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PRELIMINARY NOTES
Date of Information
Unless otherwise indicated, all information contained in this Annual Information Form (“AIF”) of Else
Nutrition Holdings Inc. (“Else”, “Else Nutrition” or the “Company”) is as of December 31, 2023, the end
of the Company’s most recently completed financial year.
Documents Incorporated by Reference

Incorporated by reference into this AIF are the following documents:

¢ Filing Statement in respect of the Qualifying Transaction of ASB Capital Inc. dated as of May 14,2019
(the “Filing Statement”).

e Audited consolidated financial statements of the Company for the years ended December 31, 2023 and
2022, together with the notes thereto and the report of independent auditors therein.

e Management’s discussion and analysis of the Company for the year ended December 31, 2023 (the
“Annual MD&A”).

Copies of documents incorporated by reference are available under the Company’s profile on the SEDAR+
website at www.sedarplus.com.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein will
be deemed to be modified or superseded for the purposes of this AIF to the extent that a statement contained
in this AIF or in any subsequently filed document that also is or is deemed to be incorporated by reference
herein modifies or supersedes such statement. Any statement so modified or superseded will not constitute
a part of this AIF, except as so modified or superseded. The modifying or superseding statement need not
state that it has modified or superseded a prior statement or include any other information set forth in the
document that it modifies or supersedes. The making of such a modifying or superseding statement will
not be deemed an admission for any purpose that the modified or superseded statement, when made,
constituted a misrepresentation, an untrue statement of a material fact or an omission to state a material fact
that is required to be stated or that is necessary to make a statement not misleading in light of the
circumstances in which it was made.

Forward-Looking Information

Certain statements contained in this AIF, and in certain documents incorporated by reference herein,
contains statements that, to the extent that they are not historical fact, may constitute “forward-looking
statements” within the meaning of applicable securities legislation.

Forward-looking statements may include, but are not limited to, statements with respect to:

e financial and other projections, future plans, objectives, performance, revenues, growth, profits or
operating expense;

e the use of available funds;
plans to research, develop, implement, adopt, market and sell new technology or products,
including continued research, development and commercialization regarding the Company’s
products and proposed products;


http://www.sedarplus.com/

e cstimates and projections regarding the industry in which the Company operates or will operate,
including the global baby and toddler food market, infant formula market, nutritional drinks market,
and baby feeding accessories market, and expectations relating to trends and the adoption of new
products;

e requirements for additional capital and future financing options;

plans to launch new products, obtain new customers or expand the customer base, and enter into

new markets;

expansion and acceptance of the Company’s products in different markets;

manufacturing and distribution partnerships and agreements;

plans to identify, pursue, negotiate and/or complete strategic acquisitions;

plans related to marketing, distribution, and production capacity;

the timing and possible outcome of regulatory and legislative matters, including, without limitation,

planned U.S. Food and Drug Administration (“FDA”), European Medicines Agency (EMA) and

other regulatory approval processes; and

e future plans, objectives or economic performance, or the assumption underlying any of the
foregoing, and other expectations of the Company.

Often, but not always, forward-looking statements can be identified by the use of words such as “plans”,
“expects”, “is expected”, “budget”, “scheduled”, “project”, “estimates”, “forecasts”, “intends”,
“anticipates”, or “believes” or variations (including negative variations) of such words and phrases, or
statements that certain actions, events or results “may”, “could”, “would”, “might” or “will” be taken, occur
or be achieved.

Such forward-looking statements, made as of the date hereof, reflect the Company’s current views with
respect to future events and are based on information currently available to the Company and are subject to
and involve certain known and unknown risks, uncertainties, assumