique to cannabis and distinct from similar provisions
applicable to drugs in the Canada FDA.
Access to cannabis includes the option for clients to purchase dried marijuana or cannabis oil from licensed producers,
which is delivered to the patients via mail order (the ACMPR does not provide for retail sales of cannabis).
Access also includes growing by or on behalf of individuals remaining under the MMAR (through the Allard case
mentioned above). Cultivation for personal use is also permitted under the ACMPR, with Licensed Producers now being
permitted by the ACMPR to provide seeds or plants to clients who are registered and approved by Health Canada. The
amounts of cannabis, seeds and plants that a client may be provided with per month is determined with reference to a
permitted daily amount of cannabis, normalized to the number of grams of dried marijuana per day, specific to the patient.
“Medical Marijuana” (meaning the use of cannabis to treat disease or improve symptoms such as pain, muscle spasticity,
nausea and other indications) can be administered using a variety of methods including, but not limited to, smoking dried
buds, capsules, and oral/dermal sprays. Unlike the pharmaceutical options, individual elements within medical marijuana
have not been isolated, concentrated and synthetically manipulated to a specific therapeutic effect. The regulations
prohibit any representations regarding any medicinal properties.
Reporting Requirements under the ACMPR
The ACMPR imposed certain reporting requirements on Licensed Producers, including the requirement to keep records
regarding, among other things, activities with cannabis, including all transactions (sale, exportation and importation), all
fresh or dried cannabis or cannabis oils returned from patients, and an inventory of cannabis. Records, including
communications regarding reports for healthcare licensing authorities (both sent and received) must be kept for at least
two (2) years in an easily auditable format and be made available to Health Canada upon request.
If there are any serious adverse reactions to fresh or dried cannabis or cannabis oil, Licensed Producers must also provide
a case report to Health Canada within fifteen (15) days of a Licensed Producer becoming aware of such reaction. Licensed
Producers are also required to prepare, on an annual basis, and maintain a summary report that contains a concise and
critical analysis of all adverse reactions to have occurred during the previous twelve (12) months, and such serious
adverse reactions reports must be retained by the Licensed Producer for twenty-five (25) years after the day on which
they were made.
Health Canada released an Information Bulletin titled, “Licensed Producers’ Reporting Requirements” to provide an
overview of the information Licensed Producers must provide to Health Canada on a monthly basis. Licensed Producers
must provide the following information to the Office of Controlled Substances for the previous month on or before the
15th day of each month:
-

-

-

-

with respect to fresh and dried marijuana, cannabis oil, cannabis seeds and marijuana plants, Licensed
Producers must report the amounts produced, as well as the amounts received from another Licensed
Producer as follows: i. total amount produced in the reporting period; ii. amount released for sale in
the reporting period; iii. amount of fresh and dried marijuana produced in the reporting period and
intended for extraction activities; and iv. amount received from other Licensed Producers during the
reporting period;
with respect to fresh and dried marijuana, cannabis oil, cannabis seeds and marijuana plants, Licensed
Producers must report the total amount sold or transferred to the following during the reporting period:
i. registered clients; ii. other Licensed Producers; and iii. Licensed Dealers;
with respect to fresh and dried marijuana and cannabis oil, Licensed Producers must report as of the
final day of the reporting period the amounts held in inventory as follows: i. total amount held in
inventory; ii. amount intended for sale but not yet approved held in inventory; iii. amount approved for
sale held in inventory; iv. amount of samples in inventory; and v. amount of fresh and dried marijuana
intended for extraction activities held in inventory;
with respect to cannabis seeds and marijuana plants, Licensed Producers must report: i. the total
number of plants held in inventory; ii. the number of plants destined to be sold as starting material held
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-

-

-

-

in inventory; iii. the total weight of seeds held in inventory; and iv. the number and weight of seeds
destined to be sold as starting material held in inventory;
Licensed Producers must also include in their report the total amounts ready to be destroyed, but still
held in inventory on the final day of the reporting period;
total amount of cannabis lost or stolen during the reporting period;
with respect to fresh and dried marijuana, cannabis oil, cannabis seeds and marijuana plants, Licensed
Producers must report the total amount: i. that was destroyed during the reporting period; and ii. of
waste (e.g., plants, leaves, twigs) destroyed during the reporting period;
with respect to fresh and dried marijuana, cannabis oil, cannabis seeds and marijuana plants, Licensed
Producers must report the total amount returned during the reporting period;
Licensed Producers must report the total number of shipments sent to the following during the reporting
period: i. registered clients; ii. registered clients for interim supply; iii. other Licensed Producers; and
iv. Licensed Dealers;
Licensed Producers must report the total number of shipments sent to the following in each province
and territory: i. registered clients; ii. registered clients for interim supply; iii. other Licensed Producers;
and iv. Licensed Dealers;
average and median daily amount of marijuana for medical purposes authorized;
a list of ten (10) highest unique daily authorized amounts and the frequency with which they occur;
cannabis with which they are conducting research and development activities;
list of daily authorized amounts in specified increments;
total number of shipments to registered clients per each 10 gram interval between 0 and 150 grams;
list of all health care practitioners who have completed medical documents for cannabis for medical
purposes for registered clients and their location;
list of all nurse practitioners who have completed medical documents for cannabis for medical purposes
for registered clients and their location;
cannabis with which they are conducting R&D activities; and
activities with respect to cannabis products, other than marijuana or cannabis oil (e.g. cannabis resin).

Adult-Use Cannabis
The Corporation intends to participate in the Canadian adult-use market for cannabis, when the adult-use of cannabis is
legalized in Canada, and only in compliance with all applicable federal and provincial laws and regulations concerning
the Canadian adult-use cannabis market.
Canadian Federal Regulatory Framework
On December 13, 2016, the Task Force on Cannabis Legalization and Regulation (the “Task Force”), which was
established by the Canadian Federal Government to seek input on the design of a new system to legalize, strictly regulate
and restrict access to cannabis, completed its review and published its report outlining its recommendations. On April
13, 2017, the Canadian Federal Government released Bill C-45, which proposes the enactment of the Cannabis Act, to
regulate the production, distribution and sale of cannabis for unqualified adult-use. The Cannabis Act received Royal
Assent on June 21, 2018, and came into force on October 17, 2018.
The Cannabis Act provides a licensing and permitting scheme for the production, testing, packaging, labelling, sending,
delivery, transportation, sale, possession and disposal of cannabis for non-medicinal (i.e., adult-use) purposes. The
Cannabis Act maintains separate access to cannabis for medical purposes, including providing that import and export
licenses and permits will only be issued in respect of cannabis for medical or scientific purposes. Transitional provisions
of the Cannabis Act provide that every license issued under Section 35 of the ACMPR that is in force immediately before
the day on which the Cannabis Act comes into force is deemed to be a licence issued under the Cannabis Act, and that
such licence will continue in force until it is revoked or expires.
On October 3, 2017, the Parliamentary Standing Committee on Health proposed amendments to the Cannabis Act
including, among other things, an amendment that would permit cannabis edibles and concentrates to be sold, to come
into force no later than 12 months after the Cannabis Act comes into force. The amendment was adopted by the House
of Commons Standing Committee on Health, and the Government intends to authorize the legal sale of cannabis edible
products and concentrates no later than 12 months following the coming into force of the proposed legislation.
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The federal tax on cannabis for adult and medical use purposes will not exceed $1.00 per gram or 10% of the producer’s
price, whichever is higher, with retail sales taxes levied on top of that amount.
While the Cannabis Act provides for the regulation of the commercial production of cannabis for adult-use purposes and
related matters by the federal government, the Cannabis Act proposes that the provinces and territories of Canada will
have authority to regulate other aspects of adult-use cannabis (similar to what is currently the case for liquor and tobacco
products), such as sale and distribution, minimum age requirements, places where cannabis can be consumed, and a range
of other matters.
Regulations
On July 11, 2018, Health Canada published the Cannabis Regulations (the “Regulations”) that serve to support, and
exist under, the Cannabis Act.
Licenses, Permits and Authorizations
The Regulations establish different types of authorizations based on the activity being undertaken and, in some cases,
the scale of the activity. Rules and requirements for different categories of authorized activities are intended to be
proportional to the public health and safety risks posed by each category of activity. The types of proposed authorizations
include: (i) cultivation; (ii) processing; (iii) sale to the public for medical purposes and non-medical purposes in provinces
and territories that have not enacted a retail framework; (iv) analytical testing; (v) import/export; and (vi) research.
Cultivation licenses would allow for both large-scale and small-scale (i.e. micro) growing of cannabis, subject to a
stipulated threshold. Industrial hemp and nursery licenses would also be issued as a subset of cultivation licenses. There
are also sub-classes of cultivation licenses, including a “micro-cultivator” which limits the size of growing area. The
Regulations provide that no licensed activity could be conducted in a dwelling-house.
Pursuant to the Regulations, there will be six classes of licenses. The Regulations also make it clear that a Licensed
Producer can hold multiple licenses subject to some restrictions. All licenses will require the appointment of key
personnel (and optional alternates) such as a “Responsible Person” who can bind the Licensed Producer, and all license
types (except a license for Analytical Testing) will have a “Head of Security” (responsible for ensuring security measures
are met). There are other key personnel required depending on the type of license held. As a transitional provision,
licensees will have three (3) months from the date the Regulations come into force to appoint persons to these positions.
The six classes of licenses are outlined in the chart below:
License Type

Activities

Key Personnel

Sub Classes

Cultivation

May possess or obtain dried cannabis,
fresh cannabis, cannabis plants, or
seeds by cultivating, propagating or
harvesting cannabis.

Master Grower

Micro(1)
Standard
Nursery(2)

To sell cannabis to specified license
holders or persons authorized to sell
under Provincial acts.
Processing

May possess or produce (by use of
organic solvent, if desired) dried
cannabis, oil, fresh cannabis, plants or
seeds or accessories that contain
cannabis by means other than
cultivating, propagating or harvesting
it.
To sell cannabis to specified license
holders or persons authorized to sell
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Quality Assurance Person

Micro(3)
Standard

License Type

Activities

Key Personnel

Sub Classes

under Provincial acts.
Analytical
Testing

May possess or obtain cannabis by
altering its chemical or physical
properties by any means (including
the use of organic solvents).

Head of Laboratory

Not Applicable

Sale

May possess and sell cannabis
products to the Minister of Health,
other specified license holders, or
hospital employees.

Not Applicable.

Sale for medical
purposes(4)

Research

May possess, produce, or transport
cannabis for the purpose of research.

Not Applicable.

Not Applicable

Senior Person in Charge,
Qualified Person in Charge

Not Applicable

May sell plants and seeds specified
license holders or the Minister of
Health.
Cannabis Drug
License

May possess cannabis and produce or
sell a drug containing cannabis

Notes:

(1)

Limited to cultivating up to 200 square metres of canopy area.

(2)

Nurseries activities are restricted to cannabis plants or cannabis seeds.

(3)

Limited to processing up to 600 kilograms of dry cannabis per year or processing the production from
one micro-cultivator operating at the same site.

(4)

Adult-use sales licenses will fall under provincial laws and in some cases are limited to provincial
corporations authorized to sell to adult-use market.

Licensed Producers under the ACMPR will be deemed to have licenses under pursuant to Section 354 of the
Regulations as follows:
Former License
Licence authorizing the production
of fresh or dried marihuana, or
marihuana plants or seeds
Licence authorizing the production
of cannabis oil or cannabis resin

New License Class
Cultivation

Processing

Cannabis Act Subclasses (if in
compliance with the Regulations)
Licence for standard cultivation
Licence for micro-cultivation
Licence for a nursery
Licence for standard processing
Licence for micro-processing

Licence authorizing sale or
provision of cannabis to medical
practitioners or registered persons

Sale
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Licence for sale for medical
purposes

The ACMPR licenses are deemed to be converted under the Cannabis Act subject to the associated licence-holders
complying with particular administrative requirements involving the Cannabis Tracking and Licensing System (CTLS).
Security Clearances
The Regulations provide that select personnel associated with certain licenses issued under the Cannabis Act would be
obliged to hold a valid security clearance issued by the Minister of Health. The Regulations would enable the Minister
of Health to refuse to grant security clearances to individuals with associations to organized crime or with past
convictions for, or an association with, drug trafficking, corruption or violent offences.
Health Canada acknowledges in the Regulations that there are individuals who may have histories of nonviolent, lowerrisk criminal activity (for example, simple possession of cannabis, or small-scale cultivation of cannabis plants) who
may seek to obtain a security clearance so they can participate in the legal cannabis industry. Under the new set of rules,
the Minister of Health would be authorized to grant security clearances to any individual on a case-by-case basis.
Security clearance requirements have been expanded from those in the ACMPR for the new classes of licenses
contemplated. In addition to the license holder (and directors, officers and key personnel, as applicable) being required
to pass a security clearance, key shareholders are now required to pass security clearances as well. This includes:
x

any “responsible person”, “head of security”, master grower”, “quality assurance person”, or alternates
for these positions;

x

any partners of a partnership that holds a license;

x

any individuals who exercise, or are in a position to exercise, direct control over a corporate, or
cooperative license holder. This includes:
o

directors and officers of the individual, if a corporation;

o

partners of the individual, if a partnership; and

o

directors and officers of the individual if it is a corporate partner in a partnership.

As a transitional provision, licensees will have three (3) months from the date the Regulations come into force to provide
the Minister of Health with names of additional persons requiring security clearances, and have those persons submit a
security clearance application.
Cannabis Tracking System
Under the Cannabis Act, the Minister of Health is now authorized to establish and maintain a national cannabis tracking
system. This system is entitled the Cannabis Tracking and Licensing System (CTLS). The purpose of the CTLS system
is to track cannabis throughout the supply chain to help prevent diversion of cannabis into, and out of, the legal market.
The Regulations provide the Minister of Health with the authority to make a ministerial order that would require certain
persons named in such order to report specific information about their authorized activities with cannabis, in the form
and manner specified by the Minister of Health.
Cannabis Products
The Regulations would permit the sale to the public of dried cannabis, cannabis oil, fresh cannabis, cannabis plants, and
cannabis seeds. The sale of edible cannabis products and possibly concentrates (such as hashish, wax and vaping
products) would only be permitted within one (1) year following the coming into force of the Cannabis Act.
The Canadian government acknowledges that a range of product forms should be enabled to help the legal industry
displace the illegal market. Additional product forms include “pre-rolled” cannabis and vaporization cartridges
manufactured with dried cannabis. Specific details related to these new products are to be set out in a subsequent
regulatory proposal.
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Packaging and Labelling
The Regulations set out requirements pertaining to the packaging and labelling of cannabis products. Such requirements
promote informed consumer choice and allow for the safe handling and transportation of cannabis. Consistent with the
requirements under the ACMPR, the Regulations would require all cannabis products to be packaged in a manner that is
tamper-evident and child-resistant.
While minor allowances for branding are permitted, Health Canada has imposed strict limits on the use of colours,
graphics, and other special characteristics of packaging, and products would be required to be labelled with specific
information about the product, contain mandatory health warnings similar to tobacco products, and be marked with a
clearly recognizable standardized cannabis symbol.
Cannabis for Medical Purposes
The medical access regulatory framework under the Cannabis Act remains substantively the same as under the ACMPR,
with minor adjustments to create consistency with rules for non-medical use, improved patient access, and reduced the
risk of abuse within the medical access system.
Health Products and Cosmetics Containing Cannabis
Health Canada is proposing a scientific, evidenced-based approach for the oversight of health products with cannabis
that are approved with health claims, including prescription and non-prescription drugs, natural health products,
veterinary drugs and veterinary health products, and medical devices. Under the Regulations, the use of cannabis-derived
ingredients (other than certain hemp seed derivatives containing no more than 10 parts per million THC) in cosmetics,
which is currently prohibited, will be permitted and subject to provisions of the Cannabis Act.
Recording of Key Investors
The Regulations require reporting a variety of metrics relating to key investors. A “Key Investor” is person that exercises,
or is in a position to exercise, direct or indirect control over the Licensed Producer by virtue of having provided money,
goods or services directly or indirectly to the holder; or holding an ownership interest or other right or interest in, or in
respect of, a business operated by the Licensed Producer.
A Licensed Producer must provide the Minister of Health, on an annual basis, a description of the means by which a Key
Investor exercises, or is in a position to exercise, control of the Licensed Producer, details of the transaction by virtue of
which the Key Investor became such an investor, details about the benefits the Key Investor receives by virtue of their
position and details about instances where money was paid by or returned to Key Investors.
These records are to be updated and maintained by licensees even after a Key Investor ceases to be such an investor.
There are limited exceptions to providing some of this information for Key Investors who invested before the license
was issued or before the Regulations came into force (for licenses transferring from the ACMPR).
Ability to Introduce New Genetics
The Regulations allow for a Licensed Producer who holds a cultivation licences to obtain and possess cannabis plants
and seeds which were not obtained under the ACMPR provided a declaration from the applicant in prescribed form is
provided. Currently, Licensed Producers under the ACMPR can only purchase cannabis genetics from other Licensed
Producers, which has restricted variation in strains.
Outdoor Cultivation
The Regulations provide that cannabis may be cultivated, propagated or harvested outdoors. The cannabis produced
outdoors would still need to hold up to testing requirements for microbial and chemical contaminants and be secured in
accordance with the Regulations. The implications of allowing outdoor cultivation are not yet known, but such a
development could be significant as it may reduce start-up capital required for new entrants in the cannabis industry. It
may also ultimately lower prices as capital expenditure requirements related to growing outside are typically much lower
than those associated with indoor growing.
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Any standard cultivation or processing site, including one where growth takes place outdoors, must be designed in a
manner that prevents unauthorized access, has a perimeter that is visually monitored at all times by recording devices
which can detect any attempted or actual unauthorized access to the site, is surrounded by a physical barrier that prevents
unauthorized access and would require monitoring only at the entry and exit points. Similarly, micro-processors, microcultivators, and nurseries all require physical barriers surrounding the site and any storage areas.
Packaging Requirements
There are numerous limitations set on packaging and brand elements. Packaging must have one of fourteen (14) health
warning messages, standardized cannabis symbol on all products, requirements with respect to information on THC and
Cannabidiol content, as well as other information that would be required on each label, including specific requirements
with respect to the size, placement and appearance of this information. No more than one other brand element in addition
to the brand name displayed. This element could include, for example, a slogan or logo.
Packaging cannot include, any other images or graphics than the permitted logo, multi coloured labels or package
backgrounds, any fluorescent or metallic colours, any coating, embossing, texture, foil, cut-outs or peel-away labels, any
over-wrap other than clear over wrap or any insert in a package.
As well packaging cannot contain any hidden features designed to change appearance or surface area, emit or produce
scent or sound or have any cut-out windows. All barcodes must be rectangular and contain no image or design, no
branding, or images are permitted on the interior of the package and the covering of any cannabis container must be
transparent and colourless.
Provincial Regulatory Framework
While the Cannabis Act provides for the regulation of the commercial production of cannabis for recreational purposes
and related matters by the federal government, the Cannabis Act proposes that the provinces and territories of Canada
will have authority to regulate other aspects of recreational cannabis (similar to what is currently the case for liquor and
tobacco products), such as sale and distribution, minimum age requirements, places where cannabis can be consumed,
and a range of other matters.
To date all provinces and territories in Canada have announced proposed regulatory regimes for the distribution and sale
of cannabis for recreational purposes within those jurisdictions.
Each of these Canadian jurisdictions has established a minimum age of 19 years old, except for Quebec and Alberta,
where the minimum age will be 18.
On December 12, 2017, the Ontario government passed the Cannabis Act, 2017 (Ontario), which will regulate the lawful
use, sale and distribution of cannabis for adult-use in connection with the federal government’s proposed legalization.
Online distribution is available across Ontario, beginning October 17, 2018. Ontario had initially announced that
approximately 150 standalone stores will only sell cannabis (no cannabis will be sold alongside alcohol) to be opened by
2020. However, on August 13, 2018, the province of Ontario announced that it would immediately begin consultations
regarding a regulated private retail model for cannabis that will launch by April 1, 2019. As part of this process, the
Ontario government will begin consultations with municipalities, Indigenous communities, law enforcement, public
health advocates, businesses and consumer groups and representatives of the other provinces with private retail to ensure
that Ontario's private retail model remains safe while helping to eliminate the illegal market. Reports of the proposed
private retail model note that the new plan may mirror the Alberta model, which allows for privately owned stores to sell
marijuana if they carry a license from the province.
The Government of Manitoba has announced a “hybrid model” for cannabis distribution when cannabis for recreational
purposes is legalized. The supply of cannabis in the Province of Manitoba will be secured and tracked by the Manitoba
Liquor and Lotteries Corp., however private retail stores will also be permitted to sell recreational cannabis.
The Government of Alberta has announced a cannabis framework providing for the purchase of cannabis products from
retailers that will receive their products from a government-regulated distributor, similar to the distribution system
currently in place for alcohol in the province. Only specialized retail outlets will be permitted to sell cannabis. The
Government of Alberta will allow cannabis to be sold online through the government or government licensed and
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regulated private operators.
The Province of New Brunswick announced that it will set up a network of tightly-controlled, stand-alone stores through
the New Brunswick Liquor Corporation.
The Government of Quebec announced that the legal age for cannabis consumption in that province would be 18 years
of age. The SAQ, Quebec’s liquor board, will oversee the sale and distribution of marijuana, but the sales will be carried
out by a new, separate entity: the Société Québécoise du Cannabis (“SQDC”). Marijuana will be available for purchase
at SQDC-run stores and online. There are plans to open about 20 stores by December and between 150 and 160 stores in
the next two to three years.
In Newfoundland and Labrador, the supply, distribution and retail of cannabis is being regulated by the Newfoundland
and Labrador Liquor Corporation (“NLC”). The NLC will control the possession, sale and delivery of cannabis, and set
prices. 27 potential retailers spread throughout the province are currently going through the approval process. Consumers
will also be able to purchase cannabis online from the NLC once legalization is in place. Purchasing cannabis from
anyone other than the NLC or an NLC-licensed retailer will be illegal.
The Yukon has released a “starting point” policy which limits the distribution and sale of recreational cannabis to
government outlets and government-run online stores and allows for the later development of private retailer operations.
The Government of the Northwest Territories has also announced its proposed approach for the distribution and sale of
recreational cannabis which relies on the N.W.T. Liquor Commission to control the importation and distribution of
cannabis, whether through retail outlets or by mail order service run by the liquor commission. Communities in the
Northwest Territories will be able to hold a plebiscite to prohibit cannabis, similar to the options currently available to
restrict alcohol.
The Government of British Columbia announced that recreational cannabis will be sold in privately run retail stores or
government-operated retail stores and online sales. The BC Liquor Distribution Branch will operate the public retail
stores, and Liquor Control and Licensing Branch will be responsible for licensing private stores and monitoring the retail
sector. The operating rules governing public and private retail stores will be similar to those currently in place for liquor.
In urban areas, licensed retailers will not be able to sell cannabis in the same stores as liquor or tobacco.
The Government of Saskatchewan announced that recreational cannabis will be sold by private companies. The
Saskatchewan Liquor and Gaming Authority (“SLGA”) will issue approximately 60 retail permits to private stores
located in roughly 40 municipalities and First Nations across the province, with municipalities having the option of
opting out of having a cannabis store if they choose. The SLGA will establish a licensing regime for
wholesalers/distributors and retailers, with strict qualifying criteria including criminal background checks and inventory
tracking and reporting capabilities. Wholesalers/distributors and retailers will be required to purchase non-medicinal
cannabis from a federally licensed producer.
The Government of Prince Edward Island has announced that it will have four dedicated government-owned retail
locations for cannabis sales in 2018, as well as an e-commerce platform with direct-to-home delivery.
The Government of Nova Scotia has announced that the Nova Scotia Liquor Corporation will be the only authorized
retailer of cannabis in Nova Scotia. Cannabis can be purchased at designated Nova Scotia Liquor Corporation stores or
online. Recreational cannabis will be sold initially in 12 stores that are in population hubs in the province.
The Government of Nunavut has announced that cannabis will initially be available by mail order from southern
Provinces, then through the Nunavut Liquor and Cannabis Commission and, eventually, through private stores that are
granted licenses.
There is no guarantee that the provincial and territorial frameworks supporting the legalization of cannabis for
recreational use in Canada will be implemented on the terms outlined above or at all. See “Risk Factors”.
Licensing Framework
The application process for becoming a licensed producer for cannabis for medical purposes in Canada consists of six
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stages:
Stage 1- Intake and Initial Screening
The initial screening includes an assessment of (i) the proposed business plan (if a new licence); (ii) the security clearance
application form; and (iii) record-keeping methods pertaining to security, GPP, inventory and destruction methods; and
(iv) whether notices were provided to senior officials of the local government where the applicant’s facility is located. If
the application is incomplete, the application is returned to the applicant. If an application appears to be complete, it will
be assigned an application number. The application number means that the applicant has completed the assessment.
Stage 2 - Detailed Review and Initiation of Security Clearance Process
All information submitted to Health Canada, and any other relevant information, is reviewed to: (i) complete the
assessment of the application to ensure that it meets the requirements of the ACMPR; (ii) establish that the issuance of
the licence is not likely to create risks to public health, safety or security, including the risk of cannabis being diverted
to an illicit market or use; and (iii) establish that there are no other grounds for refusing the application. An application
will be thoroughly reviewed to ensure that the level of detail included in the application is sufficient to assess the
requirements of the ACMPR and validate the information provided. Consideration is also given to the proposed security
measures and the description of the storage area for cannabis; the credentials of the proposed quality assurance person
to meet the GPP outlined in the ACMPR and the details listed in the quality assurance report relating to premises,
equipment and the sanitation program. At this stage, physical security plans will be reviewed and assessed in detail.
While the application is in the detailed review stage, the security clearance forms for key personnel will also be sent for
processing.
Stage 3 - Issuance of the Licence to Produce
Once Health Canada confirms that the requirements of the ACMPR have been met, and the application successfully
completes the detailed review and security clearance stage, a licence to produce (cultivate) will be issued.
Stage 4 - Introductory Inspection
Pursuant to the terms of the production licence, a licensed producer is required to notify Health Canada as cultivation
begins. Once notified, Health Canada will schedule an initial inspection to verify that the licensed producer is meeting
the requirements of the ACMPR including, but not limited to, the physical security requirements for the site,
recordkeeping practices and GPP and to confirm that the activities being conducted by the licensed producer correspond
to those indicated on their licence. For clarity, GPP are a Health Canada established quality standard set forth in the
ACMPR, intended to govern the cleanliness, record keeping and other elements of the quality assurance system imposed
upon all licensed producers for the cultivation of medical cannabis. The principle objective of the GPP is to ensure that
medical cannabis cultivated in Canada is grown in accordance with a consistent standard, to ensure the safe use and
consumption of medical cannabis by patients.
Stage 5 - Pre-sales Inspection
If an applicant wishes to add the activity of sale to their existing production licence, an amendment application must be
submitted to Health Canada. Health Canada will then schedule an inspection to verify that the licensed producer is
meeting the requirements of the ACMPR prior to allowing the sale or provision of products.
Stage 6 - Issuance of Licence to Sell
When the review is completed, an amended licence, including the activity of sale, is issued to the licensed producer. The
licensed producer may now begin supplying cannabis products to registered clients, other licensed producers and/or other
parties named in subsection 22(2) of the ACMPR, depending on the activities licensed.
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Subsequent Events
iAnthus Merger
On October 18, 2018 MPX Bioceutical Corporation (“MPX”) announced that it had signed an arrangement agreement
(the “Arrangement Agreement”) with iAnthus Capital Holdings, Inc. (“iAnthus”) pursuant to which iAnthus will
combine with MPX in an all-stock transaction with offered equity consideration to MPX shareholders valued at $835
million (the “Merger”). Pursuant to the Arrangement Agreement MPX shareholders will be entitled to receive 0.1673
common shares of iAnthus for each common share of MPX held, representing a consideration of approximately $1.28
per MPX common share. In addition, each MPX shareholder will receive common shares of the newly formed MPX
International which will hold all of the non-U.S. businesses of MPX. MPX International will apply to list on the Canadian
Securities Exchange with the listing to occur contemporaneously with closing of the Merger. The Arrangement
Agreement will be carried out by way of plan of arrangement under the Business Corporations Act (British Columbia)
and will require the approval of at least 66 2/3% of the votes cast by MPX shareholders at a special meeting expected to
take place in January 2019. 1
Acquisition of Spartan Wellness Corporation, Canadian Veteran Advisory Group
On October 22, 2018, the Corporation completed the acquisition of 100% of the outstanding shares (the “Spartan
Shares”) in the capital of Spartan Wellness Corporation (“Spartan”) from Ninth Square Capital Corporation and Veteran
Grown Corporation (the “Sellers”) both of which are at arm’s length to the Corporation.
Pursuant to the terms of the share purchase agreement dated September 17, 2018 between the Sellers and the Corporation,
acquired all of the Spartan Shares for a total purchase price of up to $6,000,000 comprised of the following consideration
and based upon the achievement of certain milestones as set out below during the period beginning on the Closing Date
and ending on the date that is twenty-four (24) months following the date on which Canveda is fully licensed to produce,
distribute and sell Cannabis products under Health Canada’s Access to Cannabis for Medical Purposes Regulations (the
“ACMPR”) (the “Sales Period”): (1) up to $4,500,000 satisfied through the issuance of 4,687,500 common shares in
the capital of MPX (the “MPX Shares”) issued at a price of $0.96 per MPXI Share; and (2) up to $1,500,000 satisfied
through the issuance of 1,304,348 common share purchase warrants (the “Warrants”) each exercisable into one (1)
MPX Share at an exercise price of $1.15 for a period of three (3) years from the Closing Date.
As part of the acquisition, MPX along with the Sellers will create the Veteran Growth Fund (the “Fund”) that will be
established using some MPX Shares and Warrants as an additional effort to assist veterans in need.
MPXI has also agreed to pay a finder’s fee equal to 5% of the MPX Shares issued to the Sellers at the deemed price of
$0.96 per MPX Share as well as Warrants exercisable at $1.15 per MPX for a period of three (3) years.
Additional Information
Further information on MPX may be found on the Corporation’s website www.mpxbioceutical.com or readers can view
annual financial statements and filings on SEDAR at http://www.sedar.com.

1
For additional information on the transaction please visit https://www.newswire.ca/news-releases/ianthus-and-mpx-bioceutical-announcetransformational-combination-expands-us-footprint-to-10-states-697915071.html

41

Schedule V
Audit Committee Charter

MANDATE
The Audit Committee (hereinafter referred to as the “Audit Committee”) shall i) assist the Board of Directors
in its oversight role with respect to the quality and integrity of the financial information; ii) assess the
effectiveness of the Corporation’s risk management and compliance practices; iii) assess the independent
auditor’s performance, qualifications and independence; iv) assess the performance of the Corporation’s
internal audit function; v) ensure the Corporation’s compliance with legal and regulatory requirements, and vi)
prepare such reports of the Committee required to be included in any Management Information Circular in
accordance with applicable laws or the rules of applicable securities regulatory authorities.
STRUCTURE AND OPERATIONS
The committee shall be composed of not less than three Directors. A majority of the members of the
Committee shall not be an Officer or employee of the Corporation. All members shall satisfy the applicable
independence and experience requirements of the laws governing the Corporation, the applicable stock
exchanges on which the Corporation’s securities are listed and applicable securities regulatory authorities.
Each member of the Committee shall be financially literate as such qualification is interpreted by the Board of
Directors in its business judgment.
Members of the Committee shall be appointed or reappointed at the annual meeting of the Corporation and in
the normal course of business will serve a minimum of three years. Each member shall continue to be a
member of the Committee until a successor is appointed, unless the member resigns, is removed or ceases to
be a Director. The Board of Directors may fill a vacancy that occurs in the Committee at any time.
The Board of Directors or, in the event of its failure to do so, the members of the Committee, shall appoint or
reappoint, at the annual meeting of the Corporation a Chairman among their number. The Chairman shall not
be a former Officer of the Corporation. Such Chairman shall serve as a liaison between members and senior
management. The time and place of meetings of the Committee and the procedure at such meetings shall be
determined from time to time by the members therefore provided that:
(a)

a quorum for meetings shall be at least three members;

(b)

the Committee shall meet at least quarterly;

(c)

notice of the time and place of every meeting shall be given in writing or by telephone,
facsimile, email or other electronic communication to each member of the Committee at least
24 hours in advance of such meeting;

(d)

a resolution in writing signed by all directors entitled to vote on that resolution at a meeting of
the Committee is as valid as if it had been passed at a meeting of the Committee.

The Committee shall report to the Board of Directors on its activities after each of its meetings. The Committee
shall review and assess the adequacy of this charter annually and, where necessary, will recommend changes
to the Board of Directors for its approval. The Committee shall undertake and review with the Board of
Directors an annual performance evaluation of the Committee, which shall compare the performance of the
Committee with the requirements of this charter and set forth the goals and objectives of the Committee for the
upcoming year. The performance evaluation by the Committee shall be conducted in such manner as the
Committee deems appropriate. The report to the Board of Directors may take the form of an oral report by the
chairperson of the Committee or any other designated member of the Committee.

V-1

SPECIFIC DUTIES
Oversight of the Independent Auditor
•

Sole authority to appoint or replace the independent auditor (subject to shareholder ratification) and
responsibility for the compensation and oversight of the work of the independent auditor (including
resolution of disagreements between management and the independent auditor regarding financial
reporting) for the purpose of preparing or issuing an audit report or related work. The independent
auditor shall report directly to the Committee.

•

Sole authority to pre-approve all audit services as well as non-audit services (including the fees, terms
and conditions for the performance of such services) to be performed by the independent auditor.

•

Evaluate the qualifications, performance and independence of the independent auditor, including (i)
reviewing and evaluating the lead partner on the independent auditor's engagement with the
Corporation, and (ii) considering whether the auditor's quality controls are adequate and the provision
of permitted non-audit services is compatible with maintaining the auditor's independence.

•

Obtain and review a report from the independent auditor at least annually regarding: the independent
auditor's internal quality-control procedures; any material issues raised by the most recent internal
quality-control review, or peer review, of the firm, or by any inquiry or investigation by governmental or
professional authorities within the preceding five years respecting one or more independent audits
carried out by the firm; any steps taken to deal with any such issues; and all relationships between the
independent auditor and the Corporation.

•

Review and discuss with management and the independent auditor prior to the annual audit the scope,
planning and staffing of the annual audit.

•

Ensure the rotation of the lead (or coordinating) audit partner having primary responsibility for the audit
and the audit partner responsible for reviewing the audit as required by law.

•

Review as necessary policies for the Corporation's hiring of employees or former employees of the
independent auditor.

Financial Reporting
•

Review and discuss with management and the independent auditor the annual audited financial
statements prior to the publication of earnings.

•

Review and discuss with management the Corporation's annual and quarterly disclosures made in
management's discussion and analysis. The Committee shall approve any reports for inclusion in the
Corporation's annual report, as required by applicable legislation.

•

Review and discuss with management and the independent auditor management's report on its
assessment of internal controls over financial reporting and the independent auditor's attestation report
on management's assessment.

•

Review and discuss with management the Corporation's quarterly financial statements prior to the
publication of earnings.

•

Review and discuss with management and the independent auditor at least annually significant
financial reporting issues and judgments made in connection with the preparation of the Corporation's
financial statements, including any significant changes in the Corporation's selection or application of
accounting principles, any major issues as to the adequacy of the Corporation's internal controls and
any special steps adopted in light of material control deficiencies.

•

Review and discuss with management and the independent auditor at least annually reports from the
independent auditors on: critical accounting policies and practices to be used; significant financial
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reporting issues, estimates and judgments made in connection with the preparation of the financial
statements; alternative treatments of financial information within generally accepted accounting
principles that have been discussed with management, ramifications of the use of such alternative
disclosures and treatments, and the treatment preferred by the independent auditor; and other material
written communications between the independent auditor and management, such as any management
letter or schedule of unadjusted differences.
•

Discuss with the independent auditor at least annually any “management” or “internal control” letters
issued or proposed to be issued by the independent auditor to the Corporation.

•

Review and discuss with management and the independent auditor at least annually any significant
changes to the Corporation's accounting principles and practices suggested by the independent
auditor, internal audit personnel or management.

•

Discuss with management the Corporation's earnings press releases, including the use of “pro forma”
or “adjusted” non-GAAP information, as well as financial information and earnings guidance (if any)
provided to analysts and rating agencies.

•

Review and discuss with management and the independent auditor at least annually the effect of
regulatory and accounting initiatives as well as off-balance sheet structures on the Corporation's
financial statements.

•

Review and discuss with the Chief Executive Officer and the Chief Financial Officer the procedures
undertaken in connection with the Chief Executive Officer and Chief Financial Officer certifications for
the annual filings with applicable securities regulatory authorities.

•

Review disclosures made by the Corporation's Chief Executive Officer and Chief Financial Officer
during their certification process for the annual filing with applicable securities regulatory authorities
about any significant deficiencies in the design or operation of internal controls which could adversely
affect the Corporation's ability to record, process, summarize and report financial data or any material
weaknesses in the internal controls, and any fraud involving management or other employees who
have a significant role in the Corporation's internal controls.

•

Discuss with the Corporation's internal legal counsel at least annually any legal matters that may have
a material impact on the financial statements, operations, assets or compliance policies and any
material reports or inquiries received by the Corporation or any of its subsidiaries from regulators or
governmental agencies.

Oversight of Risk Management
•

Review and approve periodically management's risk philosophy and risk management policies.

•

Review with management at least annually reports demonstrating compliance with risk management
policies.

•

Review with management the quality and competence of management appointed to administer risk
management policies.

•

Review reports from the independent auditor at least annually relating to the adequacy of the
Corporation's risk management practices together with management's responses.

•

Discuss with management at least annually the Corporation's major financial risk exposures and the
steps management has taken to monitor and control such exposures, including the Corporation's risk
assessment and risk management policies.

Oversight of Regulatory Compliance
•

Establish procedures for the receipt, retention and treatment of complaints received by the Corporation
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regarding accounting, internal accounting controls or auditing matters, and the confidential, anonymous
submission by employees of concerns regarding questionable accounting or auditing matters.
•

Discuss with management and the independent auditor at least annually any correspondence with
regulators or governmental agencies and any published reports which raise material issues regarding
the Corporation's financial statements or accounting.

•

Meet with the Corporation's regulators, according to applicable law.

•

Exercise such other powers and perform such other duties and responsibilities as are incidental to the
purposes, duties and responsibilities specified herein and as may from time to time be delegated to the
Committee by the Board of Directors.

FUNDING FOR THE INDEPENDENT AUDITOR AND RETENTION OF OTHER INDEPENDENT ADVISORS
The Corporation shall provide for appropriate funding, as determined by the Committee, for payment of
compensation to the independent auditor for the purpose of issuing an audit report and to any advisors
retained by the Committee. The Committee shall also have the authority to retain such other independent
advisors as it may from time to time deem necessary or advisable for its purposes and the payment of
compensation therefore shall also be funded by the Corporation.
Procedures for Receipt of Complaints and Submissions Relating to Accounting Matters
1. The Corporation shall inform employees on the Corporation’s intranet, if there is one, or via a Newsletter
or e-mail that is disseminated to all employees at least annually, of the officer (the “Complaints Officer”)
designated from time to time by the Committee to whom complaints and submissions can be made
regarding accounting, internal accounting controls or auditing matters or issues of concern regarding
questionable accounting or auditing matters.
2. The Complaints Officer shall be informed that any complaints or submissions so received must be kept
confidential and that the identity of employees making complaints or submissions shall be kept confidential
and shall only be communicated to the Committee or the Chair of the Committee.
3. The Complaints Officer shall be informed that he or she must report to the Committee as frequently as
such Complaints Officer deems appropriate, but in any event no less frequently than on a quarterly basis
prior to the quarterly meeting of the Committee called to approve interim and annual financial statements
of the Corporation.
4. Upon receipt of a report from the Complaints Officer, the Committee shall discuss the report and take such
steps as the Committee may deem appropriate.
5. The Complaints Officer shall retain a record of a complaint or submission received for a period of six years
following resolution of the complaint or submission.
Procedures for Approval of Non-Audit Services
1. The Corporation’s external auditors shall be prohibited from performing for the Corporation the following
categories of non-audit services:
(a) bookkeeping or other services related to the Corporation’s accounting records or financial
statements;
(b) financial information systems design and implementation;
(c) appraisal or valuation services, fairness opinion or contributions-in-kind reports;
(d) actuarial services;
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(e) internal audit outsourcing services;
(f) management functions;
(g) human resources;
(h) broker or dealer, investment adviser or investment banking services;
(i) legal services;
(j) expert services unrelated to the audit; and
(k) any other service that the Canadian Public Accountability Board determines is impermissible.
2. In the event that the Corporation wishes to retain the services of the Corporation’s external auditors for tax
compliance, tax advice or tax planning, the Chief Financial Officer of the Corporation shall consult with the
Chair of the Committee, who shall have the authority to approve or disapprove on behalf of the
Committee, such non-audit services. All other non-audit services shall be approved or disapproved by the
Committee as a whole.
3. The Chief Financial Officer of the Corporation shall maintain a record of non-audit services approved by
the Chair of the Committee or the Committee for each fiscal year and provide a report to the Committee no
less frequently than on a quarterly basis.
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Schedule VI
Mandate of the Board of MPX International Corporation
The board of directors (the “Board”) of MPX International Corporation (the “Company”) is
responsible for establishing and maintaining a culture of integrity in the conduct of the affairs of the
Company. The Board seeks to discharge this responsibility by satisfying itself as to the integrity of the
Chairman of the Board, the Chief Executive Officer and management of the Company, and by overseeing
and monitoring management to ensure a culture of integrity is maintained.
Although directors may be nominated by certain persons to bring special expertise or a point of
view to Board deliberations, they are not chosen to represent a particular constituency. The best interests
of the Company must be paramount at all times.
DUTIES OF THE DIRECTORS
The Board discharges its responsibilities directly and through its standing committees, namely the
Audit Committee, Nominating & Corporate Governance Committee and Compensation Committee, and
other committees the Board may establish based on the needs of the Corporation. In addition to these
regular committees, the Board may appoint ad hoc committees periodically to address certain issues of a
more short-term nature. In addition to the Board’s primary roles of overseeing the affairs of the Company,
principal duties include, but are not limited to the following categories:
Oversight of Management
1. The Board has the responsibility for approving the appointment of the Chief Executive Officer and
any other officers of the Company (collectively, the “Officers”), and approving the compensation
of the Chief Executive Officer and the employees of the Company following a review of the
recommendations of the Compensation Committee.
2. The Board has delegated authority to the Chief Executive Officer for the overall management of
the Company, including strategy and operations, to ensure the long term success of the
Company and to maximize shareholder value.
3. The Board may from time to time delegate authority to the Officers, subject to specified limits.
Matters which are outside the scope of the authority delegated to the Officers and material
transactions are reviewed by and subject to the prior approval of the Board.
4. The Board is responsible for monitoring the performance and training of management.
Board Organization
1. The Board will respond to recommendations received from the Nominating & Corporate
Governance Committee, but retains the responsibility for managing its own affairs by giving its
approval for its composition, the selection of the Chairman of the Board, candidates nominated
for election to the Board, committee and committee chair appointments, committee charters and
director compensation.
2. The Board may delegate to committees matters it is responsible for, including the approval of
compensation of the Board and management, the approval of interim financial results, the
conduct of performance evaluations, and oversight of internal control systems. However, the
Board retains its oversight function and ultimate responsibility for these matters and all other
delegated responsibilities.
Monitoring of Financial Performance and Other Financial Reporting Matters
1. The Board has oversight responsibility for reviewing and questioning the strategies and plans of
the Company.
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2. The Board has oversight responsibility for reviewing systems for managing the principal risks of
the Company’s business including insurance coverage, conduct of material litigation and the
effectiveness of internal controls.
3. The Board is responsible for considering the appropriate measures it may take if the performance
of the Company falls short of their goals or other special circumstances warrant.
4. The Board shall be responsible for approving the Company’s audited financial statements and the
notes related thereto.
5. The Board is responsible for reviewing and approving material transactions involving the
Company and those matters which the Board is required to approve under its governing
legislation and documents, including the payment of distributions, acquisitions and dispositions of
material assets by the Company and material expenditures by the Company.
6. The Board has responsibility for effectively monitoring the principal risks of the Company.
Policies and Procedures
1. The Board is responsible for:
•

approving and monitoring compliance with all significant policies and procedures by which the
Company is operated;

•

approving policies and procedures designed to ensure that the Company operates at all
times within applicable laws and regulations and to the highest ethical and moral standards;
and

•

enforcing obligations of the directors respecting confidential treatment of the Company’s
proprietary information and Board deliberations.

2. The Board has approved a Disclosure Policy respecting communications to the public.
Reporting
1. The Board is responsible for:
•

overseeing the accurate reporting of the financial performance of the Company to its
shareholders on a timely and regular basis;

•

overseeing that the financial results are reported fairly and in accordance with generally
accepted accounting standards;

•

ensuring the integrity of the internal control and management information systems of the
Company; and

•

taking steps to enhance timely disclosure.

MATTERS RESERVED EXCLUSIVELY FOR THE BOARD
As a matter of policy, the Board has decided that the following matters must be considered by the
entire Board and may not be delegated to any committee:
•

any submission to the shareholders of any question or matter requiring shareholder approval;

•

filling a vacancy among the directors or in the office of auditor;

•

the manner and terms for the issuance of securities;

•

declaring dividends;

•

the purchase, redemption or other acquisition of shares of the Company;

•

paying a commission or allowing a discount to any person in consideration of his or her
subscription for shares of the Company or role in procuring subscriptions for any such
shares;
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•

approving a management information circular, take-over bid circular, directors’ circular or (if
applicable) annual information form;

•

approving annual and quarterly financial statements; and

•

the adoption, amendment or repeal of the Company’s by-laws.

MANDATE REVIEW
The Board will annually review and reassess the adequacy of this Mandate for the Board.
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APPENDIX H
MPX INTERNATIONAL STOCK OPTION PLAN
Section 1 General Provision
1.1 Interpretation
For the purposes of this Plan, the following terms shall have the following meanings:
(a)

‘‘Applicable Withholdings and Deductions’’ has the meaning given to that term in Section
1.10;

(b)

‘‘Associate’’ has the meaning ascribed to that term under Section 1(1) of the Securities Act
(Ontario);

(c)

‘‘Associated Companies’’, ‘‘Affiliated Companies’’, ‘‘Controlled Companies’’ and
‘‘Subsidiary Companies’’ have the meanings ascribed to those terms under Section 1(1) of
the Securities Act (Ontario);

(d)

‘‘Board’’ has the meaning given to that term in Section 1.3(c);

(e)

‘‘Business Day’’ means any day other than a Saturday, Sunday or a statutory or civic holiday
in Ontario;

(f)

“Cause’’ means (i) if the Participant has a written employment agreement with the Corporation
or a Subsidiary Company of the Corporation in which ‘‘cause’’ is defined, ‘‘cause’’ as defined
therein; or otherwise (ii) (A) the inability of the Participant to perform his or her duties due to a
legal impediment such as an injunction, restraining order or other type of judicial judgment,
decree or order entered against the Participant; (B) the failure of the Participant to follow the
Corporation’s reasonable instructions with respect to the performance of his or her duties; (C)
any material breach by the Participant of his or her obligations under any code of ethics, any
other code of business conduct or any lawful policies or procedures of the Corporation; (D)
excessive absenteeism, flagrant neglect of duties, serious misconduct, or conviction of crime or
fraud; and (E) any other act or omission of the Participant which would in law permit an
employer to, without notice or payment in lieu of notice, terminate the employment of an
employee;

(g)

‘‘Certificate’’ has the meaning given to that term in Section 1.3(d);

(h)

‘‘Change of Control Event’’ means:
(i) The sale by the Corporation of fifty percent (50%) or more of its assets;
(ii) The acceptance by the Shareholders, representing in the aggregate fifty percent (50%) or
more of all of the issued Common Shares, of any offer, whether by way of a takeover bid
or otherwise, for all or any of the outstanding Common Shares; provided that no change
of control event shall be deemed to have occurred if upon completion of any such
transaction individuals who were members of the Board immediately prior to the effective
date of such transaction constitute a majority of the board of directors of the resulting
corporation following such effective date;
(iii) The acquisition, by whatever means, by a person (or two or more persons who, in such
acquisition, have acted jointly or in concert or intend to exercise jointly or in concert any
voting rights attaching to the Common Shares acquired), directly or indirectly, of
beneficial ownership of such number of Common Shares or rights to Common Shares,
which together with such person’s then-owned Common Shares and rights to Common
H-1

Shares, if any, represent (assuming the full exercise of such rights) fifty percent (50%) or
more of the combined voting rights attached to the then-outstanding Common Shares;
(iv) The entering into of any agreement by the Corporation to merge, consolidate, restructure,
amalgamate, initiate an arrangement or be absorbed by, into or with another corporation;
provided that no change of control event shall be deemed to have occurred if upon
completion of any such transaction individuals who were members of the Board
immediately prior to the effective date of such transaction constitute a majority of the
board of directors of the resulting corporation following such effective date;
(v) The passing of a resolution by the Board or Shareholders to substantially liquidate the
assets of the Corporation or wind up the Corporation’s business or significantly rearrange
its affairs in one or more transactions or series of transactions or the commencement of
proceedings for such a liquidation, winding-up or re-arrangement (except where such rearrangement is part of a bona fide reorganization of the Corporation in circumstances
where the business of the Corporation is continued and the shareholdings remain
substantially the same following the re-arrangement); or
(vi) The circumstance in which individuals who were members of the Board immediately prior
to a meeting of the Shareholders involving a contest for the election of directors no longer
constitute a majority of the Board following such election;
(i)

‘‘Code’’ has the meaning given to that term in Section 3.1;

(j)

‘‘Common Shares’’ means the common shares in the capital of the Corporation;

(k)

‘‘Corporation’’ means MPX International Corporation;

(l)

‘‘Consultant’’ means, in relation to the Corporation, an individual (other than an employee or a
director of the Corporation) or company that:
(i) is engaged to provide on an ongoing bona fide basis, consulting, technical, management
or other services to the Corporation or to an affiliate of the Corporation, other than
services provided in relation to a distribution;
(ii) provides the services under a written contract between the Corporation or an affiliate of
the Corporation and the individual or the Corporation, as the case may be;
(iii) in the reasonable opinion of the Corporation, spends or will spend a significant amount of
time and attention on the affairs and business of the Corporation or an affiliate of the
Corporation; and
(iv) has a relationship with the Corporation or an affiliate of the Corporation that enables the
individual to be knowledgeable about the business and affairs of the Corporation;

(m)

‘‘Consultant Company’’ means a Consultant that is a company;

(n)

“CSE” means the Canadian Securities Exchange;

(o)

‘‘Disinterested Shareholder Approval’’ means the approval of a majority of shareholders of
the Corporation voting at a duly called and held meeting of such shareholders, excluding votes
of Insiders to whom options may be granted under the Plan;

(p)

‘‘Eligible Person’’ means:
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(i) any director, officer, employee or Consultant of the Corporation or any of its Subsidiary
Companies; and
(ii) any Personal Holding Company;
(q)

‘‘Eligible U.S. Participants’’ has the meaning given to that term in Section 3.1;

(r)

‘‘Exercise Price’’ has the meaning given to that term in Section 2.2;

(s)

‘‘Expiry Date’’ has the meaning given to that term in Section 2.3(b);

(t)

‘‘Good Reason’’ means, in respect of an officer of the Corporation who has been granted
Options under this Plan, solely one of the following events, without such officer’s written
consent:
(i) a material diminution in such officer’s position, duties or authorities;
(ii) the assignment of any duties that are materially inconsistent with the officer’s role as a
senior executive; or
(iii) a material reduction in the officer’s compensation, other than an across the board
reduction of not more than 5% that is generally applicable to all executives;

(u)

‘‘Insider’’ means:
(i) an insider as defined under Section 1(1) of the Securities Act (Ontario), other than a
person who falls within that definition solely by virtue of being a director or senior officer
of a Subsidiary Company of the Corporation, and
(ii) an associate as defined under Section 1(1) of the Securities Act (Ontario) of any person
who is an insider by virtue of (i) above;

(v)

‘‘Investor Relations Activities’’ means any activities, by or on behalf of the Corporation or
shareholder of the Corporation, that promote or reasonably could be expected to promote the
purchase or sale of securities of the Corporation, but does not include:
(i) the dissemination of information provided, or records prepared, in the ordinary course of
business of the Corporation
i. to promote the sale of products or services of the Corporation, or
ii. to raise public awareness of the Corporation,
that cannot reasonably be considered to promote the purchase or sale of securities of the
Corporation
(ii) activities or communications necessary to comply with the requirements of:
iii. applicable securities laws;
iv. applicable stock exchange requirements or the by-laws, rules or other regulatory
instruments of any other self-regulatory body or exchange having jurisdiction
over the Corporation;
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(iii) communications by a publisher of, or writer for, a newspaper, magazine or business or
financial publication, that is of general and regular paid circulation, distributed only to
subscribers to it for value or to purchasers of it, if:
v. the communication is only through the newspaper, magazine or publication, and
vi. the publisher or writer receives no commission or other consideration other than
for acting in the capacity of publisher or writer; or
(iv) activities or communications that may be otherwise specified by an applicable stock
exchange;
(w)

‘‘Market Price’’ means:
(i) prior to an initial public offering of the Common Shares, such price as is determined by
the Board to constitute their fair market value, using such reasonable valuation
mechanism as it selects; and
(ii) after an initial public offering of the Common Shares, the closing price of the Common
Shares as reported on the CSE on the last Business Day preceding the date on which
the Option is granted by the Corporation (or, if such Common Shares are not then listed
and posted for trading on the CSE, on such stock exchange in Canada on which the
Common Shares are listed and posted for trading as may be selected for such purpose
by the Board); provided, however, that the Exercise Price of an Option shall not be less
than the minimum Exercise Price required by the applicable rules of the CSE. In the
event that the Common Shares did not trade on such Business Day, the Market Price
shall be the average of the bid and ask prices in respect of the Common Shares at the
close of trading on such date. In the event that the Common Shares are not listed and
posted for trading on any stock exchange, the Market Price shall be the fair market value
of the Common Shares as determined by the Board in its sole discretion;

(x)

‘‘Option’’ means an option to purchase Common Shares granted to an Eligible Person
pursuant to the terms of the Plan;

(y)

‘‘Option Period’’ has the meaning given to that term in Section 2.3(a);

(z)

‘‘Participant’’ means an Eligible Person to whom Options have been granted;

(aa)

‘‘Personal Holding Company’’ means a personal holding corporation that is either wholly
owned, or controlled by, the Participant, and the shares of which are held directly or indirectly
by any of the Participant or the Participant’s spouse, minor children and/or minor
grandchildren;

(bb)

‘‘Plan’’ means this Incentive Stock Option Plan of the Corporation;

(cc)

‘‘Share Compensation Arrangement’’ means any stock option, stock option plan, employee
stock purchase plan or any other compensation or incentive mechanism of the Corporation
involving the issuance or potential issuance of Common Shares, including a share purchase
from treasury which is financially assisted by the Corporation by way of a loan, guarantee or
otherwise;

(dd)

‘‘Shareholders’’ means holders of Common Shares;
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(ee)

‘‘Stock Exchange’’ means the CSE, and any other stock exchange on which the Common
Shares are listed or traded; and

(ff)

Termination Date’’ means the date on which a Participant ceases to be an Eligible Person.

Words importing the singular number only shall include the plural and vice versa and words importing the
masculine shall include the feminine.
This Plan and all matters to which reference is made herein shall be governed by and interpreted in
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable therein.
1.2 Purpose
The purpose of the Plan is to advance the interests of the Corporation by: (i) providing Eligible Persons
with additional incentive; (ii) encouraging stock ownership by such Eligible Persons; (iii) increasing the
proprietary interest of Eligible Persons in the success of the Corporation; (iv) encouraging Eligible
Persons to remain with the Corporation or its Subsidiary Companies; and (v) attracting new directors,
employees and officers.
1.3 Administration
(a) This Plan shall be administered by the Board.
(b) Subject to the terms and conditions set forth herein, the Board is authorized to provide for the
granting, exercise and method of exercise of Options (as hereinafter defined), all on such terms
(which may vary between Options granted from time to time) as it shall determine. In addition, the
Board shall have the authority to (i) construe and interpret this Plan and all agreements entered
into hereunder; (ii) prescribe, amend and rescind rules and regulations relating to this Plan; and
make all other determinations necessary or advisable for the administration of this Plan. All
determinations and interpretations made by the Board shall be binding on all Participants (as
hereinafter defined) and on their legal, personal representatives and beneficiaries.
(c) The Board shall be permitted, through the establishment of appropriate procedures, to monitor
the trading of Common Shares by persons who are performing Investor Relations Activities for
the Corporation and who have been granted Options pursuant to this Plan.
(d) Notwithstanding the foregoing or any other provision contained herein, the Board shall have the
right to delegate the administration and operation of this Plan, in whole or in part, to a committee
of the Board and/or to any member of the Board. Whenever used herein, the term ‘‘Board’’
means the board of directors of the Corporation, and shall be deemed to include any committee
or director to which the Board has, fully or partially, delegated the administration and operation of
this Plan pursuant to this Section 1.3.
(e) An Option shall be evidenced by an incentive stock option agreement certificate (‘‘Certificate’’),
signed on behalf of the Corporation, which Certificate shall be in such form as set forth in
Schedule A attached hereto or as the Board shall approve from time to time.
(f) No member of the Board shall be liable for any action or determination taken or made in good
faith in the administration, interpretation, construction or application of the Plan or any Options
granted under it.
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1.4 Shares Reserved
(a) Subject to Section 1.4(d), the securities that may be acquired by Participants under this Plan shall
consist of authorized but unissued Common Shares.
(b) The Corporation shall at all times during the term of this Plan ensure that the number of Common
Shares it is authorized to issue shall be sufficient to satisfy the requirements of this Plan.
(c) At such time as the Common Shares are listed on the CSE, the aggregate number of Common
Shares issuable under this Plan, and under all other Share Compensation Arrangements, shall
not exceed 10% of the total number of Common Shares issued and outstanding from time to
time. Any Common Shares subject to an Option which for any reason is cancelled or terminated
without having been exercised shall again be available for grants under the Plan, and under all
other Share Compensation Arrangements. Any Common Shares subject to an Option which has
been exercised by a Participant shall again be available for grants under the Plan, and under all
other Share Compensation Arrangements. Fractional shares will not be issued and will be treated
as specified in Section 1.11(d).
(d) If there is a change in the outstanding Common Shares by reason of any stock dividend or split,
recapitalization, amalgamation, consolidation, combination or exchange of shares, or other
corporate change, the Board shall make, subject where required to the prior approval of the Stock
Exchange, appropriate substitution or adjustment in:
(i) the number or kind of Common Shares or other securities reserved for issuance pursuant
to the Plan, and
(ii) the number and kind of Common Shares or other securities subject to unexercised
Options theretofore granted and in the Exercise Price of such securities;
without any change in the total price applicable to the unexercised portion of the Option, but with
a corresponding adjustment in the price for each Common Share covered by the Option;
provided, however, that no substitution or adjustment shall obligate the Corporation to issue or
sell fractional shares. If the Corporation is reorganized, amalgamated with another corporation or
consolidated, the Board shall make such provisions for the protection of the rights of Participants
as the Board in its discretion deems appropriate.
1.5 Limits with Respect to Certain Persons
(a) The maximum number of Common Shares which may be issued to:
(i) any Consultant in any twelve (12) month period under this Plan may be no more than two
percent (2%) of the outstanding Common Shares of the Corporation; and
(ii) all Persons conducting Investor Relations Activities for the Corporation in any twelve (12)
month period may be, in aggregate, no more than two percent (2%) of the outstanding
Common Shares of the Corporation,
less the aggregate number of shares reserved for issuance or issuable under any other Share
Compensation Arrangement of the Corporation.
(b) Options granted to Consultants conducting Investor Relations Activities for the Corporation shall
vest over a period of not less than twelve (12) months with no more than twenty-five percent
(25%) of the options vesting in any three (3) month period.
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1.6 Amendment and Termination
(a) The Board may from time to time, suspend, terminate or discontinue the Plan at any time, or
amend or revise the terms of the Plan or of any Option granted under the Plan and any Certificate
relating thereto, provided that no such suspension, termination, amendment or revision will be
made:
(i) except in compliance with applicable law and with the prior approval, if required, of the
Stock Exchange or any other regulatory body having authority over the Corporation, the
Plan or the Shareholders; and
(ii) in the case of an amendment or revision, if it materially adversely affects the rights of any
Participant, without the consent of the Participant.
(b) If the Plan is terminated, the provisions of the Plan and any administrative guidelines and other
rules and regulations adopted by the Board and in force on the date of termination will continue in
effect as long as any Option or any rights pursuant thereto remain outstanding and,
notwithstanding the termination of the Plan, the Board will remain able to make such
amendments to the Plan or the Options as they would have been entitled to make if the Plan
were still in effect.
(c) Subject to any applicable rules of the Stock Exchange and Section 1.6(d) of this Plan, the Board
may from time to time, in its absolute discretion and without the approval of Shareholders, make
the following amendments to the Plan or any Option:
(i) amend the vesting provisions of the Plan and any Certificate;
(ii) amend the Plan or an Option as necessary to comply with applicable law or the
requirements of the Stock Exchange or any other regulatory body having authority over
the Corporation, the Plan or the Shareholders;
(iii) any amendment of a ‘‘housekeeping’’ nature, including, without limitation, to clarify the
meaning of an existing provision of the Plan, correct or supplement any provision of the
Plan that is inconsistent with any other provision of the Plan, correct any grammatical or
typographical errors or amend the definitions in the Plan regarding administration of the
Plan; and
(iv) any amendment respecting the administration of the Plan.
(d) Shareholder approval is required for the following amendments to the Plan:
(i) any extension of the Expiry Date of an Option held by an Insider; and
(ii) any change that would allow an Option to be transferable;
(iii) any change that would amend the amendment provisions of this Plan; and
(iv) any change that would materially modify the eligibility requirements for participation in the
Plan.
(e) Disinterested Shareholder Approval is required for the following amendments to the Plan:
(i) any individual stock option grant that would result in any of the limitations set forth in
Section 1.4(c) of this Plan being exceeded; and
H-7

(ii) any individual stock option grant that would result in the grant to Insiders (as a group),
within a twelve (12) month period, of an aggregate number of Options exceeding ten
percent (10%) of the issued Common Shares, calculated on the date an Option is
granted to any Insider; and
(iii) any individual stock option grant that would result in the number of Common Shares
issued to any individual in any twelve (12) month period under this Plan exceeding five
percent (5%) of the issued Common Shares of the Corporation, less the aggregate
number of shares reserved for issuance or issuable under any other Share
Compensation Arrangement of the Corporation; and
(iv) any amendment to Options that would have the effect of decreasing the exercise price of
the Options, including the cancellation and reissue of Options or other entitlements; and
(i) any individual stock option grant requiring Shareholder approval.
For the purposes of the limitations set forth in item (ii), Options held by an Insider at any point in
time that were granted to such Participant prior to it becoming an Insider shall be considered
Options granted to an Insider irrespective of the fact that the Participant was not an Insider at the
time of grant.
1.7 Compliance with Legislation
(a) The Plan (including an amendment to the Plan), the terms of the issue or grant of any Option
under the Plan, the grant and exercise of Options hereunder, and the Corporation’s obligation to
sell and deliver Common Shares upon the exercise of Options, shall be subject to all applicable
federal, provincial and foreign laws, rules and regulations, the rules and regulations of the Stock
Exchange and to such approvals by any regulatory or governmental agency as may, in the
opinion of counsel to the Corporation, be required. The Corporation shall not be obliged by any
provision of the Plan or the grant of any Option hereunder to issue or sell Common Shares in
violation of such laws, rules and regulations or any condition of such approvals.
(b) No Option shall be granted, and no Common Shares issued hereunder, where such grant, issue
or sale would require registration of the Plan or of Common Shares under the securities laws of
any foreign jurisdiction, and any purported grant of any Option or purported issue of Common
Shares hereunder in violation of this provision shall be void.
(c) The Corporation shall have no obligation to issue any Common Shares pursuant to the Plan
unless such Common Shares shall have been duly listed, upon official notice of issuance, with
the Stock Exchange. Common Shares issued and sold to Participants pursuant to the exercise of
Options may be subject to limitations on sale or resale under applicable securities laws.
(d) If Common Shares cannot be issued to a Participant upon the exercise of an Option due to legal
or regulatory restrictions, the obligation of the Corporation to issue such Common Shares shall
terminate and any funds paid to the Corporation in connection with the exercise of such Option
will be returned to the applicable Participant as soon as practicable.
1.8 Effective Date
(a) The Plan shall be effective upon the approval of the Plan by:
(i) The Stock Exchange and any other exchange upon which the Common Shares of the
Corporation may be posted or listed for trading, and shall comply with the requirements
from time to time of the Stock Exchange; and
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(ii) the Shareholders, by written resolution signed by all Shareholders or given by the
affirmative vote of a majority of the votes attached to the Common Shares entitled to vote
and be represented and voted at an annual or special meeting of Shareholders held,
among other things, to consider and approve the Plan.
1.9 Proceeds from Exercise of Options
The proceeds from any sale of Shares issued upon the exercise of Options shall be added to the general
funds of the Corporation and shall thereafter be used from time to time for such corporate purposes as
the Board may determine.
1.10 Tax Withholdings
Notwithstanding any other provision contained herein, in connection with the exercise of an Option by a
Participant from time to time, as a condition to such exercise (i) the Corporation shall require such
Participant to pay to the Corporation or the relevant Subsidiary Company an amount as necessary so as
to ensure that the Corporation or such Subsidiary Company, as applicable, is in compliance with the
applicable provisions of any federal, provincial or local law relating to the withholding of tax or other
required deductions (the ‘‘Applicable Withholdings and Deductions’’) relating to the exercise of such
Options; or (ii) in the event a Participant does not pay the amount specified in (i), the Corporation shall be
permitted to engage a broker or other agent, at the risk and expense of the Participant, to sell an amount
of underlying Common Shares issuable on the exercise of such Option through the facilities of the Stock
Exchange, and to apply the cash received on the sale of such underlying Common Shares as necessary
so as to ensure that the Corporation or the relevant Subsidiary Company, as applicable, is in compliance
with the Applicable Withholdings and Deductions relating to the exercise of such Options. In addition, the
Corporation or the relevant Subsidiary Company, as applicable, shall be entitled to withhold from any
amount payable to a Participant, either under this Plan or otherwise, such amount as may be necessary
so as to ensure that the Corporation or the relevant Subsidiary Company is in compliance with Applicable
Withholdings and Deductions relating to the exercise of such Options. Notwithstanding anything else in
this Agreement, none of the Corporation or any Subsidiary Company will have any obligation to issue or
deliver Common Shares to any Participant until the Corporation or Subsidiary Company, as applicable, is
satisfied that acceptable arrangements have been made for the payment of any applicable withholding
taxes.
1.11 Miscellaneous
(a) Nothing contained herein shall prevent the Board from adopting other or additional Share
Compensation Arrangements or compensation arrangements, subject to any required approval.
(b) The Corporation may only grant options pursuant to resolutions of the Board.
(c) In determining options to be granted to Participants, the Board shall give due consideration to the
value of each such Participant’s present and potential contribution to the success of the
Corporation.
(d) Nothing contained in the Plan nor in any Option granted thereunder shall be deemed to give any
Participant any interest or title in or to any Common Shares or any rights as a Shareholder or any
other legal or equitable right against the Corporation or any of its Subsidiary Companies
whatsoever other than as set forth in the Plan and pursuant to the exercise of any Option.
(e) The Plan does not give any Participant or any employee of the Corporation or any of its
Associated Companies, Affiliated Companies, Subsidiary Companies or Controlled Companies
the right or obligation to or to continue to serve as a Consultant, director, officer or employee, as
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the case may be, to or of the Corporation or any of its Associated Companies, Affiliated
Companies, Subsidiary Companies or Controlled Companies. The awarding of Options to any
Eligible Person is a matter to be determined solely in the discretion of the Board. The Plan shall
not in any way fetter, limit, obligate, restrict or constrain the Board with regard to the allotment or
issue of any Common Shares or any other securities in the capital of the Corporation other than
as specifically provided for in the Plan. The grant of an Option to, or the exercise of an Option by,
a Participant under the Plan does not create the right for such Participant to receive additional
grants of Options hereunder.
(f) No fractional Common Shares shall be issued upon the exercise of options granted under the
Plan and, accordingly, if a Participant would become entitled to a fractional Common Share upon
the exercise of an Option, or from an adjustment pursuant to Section 1.4(d) such Participant shall
only have the right to purchase the next lowest whole number of Common Shares, and no
payment or other adjustment will be made with respect to the fractional interest so disregarded.
(g) The Corporation makes no representation or warranty as to the future market value of the
Common Shares or with respect to any income tax matters affecting the Participant resulting from
the grant or exercise of an Option and/or transactions in the Common Shares. Neither the
Corporation, nor any of its directors, officers, employees, shareholders or agents shall be liable
for anything done or omitted to be done by such person or any other person with respect to the
price, time, quantity or other conditions and circumstances of the issuance of Common Shares
hereunder, with respect to any fluctuations in the market price of Common Shares or in any other
manner related to the Plan.
(h) This Plan shall be construed in accordance with and be governed by the laws of the Province of
Ontario and the federal laws of Canada applicable therein.
(i) If any provision of this Plan shall be determined by any court of competent jurisdiction to be
illegal, invalid or unenforceable, that provision shall be severed from this Plan and the remaining
provisions shall continue in full force and effect.
(j) This Plan constitutes the entire stock option plan for the Corporation and its Participants and
supersedes any prior stock option plans for such persons.
Section 2 Options
2.1 Grants
(a) Subject to the provisions of the Plan, the Board shall have the authority to determine the
limitations, restrictions and conditions, if any, in addition to those set forth in Section 1.3(b) and
Section 2.3 hereof, applicable to the exercise of an Option. An Eligible Person may receive
Options on more than one occasion under the Plan and may receive separate Options on any
one occasion.
(b) The Board may, in its discretion, select any directors, officers, employees or Consultants of or to
the Corporation or Subsidiary Companies of the Corporation to participate in this Plan.
(c) For Options granted to employees of the Corporation, Consultants or individuals employed by a
company or individual providing management services to the Corporation, the Corporation and
the Participant are responsible for ensuring and confirming that the Participant is a bona fide
employee of the Corporation, Consultant or individual employed by a company or individual
providing management services to the Corporation, as the case may be.
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(d) The Board may from time to time, in its discretion, grant Options to any Participant upon the
terms, conditions and limitations set forth herein and such other terms, conditions and limitations
permitted by and not inconsistent with this Plan as the Board may determine, provided that
Options granted to any Participant shall be approved by the Shareholders if the rules of the Stock
Exchange require such approval.

2.2 Exercise Price
(a) An Option may be exercised at a price (the ‘‘Exercise Price’’) that shall be fixed by the Board at
the time that the Option is granted, but in no event shall it be less than the Market Price. The
Exercise Price shall be subject to adjustment in accordance with the provisions of Section 1.4(d)
hereof.
(b) if Options are granted within ninety (90) days of a distribution (the ‘‘Distribution Period’’) by the
Corporation by prospectus, the minimum exercise price per Common Share of those options will
be the greater of the Market Price and the price per Common Share paid by the public investors
for Common Shares acquired pursuant to such distribution. The Distribution Period shall begin:
(i) on the date the final receipt is issued for the final prospectus in respect of such
distribution; and
(ii) in the case of a prospectus that qualifies special warrants, on the closing date of the
private placement in respect of such special warrants.

2.3 Exercise of Options
(a) The period during which an Option may be exercised (the ‘‘Option Period’’) shall be determined
by the Board at the time the Option is granted, subject to any vesting limitations that may be
imposed by the Board in its sole and unfettered discretion at the time such Option is granted,
provided that:
(i) no Option shall be exercisable for a period exceeding ten (10) years from the date the
Option is granted;
(ii) the Option Period shall be automatically reduced in accordance with Section 2.3(g) below
upon the occurrence of any of the events referred to therein; and
(iii) no Option in respect of which Shareholder approval is required under the rules of the
Stock Exchange shall be exercisable until such time as such Option has been approved
by the Shareholders.
(b) Notwithstanding any other provision of the Plan, if the date that any vested Option ceases to be
exercisable (the ‘‘Expiry Date’’) falls on, or within nine (9) Business Days immediately following,
a date upon which such Participant is prohibited from exercising such Option due to a black-out
period or other trading restriction imposed by the Corporation, then the Expiry Date of such
Option shall be automatically extended to the tenth (10th) Business Day following the date the
relevant black-out period or other trading restriction imposed by the Corporation is lifted,
terminated or removed.
(c) Notwithstanding any other provision of this Plan, in the event of an actual or potential Change of
Control Event, the Board may, in its discretion, without the necessity or requirement for the
agreement of any Participant: (i) accelerate, conditionally or otherwise, on such terms as it sees
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fit, the vesting date of any Option; (ii) permit the conditional exercise of any Option, on such
terms as it sees fit; (iii) otherwise amend or modify the terms of the Option, including for greater
certainty permitting Participants to exercise any Option, to assist the Participants to tender the
underlying Common Shares to, or participate in, the actual or potential Change of Control Event
or to obtain the advantage of holding the underlying Common Shares during such Change of
Control Event; (iv) permit the exchange for or into any other security or any other property or
cash, any Option that has not been exercised without regard to any vesting conditions attached
thereto; and (iv) terminate, following the successful completion of such Change of Control Event,
on such terms as it sees fit, the Options not exercised prior to the successful completion of such
Change of Control Event. In addition, in the event of an actual or potential Change of Control
Event, the Board, or any company which is or would be the successor to the Corporation or
which may issue securities in exchange for Common Shares upon such Change of Control Event
becoming effective, may in its discretion, without the necessity or requirement for the agreement
of any Participant, issue new or replacement options over any securities into which the Options
are exercisable, on a basis proportionate to the number of Common Shares underlying such
Option and at a proportionate Exercise Price (and otherwise substantially upon the terms of the
Option being replaced, or upon terms no less favourable to the Participant) including, without
limitation, the periods during which the Option may be exercised and expiry dates; and in such
event, the Participant shall be deemed to have released his or her Option over the Common
Shares and such Option shall be deemed to have lapsed and be cancelled. The determination of
the Board in respect of any such Change of Control Event shall for the purposes of this Plan be
final, conclusive and binding.
(d) Notwithstanding any other provision of this Plan, in the event that:
(i) an actual or potential Change of Control Event is not completed within the time specified
therein; or
(ii) all of the Common Shares subject to an Option that were tendered by a Participant in
connection with an actual or potential Change of Control Event are not taken up or paid
for by the offeror in respect thereof,
then the Board may, in its discretion, without the necessity or requirement for the agreement of
any Participant, permit the Common Shares received upon such exercise, or in the case of
Subsection (ii) above the Common Shares that are not taken up and paid for, to be returned by
the Participant to the Corporation and reinstated as authorized but unissued Common Shares
and, with respect to such returned Common Shares, the related Options may be reinstated as if
they had not been exercised and the terms for such Options becoming vested will be reinstated
pursuant to this Section 2.3. If any Common Shares are returned to the Corporation under this
Section 2.3, the Corporation will immediately refund the Exercise Price to the Participants for
such Common Shares.
(e) Options shall not be transferable or assignable by the Participant otherwise than by will or the
laws of descent and distribution, and shall be exercisable during the lifetime of a Participant only
by the Participant and after death only by the Participant’s legal representative.
(f) Provided that the Common Shares are listed on the CSE, if the Participant is a company,
including a Consultant Company, the company shall not be permitted to effect or permit any
transfer of ownership or option of shares of the company nor to issue further shares of any class
of the company to any individual or entity as long as the options remain outstanding, except
where the written consent of the CSE or other applicable regulatory authority has been obtained.
(g) Subject to Section 2.3(a) and except as otherwise determined by the Board:
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(i) if a Participant who is a non-executive director of the Corporation ceases to be an Eligible
Person as a result of his or her retirement from the Board, each unvested Option held by
such Participant shall automatically vest on the date of his or her retirement from the
Board, and thereafter each vested Option held by such Participant will cease to be
exercisable on the earlier of the original Expiry Date of the Option and one (1) year after
the date of his or her retirement from the Board;
(ii) if a Participant who is not an Eligible Person receives Options pursuant to the Plan of
Arrangement under section 288 of the Business Corporations Act (British Columbia)
between iAnthus Capital Holding, Inc., MPX Bioceutical Corporation and the Corporation,
such Options will be exercisable for a period of ninety (90) days after they are issued;
(iii) if the Board service, consulting relationship, or employment of a Participant with the
Corporation or a Subsidiary Company is terminated for Cause, each vested and unvested
Option held by the Participant will automatically terminate and become void on the
Termination Date;
(iv) if a Participant dies, the legal representative of the Participant may exercise the
Participant’s vested Options for a period until the earlier of the original Expiry Date of the
Option and 12 months after the date of the Participant’s death, but only to the extent the
Options were by their terms exercisable on the date of death. For greater certainty, all
unvested Options held by a Participant who dies shall terminate and become void on the
date of death of such Participant;
(v) if a Participant ceases to be an Eligible Person for any reason whatsoever other than in
(i) to (iv) above, each vested Option held by the Participant will cease to be exercisable
on the earlier of the original Expiry Date of the Option and six (6) months after the
Termination Date; provided that all unvested Options held by such Participant shall
automatically terminate and become void on the Termination Date of such Participant.
Without limitation, and for greater certainty only, this provision will apply regardless of
whether the Participant received compensation in respect of dismissal or was entitled to a
period of notice of termination which would otherwise have permitted a greater portion of
the Option to vest with the Participant; and
(vi) notwithstanding any provision in this Section 2.3(g) to the contrary, if a Participant who is
an officer of the Corporation ceases to be an Eligible Person as a result of such officer’s
termination without Cause or resignation for Good Reason, any unvested Options as of
the date of termination will be accelerated and become immediately fully vested as of
such date. Such options will be exercisable by the officer for a period of up to one (1)
year following the date of termination.
(h) A Participant exercising an Option shall provide the Corporation with the Exercise Price for each
Common Share purchased under an Option in full in cash or by bank draft or certified cheque at
the time of such exercise along with a completed election to exercise notice in the form attached
hereto as Schedule B, and upon receipt of payment in full and the completed exercise notice, the
number of Common Shares in respect of which the Option is exercised shall be duly issued as
fully paid and non-assessable.
(i) Upon the exercise of Options pursuant to this section, the Corporation shall forthwith deliver, or
cause the registrar and transfer agent of the Common Shares to deliver, to the relevant
Participant (or his or her legal or personal representative) or to the order thereof, a certificate
representing the number of Common Shares with respect to which Options have been exercised.
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(j) Subject to the other provisions of this Plan and any vesting limitations imposed by the Board at
the time of grant, Options may be exercised, in whole or in part, at any time or from time to time,
by a Participant by written notice given to the Corporation as required by the Board from time to
time.
2.4 Notice
Any notice required to be given by this Plan shall be in writing and shall be given by registered mail,
postage prepaid, or delivered by courier or by facsimile transmission addressed, if to the Corporation, to
the office of the Corporation in Toronto, Ontario, Attention: Jeremy S. Budd, Vice President, General
Counsel and Corporate Secretary; or if to a Participant, to such Participant at his address as it appears on
the books of the Corporation or in the event of the address of any such Participant not so appearing, then
to the last known address of such Participant; or if to any other person, to the last known address of such
person.
2.5 Rights of Participants
No person entitled to exercise any Option granted under this Plan shall have any of the rights or
privileges of a Shareholder in respect of any underlying Common Shares issuable upon exercise of such
Option, including without limitation, the right to participate in any new issue of Common Shares to existing
holders of Common Shares, until such Option has been exercised and such underlying Common Shares
have been paid for in full and issued to such person.
2.6 Right to Issue Other Shares
The Corporation shall not by virtue of this Plan be in any way restricted from declaring and paying stock
dividends, issuing further Common Shares, varying or amending its share capital or corporate structure.
2.7 Quotation of Common Shares
So long as the Common Shares are listed on the CSE, the Corporation must apply to the CSE for the
listing or quotation of the Common Shares issued upon the exercise of all Options granted under the
Plan, however, the Corporation cannot guarantee that such Common Shares will be listed or quoted on
the CSE.
Section 3 Special Rules for U.S. Eligible Persons
3.1 Section 409A Compliance
Notwithstanding any other provision of this Plan, the following special rules will apply to all Eligible
Persons (‘‘Eligible U.S. Participants’’) who are subject to U.S. income tax with respect to Options issued
under the Plan to them:
(a) All Options granted under this Plan to Eligible U.S. Participants are intended to be exempt from
Section 409A of the United States Internal Revenue Code of 1986, as amended (the ‘‘Code’’) and
will be construed accordingly. However, the Corporation will not be liable to any Eligible U.S.
Participant or beneficiary with respect to any adverse tax consequences arising under Section
409A or other provision of the Code; and
(b) The Exercise Price for all Options granted to Eligible U.S. Participants shall in no event be less
than the greater of (i) the Market Price; and (ii) the closing price of the Common Shares as
reported on the CSE on the business day immediately preceding the day on which the Option is
granted.
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Schedule A
FORM OF STOCK OPTION AGREEMENT
This Stock Option Agreement is dated this ___ day of ____, 20 ___ between MPX International
Corporation (the ‘‘Corporation’’) and ____________ (the ‘‘Optionee’’).
WHEREAS the Optionee has been granted certain options (‘‘Options’’) to acquire common shares in the
capital of the Corporation (‘‘Common Shares’’) under the MPX International Corporation Incentive Stock
Option Plan (the ‘‘Option Plan’’), a copy of which has been provided to the Eligible Optionee;
AND WHEREAS capitalized terms used herein and not otherwise defined shall have the meanings given
to them in the Option Plan;
NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:
1. The Corporation confirms that the Optionee has been granted Options under the Option Plan on
the following basis, subject to, the terms and conditions of the Option Plan:
DATE OF GRANT

NUMBER OF
OPTIONS

EXERCISE PRICE
(CDN$)

VESTING
SCHEDULE

EXPIRY DATE

z

z

z

z

z

2. Attached to this Agreement as Schedule ‘‘A’’ is a form of notice that the Optionee may use to
exercise any of his or her Options in accordance with Section 2.3 of the Option Plan at any time
and from time to time prior the Expiry Date of such Options.
3. By signing this Stock Option Agreement, the Optionee acknowledges that he or she has read and
understands the Option Plan and agrees to the terms and conditions thereof and of this Stock
Option Agreement.
4. This Agreement shall be governed by the laws of the Province of Ontario and the federal laws of
Canada applicable therein. Time shall be of the essence of this Agreement. This Agreement shall
enure to the benefit of and shall be binding upon the parties and their heirs, attorneys, guardians,
estate trustees, executors, trustees and administrators and the successors of the Corporation.
IN WITNESS WHEREOF the parties hereto have executed this Agreement.

MPX INTERNATIONAL CORPORATION

Name of Optionee

Authorized Signing Officer
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Schedule B
FORM OF ELECTION TO EXERCISE STOCK OPTIONS
TO: MPX INTERNATIONAL CORPORATION (THE ‘‘CORPORATION’’)
The undersigned option holder hereby irrevocably elects to exercise options (‘‘Options’’) granted by the
Corporation to the undersigned pursuant to a Stock Option Agreement dated this _____ day of
_____________, 20 ___ for the number of common shares in the capital of the Corporation (‘‘Common
Shares’’) as set forth below:

Number of Common Shares to be Acquired:
Option Exercise Price (per Common Share)

$

Aggregate Purchase Price

$

Amount enclosed that is payable on account of withholding of tax or other
required deductions relating to the exercise of the Options (contact the
Corporation for details of such amount) (the ‘‘Applicable Withholdings and
Deductions’’):

$

Or check here if alternative arrangements have been made with the
Corporation with respect to the payment of Applicable Withholdings and
Deductions;

and hereby tenders a certified cheque or bank draft for such Aggregate Purchase Price, and, if
applicable, Applicable Withholdings and Deductions, and directs such Common Shares to be registered
and a certificate therefore to be issued in the name of ______________________________.

DATED this ______ day of ________________, 20____.

Signature

Name
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APPENDIX I
DIVISION 2 OF PART 8 OF THE BCBCA
Definitions and application
237 (1) In this Division:
“dissenter” means a shareholder who, being entitled to do so, sends written notice of dissent when and as
required by section 242;
“notice shares” means, in relation to a notice of dissent, the shares in respect of which dissent is being
exercised under the notice of dissent;
“payout value” means,
in the case of a dissent in respect of a resolution, the fair value that the notice shares had immediately
before the passing of the resolution,
in the case of a dissent in respect of an arrangement approved by a court order made under section 291
(2) (c) that permits dissent, the fair value that the notice shares had immediately before the passing of the
resolution adopting the arrangement,
in the case of a dissent in respect of a matter approved or authorized by any other court order that
permits dissent, the fair value that the notice shares had at the time specified by the court order, or
in the case of a dissent in respect of a community contribution company, the value of the notice shares
set out in the regulations,
excluding any appreciation or depreciation in anticipation of the corporate action approved or authorized
by the resolution or court order unless exclusion would be inequitable.
(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that
(a) the court orders otherwise, or
(b) in the case of a right of dissent authorized by a resolution referred to in section 238 (1) (g), the
court orders otherwise or the resolution provides otherwise.
Right to dissent
238 (1) A shareholder of a company, whether or not the shareholder’s shares carry the right to vote, is
entitled to dissent as follows:
(a) under section 260, in respect of a resolution to alter the articles
to alter restrictions on the powers of the company or on the business the company is permitted to carry
on, or
without limiting subparagraph (i), in the case of a community contribution company, to alter any of the
company’s community purposes within the meaning of section 51.91;
(b) under section 272, in respect of a resolution to adopt an amalgamation agreement;
(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 of Part
9;
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(d) in respect of a resolution to approve an arrangement, the terms of which arrangement permit
dissent;
(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or other
disposition of all or substantially all of the company’s undertaking;
(f) under section 309, in respect of a resolution to authorize the continuation of the company into a
jurisdiction other than British Columbia;
(g) in respect of any other resolution, if dissent is authorized by the resolution;
(h) in respect of any court order that permits dissent.
(2) A shareholder wishing to dissent must
(a) prepare a separate notice of dissent under section 242 for
(i) the shareholder, if the shareholder is dissenting on the shareholder’s own behalf, and
(ii) each other person who beneficially owns shares registered in the shareholder’s name
and on whose behalf the shareholder is dissenting,
(b) identify in each notice of dissent, in accordance with section 242 (4), the person on whose behalf
dissent is being exercised in that notice of dissent, and
(c) dissent with respect to all of the shares, registered in the shareholder’s name, of which the
person identified under paragraph (b) of this subsection is the beneficial owner.
(3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to shares
of which the person is the beneficial owner must
(a) dissent with respect to all of the shares, if any, of which the person is both the registered owner
and the beneficial owner, and
(b) cause each shareholder who is a registered owner of any other shares of which the person is the
beneficial owner to dissent with respect to all of those shares.
Waiver of right to dissent
239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to
dissent with respect to a particular corporate action.
(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action must
(a) provide to the company a separate waiver for
(i) the shareholder, if the shareholder is providing a waiver on the shareholder’s own behalf,
and
(ii) each other person who beneficially owns shares registered in the shareholder’s name
and on whose behalf the shareholder is providing a waiver, and
(b) identify in each waiver the person on whose behalf the waiver is made.
(3) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in
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the waiver that the right to dissent is being waived on the shareholder’s own behalf, the shareholder’s
right to dissent with respect to the particular corporate action terminates in respect of the shares of which
the shareholder is both the registered owner and the beneficial owner, and this Division ceases to apply
to
(a) the shareholder in respect of the shares of which the shareholder is both the registered owner
and the beneficial owner, and
(b) any other shareholders, who are registered owners of shares beneficially owned by the first
mentioned shareholder, in respect of the shares that are beneficially owned by the first mentioned
shareholder.
(4) If a shareholder waives a right of dissent with respect to a particular corporate action and indicates in
the waiver that the right to dissent is being waived on behalf of a specified person who beneficially owns
shares registered in the name of the shareholder, the right of shareholders who are registered owners of
shares beneficially owned by that specified person to dissent on behalf of that specified person with
respect to the particular corporate action terminates and this Division ceases to apply to those
shareholders in respect of the shares that are beneficially owned by that specified person.
Notice of resolution
240 (1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a
meeting of shareholders, the company must, at least the prescribed number of days before the date of
the proposed meeting, send to each of its shareholders, whether or not their shares carry the right to
vote,
(a) a copy of the proposed resolution, and
(b) a notice of the meeting that specifies the date of the meeting, and contains a statement advising
of the right to send a notice of dissent.
(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent
resolution of shareholders or as a resolution of directors and the earliest date on which that resolution can
be passed is specified in the resolution or in the statement referred to in paragraph (b), the company may,
at least 21 days before that specified date, send to each of its shareholders, whether or not their shares
carry the right to vote,
(a) a copy of the proposed resolution, and
(b) a statement advising of the right to send a notice of dissent.
(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a
resolution of shareholders without the company complying with subsection (1) or (2), or was or is to be
passed as a directors’ resolution without the company complying with subsection (2), the company must,
before or within 14 days after the passing of the resolution, send to each of its shareholders who has not,
on behalf of every person who beneficially owns shares registered in the name of the shareholder,
consented to the resolution or voted in favor of the resolution, whether or not their shares carry the right
to vote,
(a) a copy of the resolution,
(b) a statement advising of the right to send a notice of dissent, and
(c) if the resolution has passed, notification of that fact and the date on which it was passed.
(4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on a
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resolution on which, the shareholder would not otherwise be entitled to vote.
Notice of court orders
241 If a court order provides for a right of dissent, the company must, not later than 14 days after the date
on which the company receives a copy of the entered order, send to each shareholder who is entitled to
exercise that right of dissent
(a) a copy of the entered order, and
(b) a statement advising of the right to send a notice of dissent.
Notice of dissent
242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a), (b),
(c), (d), (e) or (f) must,
(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to the
company at least 2 days before the date on which the resolution is to be passed or can be
passed, as the case may be,
(b) if the company has complied with section 240 (3), send written notice of dissent to the company
not more than 14 days after receiving the records referred to in that section, or
(c) if the company has not complied with section 240 (1), (2) or (3), send written notice of dissent to
the company not more than 14 days after the later of
(i) the date on which the shareholder learns that the resolution was passed, and
(ii) the date on which the shareholder learns that the shareholder is entitled to dissent.
(2) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) must
send written notice of dissent to the company
(a) on or before the date specified by the resolution or in the statement referred to in section 240 (2)
(b) or (3) (b) as the last date by which notice of dissent must be sent, or
(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of this
section.
(3) A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that permits
dissent must send written notice of dissent to the company
(a) within the number of days, specified by the court order, after the shareholder receives the records
referred to in section 241, or
(b) if the court order does not specify the number of days referred to in paragraph (a) of this
subsection, within 14 days after the shareholder receives the records referred to in section 241.
(4) A notice of dissent sent under this section must set out the number, and the class and series, if
applicable, of the notice shares, and must set out whichever of the following is applicable:
(a) if the notice shares constitute all of the shares of which the shareholder is both the registered
owner and beneficial owner and the shareholder owns no other shares of the company as
beneficial owner, a statement to that effect;
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(b) if the notice shares constitute all of the shares of which the shareholder is both the registered
owner and beneficial owner but the shareholder owns other shares of the company as beneficial
owner, a statement to that effect and
(i) the names of the registered owners of those other shares,
(ii) the number, and the class and series, if applicable, of those other shares that are held by
each of those registered owners, and
(iii) a statement that notices of dissent are being, or have been, sent in respect of all of those
other shares;
(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not the
dissenting shareholder, a statement to that effect and
(i) the name and address of the beneficial owner, and
(ii) a statement that the shareholder is dissenting in relation to all of the shares beneficially
owned by the beneficial owner that are registered in the shareholder’s name.
(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the
shareholder, terminates and this Division ceases to apply to the shareholder in respect of that beneficial
owner if subsections (1) to (4) of this section, as those subsections pertain to that beneficial owner, are
not complied with.
Notice of intention to proceed
243 (1) A company that receives a notice of dissent under section 242 from a dissenter must,
(a) if the company intends to act on the authority of the resolution or court order in respect of which
the notice of dissent was sent, send a notice to the dissenter promptly after the later of
(i) the date on which the company forms the intention to proceed, and
(ii) the date on which the notice of dissent was received, or
(b) if the company has acted on the authority of that resolution or court order, promptly send a notice
to the dissenter.
(2) A notice sent under subsection (1) (a) or (b) of this section must
(a) be dated not earlier than the date on which the notice is sent,
(b) state that the company intends to act, or has acted, as the case may be, on the authority of the
resolution or court order, and
(c) advise the dissenter of the manner in which dissent is to be completed under section 244.
Completion of dissent
244 (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with
the dissent, send to the company or its transfer agent for the notice shares, within one month after the
date of the notice,
(a) a written statement that the dissenter requires the company to purchase all of the notice shares,
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(b) the certificates, if any, representing the notice shares, and
(c) if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this section.
(2) The written statement referred to in subsection (1) (c) must
(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and
(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the company
and, if so, set out
(i) the names of the registered owners of those other shares,
(ii) the number, and the class and series, if applicable, of those other shares that are held by
each of those registered owners, and
(iii) that dissent is being exercised in respect of all of those other shares.
(3) After the dissenter has complied with subsection (1),
(a) the dissenter is deemed to have sold to the company the notice shares, and
(b) the company is deemed to have purchased those shares, and must comply with section 245,
whether or not it is authorized to do so by, and despite any restriction in, its memorandum or
articles.
(4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section in
relation to notice shares, the right of the dissenter to dissent with respect to those notice shares
terminates and this Division, other than section 247, ceases to apply to the dissenter with respect to those
notice shares.
(5) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in relation to
a particular corporate action fails to ensure that every shareholder who is a registered owner of any of the
shares beneficially owned by that person complies with subsection (1) of this section, the right of
shareholders who are registered owners of shares beneficially owned by that person to dissent on behalf
of that person with respect to that corporate action terminates and this Division, other than section 247,
ceases to apply to those shareholders in respect of the shares that are beneficially owned by that person.
(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or assert
any rights of a shareholder, in respect of the notice shares, other than under this Division.
Payment for notice shares
245 (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount of
the payout value of the notice shares and, in that event, the company must
(a) promptly pay that amount to the dissenter, or
(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the company
is unable lawfully to pay dissenters for their shares.
(2) A dissenter who has not entered into an agreement with the company under subsection (1) or the
company may apply to the court and the court may
(a) determine the payout value of the notice shares of those dissenters who have not entered into an
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agreement with the company under subsection (1), or order that the payout value of those notice
shares be established by arbitration or by reference to the registrar, or a referee, of the court,
(b) join in the application each dissenter, other than a dissenter who has entered into an agreement
with the company under subsection (1), who has complied with section 244 (1), and
(c) make consequential orders and give directions it considers appropriate.
(3) Promptly after a determination of the payout value for notice shares has been made under subsection
(2) (a) of this section, the company must
(a) pay to each dissenter who has complied with section 244 (1) in relation to those notice shares,
other than a dissenter who has entered into an agreement with the company under subsection (1)
of this section, the payout value applicable to that dissenter’s notice shares, or
(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is unable
lawfully to pay dissenters for their shares.
(4) If a dissenter receives a notice under subsection (1) (b) or (3) (b),
(a) the dissenter may, within 30 days after receipt, withdraw the dissenter’s notice of dissent, in
which case the company is deemed to consent to the withdrawal and this Division, other than
section 247, ceases to apply to the dissenter with respect to the notice shares, or
(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) of this
subsection, the dissenter retains a status as a claimant against the company, to be paid as soon
as the company is lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights
of creditors of the company but in priority to its shareholders.
(5) A company must not make a payment to a dissenter under this section if there are reasonable
grounds for believing that
(a) the company is insolvent, or
(b) the payment would render the company insolvent.
Loss of right to dissent
246 The right of a dissenter to dissent with respect to notice shares terminates and this Division, other
than section 247, ceases to apply to the dissenter with respect to those notice shares, if, before payment
is made to the dissenter of the full amount of money to which the dissenter is entitled under section 245 in
relation to those notice shares, any of the following events occur:
(a) the corporate action approved or authorized, or to be approved or authorized, by the resolution or
court order in respect of which the notice of dissent was sent is abandoned;
(b) the resolution in respect of which the notice of dissent was sent does not pass;
(c) the resolution in respect of which the notice of dissent was sent is revoked before the corporate
action approved or authorized by that resolution is taken;
(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement
and the amalgamation is abandoned or, by the terms of the agreement, will not proceed;
(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms
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will not proceed;
(f) a court permanently enjoins or sets aside the corporate action approved or authorized by the
resolution or court order in respect of which the notice of dissent was sent;
(g) with respect to the notice shares, the dissenter consents to, or votes in favor of, the resolution in
respect of which the notice of dissent was sent;
(h) the notice of dissent is withdrawn with the written consent of the company;
(i) the court determines that the dissenter is not entitled to dissent under this Division or that the
dissenter is not entitled to dissent with respect to the notice shares under this Division.
Shareholders entitled to return of shares and rights
247 If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to
apply to a dissenter with respect to notice shares,
(a) the company must return to the dissenter each of the applicable share certificates, if any, sent
under section 244 (1) (b) or, if those share certificates are unavailable, replacements for those
share certificates,
(b) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert any rights
of a shareholder, in respect of the notice shares, and
the dissenter must return any money that the company paid to the dissenter in respect of the notice
shares under, or in purported compliance with, this Division.
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APPENDIX J
SECTION 185 OF THE OBCA
185(1) Rights of dissenting shareholders
Subject to subsection (3) and to sections 186 and 248, if a corporation resolves to,
(a) amend its articles under section 168 to add, remove or change restrictions on the issue,
transfer or ownership of shares of a class or series of the shares of the corporation;
(b) amend its articles under section 168 to add, remove or change any restriction upon the
business or businesses that the corporation may carry on or upon the powers that the corporation
may exercise;
(c) amalgamate with another corporation under sections 175 and 176;
(d) be continued under the laws of another jurisdiction under section 181; or
(e) sell, lease or exchange all or substantially all its property under subsection 184(3),
a holder of shares of any class or series entitled to vote on the resolution may dissent.
185(2) Idem
If a corporation resolves to amend its articles in a manner referred to in subsection 170(1), a holder of
shares of any class or series entitled to vote on the amendment under section 168 or 170 may dissent,
except in respect of an amendment referred to in,
(a) clause 170(1)(a), (b) or (e) where the articles provide that the holders of shares of such class
or series are not entitled to dissent; or
(b) subsection 170(5) or (6).
185(2.1) One class of shares
The right to dissent described in subsection (2) applies even if there is only one class of shares.
185(3) Exception
A shareholder of a corporation incorporated before the 29th day of July, 1983 is not entitled to dissent
under this section in respect of an amendment of the articles of the corporation to the extent that the
amendment,
(a) amends the express terms of any provision of the articles of the corporation to conform to the
terms of the provision as deemed to be amended by section 277; or
(b) deletes from the articles of the corporation all of the objects of the corporation set out in its
articles, provided that the deletion is made by the 29th day of July, 1986.
185(4) Shareholder’s right to be paid fair value
In addition to any other right the shareholder may have, but subject to subsection (30), a shareholder who
complies with this section is entitled, when the action approved by the resolution from which the
shareholder dissents becomes effective, to be paid by the corporation the fair value of the shares held by
the shareholder in respect of which the shareholder dissents, determined as of the close of business on
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the day before the resolution was adopted.
185(5) No partial dissent
A dissenting shareholder may only claim under this section with respect to all the shares of a class held
by the dissenting shareholder on behalf of any one beneficial owner and registered in the name of the
dissenting shareholder.
185(6) Objection
A dissenting shareholder shall send to the corporation, at or before any meeting of shareholders at which
a resolution referred to in subsection (1) or (2) is to be voted on, a written objection to the resolution,
unless the corporation did not give notice to the shareholder of the purpose of the meeting or of the
shareholder’s right to dissent.
185(7) Idem
The execution or exercise of a proxy does not constitute a written objection for purposes of subsection
(6).
185(8) Notice of adoption of resolution
The corporation shall, within ten days after the shareholders adopt the resolution, send to each
shareholder who has filed the objection referred to in subsection (6) notice that the resolution has been
adopted, but such notice is not required to be sent to any shareholder who voted for the resolution or who
has withdrawn the objection.
185(9) Idem
A notice sent under subsection (8) shall set out the rights of the dissenting shareholder and the
procedures to be followed to exercise those rights.
185(10) Demand for payment of fair value
A dissenting shareholder entitled to receive notice under subsection (8) shall, within twenty days after
receiving such notice, or, if the shareholder does not receive such notice, within twenty days after
learning that the resolution has been adopted, send to the corporation a written notice containing,
(a) the shareholder’s name and address;
(b) the number and class of shares in respect of which the shareholder dissents; and
(c) a demand for payment of the fair value of such shares.
185(11) Certificates to be sent in
Not later than the thirtieth day after the sending of a notice under subsection (10), a dissenting
shareholder shall send the certificates, if any, representing the shares in respect of which the shareholder
dissents to the corporation or its transfer agent.
185(12) Idem
A dissenting shareholder who fails to comply with subsections (6), (10) and (11) has no right to make a
claim under this section.
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185(13) Endorsement on certificate
A corporation or its transfer agent shall endorse on any share certificate received under subsection (11) a
notice that the holder is a dissenting shareholder under this section and shall return forthwith the share
certificates to the dissenting shareholder.
185(14) Rights of dissenting shareholder
On sending a notice under subsection (10), a dissenting shareholder ceases to have any rights as a
shareholder other than the right to be paid the fair value of the shares as determined under this section
except where,
(a) the dissenting shareholder withdraws notice before the corporation makes an offer under
subsection (15);
(b) the corporation fails to make an offer in accordance with subsection (15) and the dissenting
shareholder withdraws notice; or
(c) the directors revoke a resolution to amend the articles under subsection 168(3), terminate an
amalgamation agreement under subsection 176(5) or an application for continuance under
subsection 181(5), or abandon a sale, lease or exchange under subsection 184(8),
in which case the dissenting shareholders rights are reinstated as of the date the dissenting shareholder
sent the notice referred to in subsection (10).
185(14.1) Same
A dissenting shareholder whose rights are reinstated under subsection (14) is entitled, upon presentation
and surrender to the corporation or its transfer agent of any share certificate that has been endorsed in
accordance with subsection (13),
(a) to be issued, without payment of any fee, a new certificate representing the same number,
class and series of shares as the certificate so surrendered; or
(b) if a resolution is passed by the directors under subsection 54(2) with respect to that class and
series of shares,
(i) to be issued the same number, class and series of uncertificated shares as
represented by the certificate so surrendered, and
(ii) to be sent the notice referred to in subsection 54(3).
185(14.2) Same
A dissenting shareholder whose rights are reinstated under subsection (14) and who held uncertificated
shares at the time of sending a notice to the corporation under subsection (10) is entitled,
(a) to be issued the same number, class and series of uncertificated shares as those held by the
dissenting shareholder at the time of sending the notice under subsection (10); and
(b) to be sent the notice referred to in subsection 54(3).
185(15) Offer to pay
A corporation shall, not later than seven days after the later of the day on which the action approved by
J-3

the resolution is effective or the day the corporation received the notice referred to in subsection (10),
send to each dissenting shareholder who has sent such notice,
(a) a written offer to pay for the dissenting shareholder’s shares in an amount considered by the
directors of the corporation to be the fair value thereof, accompanied by a statement showing how
the fair value was determined; or
(b) if subsection (30) applies, a notification that it is unable lawfully to pay dissenting shareholders
for their shares.
185(16) Idem
Every offer made under subsection (15) for shares of the same class or series shall be on the same
terms.
185(17) Idem
Subject to subsection (30), a corporation shall pay for the shares of a dissenting shareholder within ten
days after an offer made under subsection (15) has been accepted, but any such offer lapses if the
corporation does not receive an acceptance thereof within thirty days after the offer has been made.
185(18) Application to court to fix fair value
Where a corporation fails to make an offer under subsection (15) or if a dissenting shareholder fails to
accept an offer, the corporation may, within fifty days after the action approved by the resolution is
effective or within such further period as the court may allow, apply to the court to fix a fair value for the
shares of any dissenting shareholder.
185(19) Idem
If a corporation fails to apply to the court under subsection (18), a dissenting shareholder may apply to
the court for the same purpose within a further period of twenty days or within such further period as the
court may allow.
185(20) Idem
A dissenting shareholder is not required to give security for costs in an application made under
subsection (18) or (19).
185(21) Costs
If a corporation fails to comply with subsection (15), then the costs of a shareholder application under
subsection (19) are to be borne by the corporation unless the court otherwise orders.
185(22) Notice to shareholders
Before making application to the court under subsection (18) or not later than seven days after receiving
notice of an application to the court under subsection (19), as the case may be, a corporation shall give
notice to each dissenting shareholder who, at the date upon which the notice is given,
(a) has sent to the corporation the notice referred to in subsection (10); and
(b) has not accepted an offer made by the corporation under subsection (15), if such an offer was
made,
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of the date, place and consequences of the application and of the dissenting shareholder’s right to appear
and be heard in person or by counsel, and a similar notice shall be given to each dissenting shareholder
who, after the date of such first mentioned notice and before termination of the proceedings commenced
by the application, satisfies the conditions set out in clauses (a) and (b) within three days after the
dissenting shareholder satisfies such conditions.
185(23) Parties joined
All dissenting shareholders who satisfy the conditions set out in clauses (22)(a) and (b) shall be deemed
to be joined as parties to an application under subsection (18) or (19) on the later of the date upon which
the application is brought and the date upon which they satisfy the conditions, and shall be bound by the
decision rendered by the court in the proceedings commenced by the application.
185(24) Idem
Upon an application to the court under subsection (18) or (19), the court may determine whether any
other person is a dissenting shareholder who should be joined as a party, and the court shall fix a fair
value for the shares of all dissenting shareholders.
185(25) Appraisers
The court may in its discretion appoint one or more appraisers to assist the court to fix a fair value for the
shares of the dissenting shareholders.
185(26) Final order
The final order of the court in the proceedings commenced by an application under subsection (18) or
(19) shall be rendered against the corporation and in favour of each dissenting shareholder who, whether
before or after the date of the order, complies with the conditions set out in clauses (22)(a) and (b).
185(27) Interest
The court may in its discretion allow a reasonable rate of interest on the amount payable to each
dissenting shareholder from the date the action approved by the resolution is effective until the date of
payment.
185(28) Where corporation unable to pay
Where subsection (30) applies, the corporation shall, within ten days after the pronouncement of an order
under subsection (26), notify each dissenting shareholder that is unable lawfully to pay dissenting
shareholders for their shares.
185(29) Idem
Where subsection (30) applies, a dissenting shareholder, by written notice sent to the corporation within
thirty days after receiving a notice under subsection (28), may,
(a) withdraw a notice of dissent, in which case the corporation is deemed to consent to the
withdrawal and the shareholder’s full rights are reinstated; or
(b) retain a status as a claimant against the corporation, to be paid as soon as the corporation is
lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of the
corporation but in priority to its shareholders.
185(30) Idem
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A corporation shall not make a payment to a dissenting shareholder under this section if there are
reasonable grounds for believing that,
(a) the corporation is or, after the payment, would be unable to pay its liabilities as they become
due; or
(b) the realizable value of the corporation’s assets would thereby be less than the aggregate of its
liabilities.
185(31) Court order
Upon application by a corporation that proposes to take any of the actions referred to in subsection (1) or
(2), the court may, if satisfied that the proposed action is not in all the circumstances one that should give
rise to rights arising under subsection (4), by order declare that those rights will not arise upon the taking
of the proposed action, and the order may be subject to compliance upon such terms and conditions as
the court thinks fit and, if the corporation is an offering corporation, notice of any such application and a
copy of any order made by the court upon such application shall be served upon the Commission.
185(32) Commission may appear
The Commission may appoint counsel to assist the court upon the hearing of an application under
subsection (31), if the corporation is an offering corporation.
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iAnthusCapitalHoldings,Inc.
ProFormaCondensedConsolidatedStatementofNetLoss
FortheTwelveMonthsEndedDecember31,2017
(UnauditedǦInU.S.Dollars,exceptshareamounts)




 ǡ 
Grossprofit

iAnthus
31ǦDecǦ17

GrowHealthy
31ǦDecǦ17

MPX
31ǦDecǦ17

Adjustments

ProForma
31ǦDecǦ17

̈́Ǧ ̈́Ǧ̈́ͳ͵ǡͷͺǡͳͻͻ ̈́Ǧ̈́ͳ͵ǡͷͺǡͳͻͻ
Ǧ ǦȋͻǡͷͲǡͲȌ ǦȋͻǡͷͲǡͲȌ
Ǧ ͺͶǡͻ ʹǡͻͺʹǡͳͶͷ Ǧ͵ǡǡͻͶʹ
Ǧ684,797 7,080,277 Ǧ 7,765,074

Otherincome:
 
 
 
 
Totalotherincome

ͳͷͲǡͷ
ʹͻǡͳͷͻ
ͳǡͻͺǡʹ
ͺǡ
2,407,229

Operatingexpenses:
 


Ǧ 



Totaloperatingexpenses

Otheritems:
  
 

ȋȌ 

 
ȋȌ
Totalotheritems


ͳͶͶǡͳͺ
ͳǡͳʹͷǡͲʹ
ʹǡ͵ͲͲǡͷͳͷ
ʹǡͺͻͺǡͻͶͻ
ʹǡʹͲ͵ǡͶͲͲ
ͳǡʹͺͶǡͳͲ
͵ǡ͵ͷͷǡͲͳ
13,311,877


ȋͳǡͳ͵ͷǡͺͻʹȌ
ȋͳǡ͵ͷʹǡͻͳȌ
͵ʹͷǡͷͷ
ȋͳͻǡͳͷ͵Ȍ
ȋͳͷǡͶͶͶȌ
ȋʹͻǡͲȌ
ȋͳǡ͵͵Ȍ
(2,812,017)

Netlossbeforetaxes
  
Netlossaftertaxes

$(13,716,665) $(2,338,526) $(15,190,551) $Ǧ$(31,245,742)

Ǧ Ǧʹǡͳǡʹ Ǧʹǡͳǡʹ
$(13,716,665) $(2,338,526) $(12,574,274) $Ǧ$(28,629,465)

Othercomprehensiveloss
 


ȋʹͳͶǡʹͶͻȌ



Ǧ Ǧ
Ǧ Ǧ
Ǧ͵ǡʹͶͺ
Ǧ Ǧ
Ǧ36,248

Ǧ ͳͷͲǡͷ
Ǧ ʹͻǡͳͷͻ
ǦʹǡͲͳͶǡͻͷ
Ǧ ͺǡ
Ǧ 2,443,477

ͳͲͳǡͳͲ ͳǡͶʹ͵ǡ͵
ͶͳͶǡͳʹͷ ǡͷͺǡͷͺͻ
ͳʹͻǡͶʹ Ǧ
ͻǡʹͻͳ ʹǡͲͻ͵ǡͶʹʹ
ͳǡͷͷͷǡͻͲͳ ʹǡͳͶʹǡͳ
Ǧ Ǧ
Ǧ Ǧ
2,979,851 13,246,923

ǦͳǡͻǡͲ͵Ͳ
ǦͻǡͳʹǡͶͳ
ǦʹǡͶʹͻǡͻͶʹ
Ǧͷǡͳǡʹ
ǦͷǡͻͲͳǡͶ
ǦͳǡʹͺͶǡͳͲ
Ǧ͵ǡ͵ͷͷǡͲͳ
Ǧ29,538,651

ȋͶ͵ǡͶʹȌ ȋͳǡͳ͵͵ǡʹͲ͵Ȍ
Ǧȋͳͺǡ͵ͷͶȌ
ǦȋǡͳʹǡͺͳȌ
Ǧ Ǧ
Ǧ Ǧ
Ǧ͵ͺǡͳͲͷ
ǦȋͺͶǡͲʹͳȌ
(43,472) (9,060,153)

Ǧȋʹǡ͵ͳʹǡͷȌ
Ǧȋͳǡ͵ͳǡͳͶͷȌ
Ǧȋǡͺ͵ǡͳʹͷȌ
Ǧȋͳͻǡͳͷ͵Ȍ
ǦȋͳͷǡͶͶͶȌ
Ǧȋʹ͵ͳǡͷͷͷȌ
ǦȋͺͲͳǡͷͶȌ
Ǧ(11,915,642)

Ǧȋʹǡ͵ͳͺǡͲͶȌ

Ǧȋʹǡͷ͵ʹǡ͵ͳ͵Ȍ

Comprehensivelossattributableto:
 ǡ  Ǥ
ȋͳ͵ǡͻ͵ͲǡͻͳͶȌ ȋʹǡ͵͵ͺǡͷʹȌ Ǧ ǦȋͳǡʹͻǡͶͶͲȌ
  
Ǧ ǦȋͳͶǡͺͲǡ͵ͻȌ ǦȋͳͶǡͺͲǡ͵ͻȌ
Ǧ 
Ǧ ǦȋͺͶǡͻͶʹȌ ǦȋͺͶǡͻͶʹȌ
LosspershareǦbasicanddiluted
$(0.48) $(0.19) $(0.05)
$(0.33)
WeightedaveragenumberofcommonsharesoutstandingǦbasic
anddiluted
 28,607,628  12,103,172  239,323,109  4,733,199  85,482,755

iAnthusCapitalHoldings,Inc.
ProFormaCondensedConsolidatedStatementofFinancialPosition
AsatSeptember30,2018
(UnauditedǦInU.S.Dollars,exceptshareamounts)


ASSETS
CurrentAssets:

 

 



 

NonǦcurrentAssets:
Ǧ  
 
ǡ




TOTALASSETS
LIABILITIESANDEQUITY
CurrentLiabilities:
 
 


  




NonǦcurrentLiabilities:
 



  

 

 

TotalLiabilities

Shareholders'Equity:
 




  
   ȋȌ

Ǧ 

TOTALLIABILITIESANDEQUITY

iAnthus
Sep30,2018

MPX
Sep30,2018

Adjustments

Proforma
Sep30,2018

̈́ͳͷǡͶǡͷ
ʹǡͳǡͳͶ͵
ͷǡ͵ͺʹǡͻ͵Ͳ
ͷǡͷʹ͵ǡͶͳͷ
Ǧ
Ǧ
Ǧ
ͳǡͶͷǡʹ͵ͻ
$30,699,392

̈́ͳ͵ǡͷͳͻǡͳͻͲ
ͳǡͶͻͲǡʹ͵
ǡͳǡʹ͵ͳ
ͳǡ͵͵ͶǡͶ͵
͵ͺͳǡͺʹ
ͳǡͳͳǡ͵
ͳǡͺͻͲǡͲͲͲ
Ǧ
$27,503,312

̈́ʹͷǡͳͷǡͺͷͷ
̈́ȋͶǡͲͲͲǡͲͲͲȌ
Ǧ ͶǡͳͳǡͶͲ
Ǧ ͳ͵ǡͳͷͶǡͳͳ
Ǧ ǡͺͷǡͺͷͳ
Ǧ ͵ͺͳǡͺʹ
Ǧ ͳǡͳͳǡ͵
Ǧ ͳǡͺͻͲǡͲͲͲ
Ǧ ͳǡͶͷǡʹ͵ͻ
$(4,000,000)
$54,202,704

͵ͶͶǡͶͳͳ
ʹǡͶͻͶǡͲͻ͵
ʹ͵ǡͲ͵ǡͻͳͳ
ͶǡͷʹͲǡͲʹ
ͷǡͻ͵Ͷǡͺ͵
Ǧ
ʹͶͳǡͳͶ
$137,272,456

Ǧ
Ǧ
͵ʹǡ͵ͳͺǡͷʹʹ
Ͷǡʹͳǡͺʹ
͵ͳǡͺ͵ǡͻʹͶ
Ͷʹͺǡ͵Ͳ
Ǧ
$138,196,169

Ǧ
Ǧ
Ǧ
Ǧ
͵͵ǡͲʹǡͶʹ
Ǧ
Ǧ
$29,026,642

͵ͶͶǡͶͳͳ
ʹǡͶͻͶǡͲͻ͵
ͷͷǡ͵ͷǡͶ͵͵
ͷͲǡͺʹǡͶͺͶ
ͳͶͲǡͶͷǡ͵Ͷͻ
Ͷʹͺǡ͵Ͳ
ʹͶͳǡͳͶ
$304,495,267

̈́ʹǡͺͺͷǡͲͺͻ
Ǧ
Ǧ
Ǧ
Ǧ
ʹͺǡͺͺͻ
ͳǡͺͳǡͶʹͲ
Ͷͷǡʹͷ
$5,187,673

̈́ͷǡͻ͵ͷǡͲͺ
ʹͳͻǡͻͳ
ǡͻͶͺ
͵ͷǡͻ
ͻͲǡͳ
Ǧ
Ǧ
Ǧ
$7,104,456

̈́Ǧ
Ǧ
Ǧ
Ǧ
Ǧ
Ǧ
Ǧ
Ǧ
$Ǧ

̈́ͺǡͺʹͲǡͳ
ʹͳͻǡͻͳ
ǡͻͶͺ
͵ͷǡͻ
ͻͲǡͳ
ʹͺǡͺͺͻ
ͳǡͺͳǡͶʹͲ
Ͷͷǡʹͷ
$12,292,129

Ǧ
Ǧ
͵ͲǡͶͳͺǡͷͲͻ
Ǧ
Ǧ
Ǧ
Ǧ
Ǧ
Ǧ
ͳǡʹ͵ǡ͵Ͳ
$36,842,488

ͳͳǡͲͳͻ
͵ʹ͵ǡʹ͵
ͳͲǡͲͲͲǡͲͲͲ
ͻʹǡ͵͵ͺ
ͺͷǡͻ
ǡͷͷͻǡͲͶ
ͳ͵ǡͶʹʹǡ͵ͻͻ
ʹǡͺͻ͵ǡͲͻ
ͳͺǡ͵ͺͷǡͳʹ
ͺǡǡʹͷͺ
$94,577,511

Ǧ
Ǧ
Ǧ
Ǧ
Ǧ
ȋǡͷͷͻǡͲͶȌ
ȋͳ͵ǡͶʹʹǡ͵ͻͻȌ
Ǧ
Ǧ
Ǧ
$(20,982,003)

ͳͳǡͲͳͻ
͵ʹ͵ǡʹ͵
ͶͲǡͶͳͺǡͷͲͻ
ͻʹǡ͵͵ͺ
ͺͷǡͻ
Ǧ
Ǧ
ʹǡͺͻ͵ǡͲͻ
ͳͺǡ͵ͺͷǡͳʹ
ͻǡͻͲʹǡͷͶ
$110,437,996

ͳ͵ͳǡͺͲͻǡͻͲͻ
ͺͳǡͲǡͳͲ
Ǧ ͳͶǡͻǡͺʹʹ
ʹǡ͵ͶǡͶͳͳ
Ǧ
͵ʹǡ͵ͺͻǡ͵ͳ
Ǧ
Ǧ ͻǡͺǡͶʹ
ȋǡͷͺͳǡͲͷȌ
ȋǡͳʹǡͶͳȌ
ǡͲͶ
Ǧ
$100,429,968
$38,614,488
Ǧ ͷǡͲͲͶǡͳͲ
ͳͲͲǡͶʹͻǡͻͺ
Ͷ͵ǡͳͺǡͷͺ
$137,272,456
$138,196,169

ʹͳǡ͵ǡͶͷ
ʹ͵ͷǡʹͲǡʹͶ
ȋͳͶǡͻǡͺʹʹȌ
Ǧ
Ǧ ʹǡ͵ͶǡͶͳͳ
Ͳǡʹͻǡͺͳ
ͳͲʹǡͺǡͶͳʹ
ȋǡͳͶǡͳͲͶȌ
ʹǡͷͻͶǡ͵ͺ
ȋʹͲǡͲͷʹǡͻͷͷȌ ȋͳͷͶǡʹͶǡͶʹͺȌ
Ǧ ǡͲͶ
$50,008,645
$189,053,101
Ǧ ͷǡͲͲͶǡͳͲ
ͷͲǡͲͲͺǡͶͷ
ͳͻͶǡͲͷǡʹͳ
$29,026,642
$304,495,267

iAnthusCapitalHoldings,Inc.
ProFormaCondensedConsolidatedStatementofNetLoss
FortheThreeMonthsEndedSeptember30,2018
(UnauditedǦInU.S.Dollars,exceptshareamounts)



iAnthus
Sep30,2018

MPX
Sep30,2018



 ǡ 
Grossprofit

̈́ͻ͵ͻǡͲͻͺ
ȋʹǡͳͶȌ
ʹǡͶͳͷǡͲͶʹ
$2,627,993

̈́ͳͳǡͳͺͺǡͺͲͶ
ȋǡͺ͵Ͷǡ͵ͺͺȌ
ͳǡͷʹͳǡ͵
$4,876,053

̈́Ǧ
Ǧ
Ǧ
$Ǧ

Otherincome:


Totalotherincome

ͺǡʹͺͲ
ͳʹǡͲʹͲ
$135,300

ͳǡͳͶͻ
Ǧ
$1,149

Ǧ ͻǡͶʹͻ
Ǧ ͳʹǡͲʹͲ
$Ǧ $136,449

Ǧ ͳǡͳͻͲǡͶͶͺ
Ǧ ͳͲǡͺǡͶͲͳ
ͳͻǡ͵ͻͺǡʹͳ͵ ʹʹǡͻͺǡͻͳ
Ǧ ʹǡʹͶͻǡͶͶ
$19,398,213
$37,116,086

Adjustments

Proforma
Sep30,2018
̈́ͳʹǡͳʹǡͻͲʹ
ȋͺǡͷͲǡͷ͵ͷȌ
͵ǡͻ͵ǡͻ
$7,504,046

Operatingexpenses:
 

Ǧ 

Totaloperatingexpenses

Otheritems:
  
 

 
 ȋȌ

Totalotheritems


ͺǡ͵ͻͻ
ͷǡͷͳǡͺͺ
ͳǡǡʹͷʹ
ͻͳͶǡͻͶͳ
$8,821,479

ͷʹʹǡͲͶͻ
ͷǡ͵ͳͷǡͷͳͶ
ͳǡʹͶǡ͵ʹ
ͳǡ͵͵ͶǡͷͲ
$8,896,394


ȋͳǡ͵ͳͶǡͷͷͶȌ
ȋʹǡͲͷǡͺͷͺȌ
ȋͳǡͲͳͺǡͶͷͷȌ
ͺͳǡͺͶͺ
ʹ͵ǡͷͳ
ͻͲǡ͵Ͷ
$(3,962,894)

ȋͶ͵ǡͺʹȌ
Ǧ
ȋͳǡͲͻǡͺͳͲȌ
Ǧ
ȋǡͲ͵ͷǡͷͶͺȌ
Ǧ
Ǧ
Ǧ
ͳʹͶǡͻͲ
Ǧ
ȋͶͲǡͷͳȌ
ȋͷͶǡͶʹȌ
$(9,158,839) $(654,742)

ȋʹǡͲͷͺǡ͵ͺͲȌ
ȋ͵ǡͳ͵ǡͺȌ
ȋͺǡͲͷͶǡͲͲ͵Ȍ
ͺͳǡͺͶͺ
͵ͺͺǡͷ
ȋͻͲǡͻʹͻȌ
$(13,776,474)

Netlossbeforetaxes

$(10,021,080)

$(13,178,031)

$(43,252,065)

 
Netlossaftertaxes
Netlossattributableto:
 ǡ  Ǥ
  
Ǧ 

Othercomprehensivegains
 

Ǧ ʹͶͶǡ͵ͳ
$(10,021,080) $(13,422,662)

Comprehensivelossattributableto:
 ǡ  Ǥ
  
Ǧ 
LosspershareǦbasicanddiluted
Weightedaveragenumberofcommonshares
outstandingǦbasicanddiluted

$(20,052,955)

Ǧ ʹͶͶǡ͵ͳ
$(20,052,955) $(43,496,696)

ȋͳͲǡͲʹͳǡͲͺͲȌ
Ǧ
Ǧ ȋͳͲǡͲʹͳǡͲͺͲȌ
ȋʹͲǡͲͷʹǡͻͷͷȌ ȋ͵͵ǡͶͳͶǡͷͳȌ
Ǧ ȋͳ͵ǡ͵ͳǡͷ͵Ȍ
Ǧ ȋͳǡͲͻͻȌ
Ǧ ȋͳǡͲͻͻȌ


Ǧ ͻǡͲͻͷ
Ǧ ͻǡͲͻͷ
ȋͳͲǡͲʹͳǡͲͺͲȌ
Ǧ
Ǧ
Ǧ ȋͳ͵ǡ͵ͷʹǡͶȌ
ȋʹͲǡͲͷʹǡͻͷͷȌ
Ǧ ȋͳǡͲͻͻȌ
Ǧ
($0.15) ($0.03)
($Ǧ)

ȋͳͲǡͲʹͳǡͲͺͲȌ
ȋ͵͵ǡͶͲͷǡͶʹʹȌ
ȋͳǡͲͻͻȌ
($0.32)

67,776,311

136,899,917

384,879,900

4,733,199

iAnthusCapitalHoldings,Inc.
ProFormaCondensedConsolidatedStatementofNetLoss
FortheNineMonthsEndedSeptember30,2018
(UnauditedǦInU.S.Dollars,exceptshareamounts)



iAnthus
Sep30,2018

MPX
Sep30,2018



 ǡ 
Grossprofit

̈́ͳǡͶͳͻǡͺͶ
ȋͺͺǡͳ͵Ȍ
ǡ͵ͲͲǡͷͺʹ
$6,832,753

̈́ʹͺǡͷͳǡͻʹ
ȋʹͳǡͶǡͷͻȌ
͵ǡͺͺͻǡʹͷ
$11,063,992

̈́Ǧ ̈́͵ͲǡͲͳǡͳͲ
Ǧ ȋʹʹǡ͵ͷǡʹʹȌ
Ǧ ͳͲǡͳͻͲǡ͵Ͳ
$Ǧ $17,896,745

Otherincome:


Totalotherincome

ͷͷͺǡͻͷ
ʹͻͺǡͻͶ
$857,659

ͳǡ͵ͻ
Ǧ
$1,396

Ǧ ͷͲǡ͵ͳ
Ǧ ʹͻͺǡͻͶ
$Ǧ $859,055

Ǧ ͵ǡͳͳͻǡͳͶͺ
Ǧ ʹͺǡͷͶǡͻͷ
ͳͻǡ͵ͻͺǡʹͳ͵
ʹͻǡͶͲǡͶͶͻ
Ǧ ǡͻͺͻǡͶͲͷ
$19,398,213 $68,295,697

Adjustments

Proforma
Sep30,2018

Operatingexpenses:
 

Ǧ 

Totaloperatingexpenses

Otheritems:
  
 

 
 ȋȌ

Totalotheritems


ͳǡͻǡͶͳͺ
ͳͶǡͻͲͶǡͶʹ
ͷǡͺͲǡͺͺ͵
͵ǡͺǡʹʹ
$26,168,350

ͳǡ͵ʹʹǡ͵Ͳ
ͳ͵ǡͶʹǡʹͺ
Ͷǡͷͳǡ͵ͷ͵
͵ǡʹͲʹǡͺ͵
$22,729,134


ȋ͵ǡͶʹǡͻͺȌ
ȋͳͷǡ͵ʹǡͺͳͻȌ
ȋͻǡͳͺǡͻȌ
͵ͲͶǡʹͺ
ʹ͵ͷǡ͵ͻͶ
ȋͳͺͶǡͺͳͶȌ
$(27,623,736)

ȋ͵ǡ͵ͲǡͲͺͷȌ
ȋͳǡͷͺͲǡͳͻȌ
ȋͺǡͶͲͺǡʹͲȌ
Ǧ
ȋʹͺͳǡͷʹͷȌ
ȋͳǡʹͶͶǡʹͲͳȌ
$(14,874,277)

Ǧ
Ǧ
Ǧ
Ǧ
Ǧ
ȋͷͶǡͶʹȌ
$(654,742)

ȋǡͺʹ͵ǡͲ͵Ȍ
ȋͳǡͻͲͺǡͲͳͷȌ
ȋͳǡͷͻǡͲȌ
͵ͲͶǡʹͺ
ȋͶǡͳ͵ͳȌ
ȋʹǡͲͺ͵ǡͷȌ
$(43,152,755)

Netlossbeforetaxes

$(46,101,674)

$(26,538,022)

$(20,052,955)

$(92,692,651)

 
Netlossaftertaxes

Ǧ
$(46,101,674)

ȋͳͺǡȌ
$(26,724,689)

Ǧ ȋͳͺǡȌ
$(20,052,955) $(92,879,318)

Netlossattributableto:
 ǡ  Ǥ
  
Ǧ 

Othercomprehensivegains
 

ȋͶǡͳͲͳǡͶȌ
Ǧ
Ǧ


ʹͳͻǡʹʹ

Ǧ
ȋʹǡͷͺͶǡͲ͵Ȍ
ȋͳͶͲǡͷ͵Ȍ

Ǧ ȋͶǡͳͲͳǡͶȌ
ȋʹͲǡͲͷʹǡͻͷͷȌ ȋͶǡ͵ǡͻͻͳȌ
Ǧ ȋͳͶͲǡͷ͵Ȍ

ȋͶͷǡͺͺʹǡͶͳʹȌ
Ǧ
Ǧ
($0.76)
60,640,223

Comprehensivelossattributableto:
 ǡ  Ǥ
  
Ǧ 
LosspershareǦbasicanddiluted
Weightedaveragenumberofcommonshares
outstandingǦbasicanddiluted

ͺǡʹͳ

Ǧ

ʹʹǡͻͺ͵

Ǧ
ȋʹǡͷͷǡ͵ͳȌ
ȋͳͶͲǡͷ͵Ȍ
($0.07)

Ǧ
ȋʹͲǡͲͷʹǡͻͷͷȌ
Ǧ
($Ǧ)

ȋͶͷǡͺͺʹǡͶͳʹȌ
ȋͶǡʹͺǡʹͳȌ
ȋͳͶͲǡͷ͵Ȍ
($0.73)

367,430,014

4,733,199

126,844,463

127(6727+(352)250$&21'(16('&2162/,'$7('),1$1&,$/67$7(0(176
In U.S. dollars unless otherwise specified


1$785($1''(6&5,37,212)7+(&203$1<
2Q 2FWREHU   L$QWKXV &DSLWDO +ROGLQJV ,QF ³L$QWKXV´  HQWHUHG LQWR DQ DUUDQJHPHQW
DJUHHPHQW WKH³$JUHHPHQW´ LQUHVSHFWRIDSODQRIDUUDQJHPHQW WKH³$UUDQJHPHQW´ WRDFTXLUH
DOO RI WKH FRPPRQ VKDUHV WKH ³03; 6KDUHV´  RI 03; %LRFHXWLFDO &RUSRUDWLRQ ³03;´  DQG
DFFRUGLQJO\DOORIWKH86DVVHWVOLDELOLWLHVDQGDFWLYLWLHVRI03;7KH$JUHHPHQWSURYLGHVWKDW
KROGHUVRI03;6KDUHV ³03;6KDUHKROGHUV´ ZLOOEHHQWLWOHGWRUHFHLYHFRPPRQVKDUHV
RI L$QWKXV ³L$QWKXV &RPPRQ 6KDUHV´  IRU HDFK 03; 6KDUH KHOG ,Q DGGLWLRQ HDFK 03;
6KDUHKROGHUZLOOUHFHLYHFRPPRQVKDUHVRI03;,QWHUQDWLRQDO&RUSRUDWLRQ IRUPHUO\
2QWDULR ,QF  ³03; ,QWHUQDWLRQDO´  ZKLFK ZLOO KROG DOO RI WKH QRQ86 EXVLQHVVHV RI 03;
FROOHFWLYHO\WKH³7UDQVDFWLRQV´ 
7KHREOLJDWLRQRI03;WRFRPSOHWHWKH$UUDQJHPHQWLVVXEMHFWWRUHFHLSWRIDQXPEHURIFXVWRPDU\
DSSURYDOVDQGIXOILOPHQWRIDQXPEHURIFRQGLWLRQVLQFOXGLQJWKHDSSURYDORI03;VHFXULW\KROGHUV
DQGWKHDSSURYDORIWKH6XSUHPH&RXUWRI%ULWLVK&ROXPELD



6,*1,),&$17$&&2817,1*32/,&,(6
7KH 3UR )RUPD )LQDQFLDO 6WDWHPHQWV KDYH EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK WKH VLJQLILFDQW
DFFRXQWLQJSROLFLHVDVGHVFULEHGLQWKHDXGLWHGFRQVROLGDWHGILQDQFLDOVWDWHPHQWVRIL$QWKXVIRUWKH
\HDU HQGHG 'HFHPEHU   ZKLFK DUH LQFRUSRUDWHG E\ UHIHUHQFH DQG DUH DOVR DYDLODEOH
HOHFWURQLFDOO\XQGHUL$QWKXV¶SURILOHRQ6('$5DWZZZVHGDUFRP



%$6,62)35(6(17$7,21
7KHLQIRUPDWLRQXQGHU³3UR)RUPD&RQGHQVHG&RQVROLGDWHG6WDWHPHQWRI1HW/RVV´IRUWKHQLQH
PRQWKV HQGHG 6HSWHPEHU   DQG \HDU HQGHG 'HFHPEHU   JLYHV HIIHFW WR WKH
7UDQVDFWLRQVDVLIWKH\KDGEHHQFRQVXPPDWHGRQ-DQXDU\7KHLQIRUPDWLRQXQGHU3UR
)RUPD&RQGHQVHG&RQVROLGDWHG6WDWHPHQWRI)LQDQFLDO3RVLWLRQDVDW6HSWHPEHUJLYHV
HIIHFWWRWKH7UDQVDFWLRQVDVLIWKH\KDGEHHQFRQVXPPDWHGRQ6HSWHPEHU
$OOILQDQFLDOGDWDLQWKH3UR)RUPD)LQDQFLDO6WDWHPHQWVLVSUHVHQWHGLQ86GROODUVDQGKDVEHHQ
SUHSDUHGLQDFFRUGDQFHZLWK,QWHUQDWLRQDO)LQDQFLDO5HSRUWLQJ6WDQGDUGV ³,)56´ DVLVVXHGE\WKH
,QWHUQDWLRQDO$FFRXQWLQJ6WDQGDUGV%RDUG ³,$6%´ 7KH3UR)RUPD)LQDQFLDO6WDWHPHQWV KDYH
EHHQGHULYHGE\WKHDSSOLFDWLRQRISURIRUPDDGMXVWPHQWVWRWKHKLVWRULFDODXGLWHGDQGRUXQDXGLWHG
ILQDQFLDOVWDWHPHQWV DVGHVFULEHGEHORZ DQGWRJLYHHIIHFWWRWKH7UDQVDFWLRQV
7KHL$QWKXVFROXPQLQWKH3UR)RUPD&RQGHQVHG&RQVROLGDWHG6WDWHPHQWRI)LQDQFLDO3RVLWLRQ
DQGWKH3UR)RUPD&RQGHQVHG&RQVROLGDWHG6WDWHPHQWRI1HW/RVVLQFOXGHVWKHILQDQFLDOUHVXOWVRI
WKH&RPSDQ\ VUHFHQWVLJQLILFDQWDFTXLVLWLRQRI*URZ+HDOWK\DQGUHODWHGVXEVLGLDULHV FROOHFWLYHO\
*URZ+HDOWK\ DQG03;7KHSURIRUPDFROXPQZLOOH[FOXGHWKHUHVXOWVRI03;,QWHUQDWLRQDO
DVWKHVHDFWLYLWLHVDUHQRWLQFOXGHGLQWKH$UUDQJHPHQW
7KH 3UR )RUPD &RQGHQVHG &RQVROLGDWHG 6WDWHPHQW RI )LQDQFLDO 3RVLWLRQ DQG WKH 3UR )RUPD
&RQGHQVHG&RQVROLGDWHG6WDWHPHQWRI1HW/RVVRIL$QWKXVDUHFRPSULVHGRILQIRUPDWLRQGHULYHG
IURP

x WKHDXGLWHGFRQVROLGDWHGILQDQFLDOVWDWHPHQWVRIL$QWKXVIRUWKH\HDUHQGHG'HFHPEHU

x WKHDXGLWHGFRQVROLGDWHGILQDQFLDOVWDWHPHQWVRI*URZ+HDOWK\IRUWKH\HDUHQGHG'HFHPEHU

x WKHDXGLWHGFRQVROLGDWHGILQDQFLDOVWDWHPHQWVRI03;IRUWKH\HDUVHQGHG0DUFK
DQG0DUFK
x WKHXQDXGLWHGLQWHULPFRQGHQVHGILQDQFLDOVWDWHPHQWVRI03;IRUWKHWKUHHDQGQLQHPRQWK
SHULRGHQGHGRQ'HFHPEHU
x WKHXQDXGLWHGLQWHULPFRQGHQVHGILQDQFLDOVWDWHPHQWVRI03;IRUWKHWKUHHDQGQLQHPRQWK
SHULRGHQGHGRQ'HFHPEHU
x WKH XQDXGLWHG LQWHULP FRQGHQVHG FRPELQHG FDUYHRXW ILQDQFLDO VWDWHPHQWV RI 03;
,QWHUQDWLRQDOIRUWKHWKUHHDQGVL[PRQWKSHULRGVHQGHGRQ6HSWHPEHUDQG
x WKHXQDXGLWHGLQWHULPFRQGHQVHGILQDQFLDOVWDWHPHQWVRI03;,QWHUQDWLRQDOIRUWKHWKUHH
DQGVL[PRQWKSHULRGVHQGHGRQ6HSWHPEHU
7KH3UR)RUPD)LQDQFLDO6WDWHPHQWVDUHEDVHGRQSUHOLPLQDU\HVWLPDWHVDFFRXQWLQJMXGJPHQWVDQG
FXUUHQWO\ DYDLODEOH LQIRUPDWLRQ DQG DVVXPSWLRQV WKDW PDQDJHPHQW EHOLHYHV DUH UHDVRQDEOH 7KH
QRWHVWRWKH3UR)RUPD)LQDQFLDO6WDWHPHQWVSURYLGHDGHWDLOHGGLVFXVVLRQRIKRZVXFKDGMXVWPHQWV
ZHUH GHULYHG DQG SUHVHQWHG LQ WKH 3UR )RUPD )LQDQFLDO 6WDWHPHQWV 7KH 3UR )RUPD )LQDQFLDO
6WDWHPHQWVVKRXOGEHUHDGLQFRQMXQFWLRQZLWKWKHGHVFULSWLRQRIWKH$JUHHPHQWFRQWDLQHGLQWKLV
LQIRUPDWLRQFLUFXODUDQGWKHFDUYHRXWILQDQFLDOVWDWHPHQWVRI03;,QWHUQDWLRQDODQGUHODWHGQRWHV
WKHUHWRLQFOXGHGHOVHZKHUHLQWKLVLQIRUPDWLRQFLUFXODU7KH3UR)RUPD)LQDQFLDO6WDWHPHQWVKDYH
EHHQ SUHSDUHG IRU LOOXVWUDWLYH SXUSRVHV RQO\ DQG DUH QRW QHFHVVDULO\ LQGLFDWLYH RI WKH ILQDQFLDO
SRVLWLRQ RU UHVXOWV RI RSHUDWLRQV KDG WKH 7UDQVDFWLRQV IRU ZKLFK WKH SUR IRUPD HIIHFW DFWXDOO\
RFFXUUHG RQ WKH GDWHV RU IRU WKH SHULRGV LQGLFDWHG QRU LV VXFK SUR IRUPD ILQDQFLDO LQIRUPDWLRQ
QHFHVVDULO\LQGLFDWLYHRIWKHUHVXOWVWREHH[SHFWHGIRUDQ\IXWXUHSHULRGV$QXPEHURIIDFWRUVPD\
DIIHFWWKHILQDQFLDOUHVXOWV


352)250$$'-8670(176
7KHIROORZLQJSURIRUPDDGMXVWPHQWVWRWKH3UR)RUPD)LQDQFLDO6WDWHPHQWVKDYHEHHQSUHSDUHGWR
DFFRXQWIRUWKH7UDQVDFWLRQV
D

,VVXDQFHRIL$QWKXV2SWLRQV

$VSDUWRIWKH7UDQVDFWLRQVDOOXQYHVWHGRSWLRQVWRSXUFKDVH03;6KDUHV ³03;2SWLRQV´ YHVW
LPPHGLDWHO\DQGHDFK03;RSWLRQZLOOEHH[FKDQJHGIRUDIXOO\YHVWHGRSWLRQWRSXUFKDVH
RIDQL$QWKXV&RPPRQ6KDUH ³L$QWKXV2SWLRQV´ LQDFFRUGDQFHZLWKWKHWHUPVRIWKH$JUHHPHQW
$V DW 6HSWHPEHU    03; 2SWLRQV DUH RXWVWDQGLQJ DQG DUH FRQYHUWHG LQWR
DSSUR[LPDWHO\L$QWKXV2SWLRQV
7KHWHUPWRH[SLU\FRQGLWLRQVWRDQGPDQQHURIH[HUFLVLQJDQGDOORWKHUWHUPVDQGFRQGLWLRQVRI
DQL$QWKXV2SWLRQLVWKHVDPHDVWKH03;2SWLRQ7KHRULJLQDOH[HUFLVHSULFHRIWKH03;2SWLRQ
LVDGMXVWHGEDVHGRQWKHUHODWLYHIDLUYDOXHRIWKH03;&RPPRQ6KDUHVSULRUWRWKHHIIHFWLYHGDWH
RIWKH7UDQVDFWLRQV
7KHIDLUYDOXHRIWKHL$QWKXV2SWLRQVLVVXHGLQUHODWLRQWRWKH7UDQVDFWLRQVDVDW6HSWHPEHU
 LV HVWLPDWHG DW XVLQJ WKH %ODFN 6FKROHV RSWLRQ SULFLQJ PRGHO EDVHG RQ WKHLU
UHPDLQLQJ RSWLRQ OLIH 7KH DVVXPSWLRQV XVHG IRU L$QWKXV 2SWLRQV DUH GLYLGHQG \LHOG RI 

H[SHFWHGYRODWLOLW\RIDULVNIUHHUDWHRIDQGDQH[SHFWHGRSWLRQOLIHHTXDOWRWKH
YHVWLQJSHULRG
$VDUHVXOWWKHUHVHUYHLQFUHDVHGE\ZLWKFRQWULEXWHGVXUSOXVEHLQJUHGXFHGE\
DQGVKDUHEDVHGFRPSHQVDWLRQH[SHQVHLQFUHDVLQJE\
E

,VVXDQFHRIL$QWKXV:DUUDQWV

$OO RXWVWDQGLQJ ZDUUDQWV H[HUFLVDEOH WR SXUFKDVH 03; 6KDUHV ³03; :DUUDQWV´  LPPHGLDWHO\
SULRU WR WKH HIIHFWLYH GDWH RI WKH $UUDQJHPHQW ZLOO UHSUHVHQW HTXLYDOHQW ZDUUDQWV H[HUFLVDEOH WR
SXUFKDVHL$QWKXV&RPPRQ6KDUHV ³L$QWKXV:DUUDQWV´ VXEMHFWWRWKHH[FKDQJHUDWLRWRSXUFKDVH
L$QWKXV&RPPRQ6KDUHVDWDQH[HUFLVHSULFHFDOFXODWHGEDVHGRQDSUHGHWHUPLQHGIRUPXOD7KH
RULJLQDOH[HUFLVHSULFHRIWKH03;:DUUDQWVLVDGMXVWHGEDVHGRQWKHUHODWLYHIDLUYDOXHRIWKHLU
VKDUHVSULRUWRWKHHIIHFWLYHGDWHRIWKH7UDQVDFWLRQV
$V DW 6HSWHPEHU    03; :DUUDQWV DUH RXWVWDQGLQJ DQG DUH FRQYHUWHG LQWR
DSSUR[LPDWHO\L$QWKXV:DUUDQWV
7KHIDLUYDOXHRIWKHL$QWKXV:DUUDQWVDVDW6HSWHPEHULVHVWLPDWHGDWXVLQJ
WKH%ODFN6FKROHVRSWLRQSULFLQJPRGHOEDVHGRQWKHLUUHPDLQLQJOLIH7KHDVVXPSWLRQVXVHGIRU
L$QWKXV:DUUDQWVDUHGLYLGHQG\LHOGRIH[SHFWHGYRODWLOLW\RIDULVNIUHHUDWHRI
DQGDQH[SHFWHGZDUUDQWOLIHHTXDOWRWKHYHVWLQJSHULRG
7KHDGMXVWPHQWPDGHWRWKH3UR)RUPD&RQGHQVHG&RQVROLGDWHG6WDWHPHQWRI)LQDQFLDO3RVLWLRQ
DVDW6HSWHPEHUZDVWRLQFUHDVHWKHUHVHUYHE\ZLWKDUHGXFWLRQWRZDUUDQWV
RIDQGWKHUHPDLQLQJUHFRJQL]HGDVJRRGZLOO
F

,VVXDQFHRIL$QWKXV6KDUHV

2Q WKH HIIHFWLYH GDWH RI WKH 7UDQVDFWLRQV HDFK RXWVWDQGLQJ 03; 6KDUH ZLOO EH FRQYHUWHG LQWR
 L$QWKXV &RPPRQ 6KDUHV $V DW 6HSWHPEHU    03; 6KDUHV DUH
RXWVWDQGLQJDQGZRXOGEHFRQYHUWHGLQWRRIL$QWKXV&RPPRQ6KDUHV
G

3D\PHQWWR03;,QWHUQDWLRQDO

$VSDUWRIWKH$JUHHPHQWL$QWKXVDQG03;ZLOOVWUXFWXUH03;,QWHUQDWLRQDOZLWKDV
D SURYLVLRQ IRU LWV JURZWK DQG GHYHORSPHQW LPPHGLDWHO\ IROORZLQJ WKH FRPSOHWLRQ RI WKH
$UUDQJHPHQW7KHDPRXQWLVUHFRJQL]HGDVDUHGXFWLRQLQFDVKDQGDQLQFUHDVHLQJRRGZLOOLQWKH
3UR)RUPD&RQGHQVHG&RQVROLGDWHG6WDWHPHQWRI)LQDQFLDO3RVLWLRQ
H

&RQYHUVLRQRI'HEW,QVWUXPHQWV

2QWKHFRPSOHWLRQRIWKH$UUDQJHPHQWWKHGUDZGRZQRQWKH+L0HG)DFLOLW\E\03;DQGWKH
'HEHQWXUHVLVVXHGE\03;LQZRXOGEHFRQYHUWHGWRHTXLW\7KLVZRXOGKDYHWKHHIIHFWRI
GHFUHDVLQJ WKH FRQYHUWLEOH GHEHQWXUHV E\  GHFUHDVLQJ WKH RSWLRQ RQ FRQYHUWLEOH
GHEHQWXUHV E\  DQG LQFUHDVLQJ WKH VKDUH FDSLWDO E\  RQ WKH 3UR )RUPD
&RQGHQVHG &RQVROLGDWHG 6WDWHPHQW RI )LQDQFLDO 3RVLWLRQ 7KH EDODQFH RI  ZRXOG EH
UHFRJQL]HGLQRWKHUORVVHVRQWKH3UR)RUPD&RQGHQVHG&RQVROLGDWHG6WDWHPHQWRI1HW/RVV7KH



7KLVLQFOXGHV03;6KDUHVWKDWDUHWREHLVVXHGRQWKHFRQYHUVLRQRIWKHFRQYHUWLEOHGHEHQWXUHVDQG
FRQYHUWLEOHORDQDWWKHHIIHFWLYHGDWHRIWKH7UDQVDFWLRQVSXUVXDQWWRWKH$JUHHPHQW

VHWWOHPHQWRIWKHVHGHEWLQVWUXPHQWVZRXOGXOWLPDWHO\UHVXOWLQWKHLVVXDQFHRIDGGLWLRQDO
VKDUHVRIL$QWKXV
I

3UR)RUPD1HW/RVV3HU6KDUH

7KH FDOFXODWLRQ RI SUR IRUPD QHW ORVV SHU ZHLJKWHG DYHUDJH VKDUH EDVLF DQG GLOXWHG DQG WKH
ZHLJKWHG DYHUDJH QXPEHU RI VKDUHV RXWVWDQGLQJ LV EDVHG RQ WKH SUR IRUPD QXPEHU RI VKDUHV
RXWVWDQGLQJIRUWKH\HDUKDGWKHLVVXDQFHRIVKDUHVWDNHQSODFHDWWKHVDPHWLPHDVWKHLVVXDQFHRI
WKHRULJLQDOVKDUHV)RUWKHQLQHPRQWKVHQGHG6HSWHPEHUDQGWKH\HDUHQGHG0DUFK
WKHVKDUHEDVHGSD\PHQWVLQFOXGLQJRSWLRQVDQGZDUUDQWVZHUHH[FOXGHGIURPWKHGLOXWHG
ZHLJKWHGDYHUDJHQXPEHURIFRPPRQVKDUHVFDOFXODWLRQVLQFHWKH&RPSDQ\LQFXUUHGDORVVDQG
WKHUHIRUHWKHLUHIIHFWZRXOGKDYHEHHQDQWLGLOXWLYH


1LQHPRQWKVHQGHG
6HSWHPEHU

<HDUHQGHG
'HFHPEHU

3URIRUPDQHWORVV





3URIRUPDZHLJKWHGDYHUDJHFRPPRQVKDUHVRXWVWDQGLQJEDVLF
DQGGLOXWHG









3URIRUPDQHWORVVSHUZHLJKWHGDYHUDJHFRPPRQVKDUHV
RXWVWDQGLQJEDVLFDQGGLOXWHG



QUESTIONS MAY BE DIRECTED TO THE PROXY SOLICITATION
AGENT

North American Toll Free
1-877-452-7184

Collect Calls Outside North America
416-304-0211

Email: assistance@laurelhill.com

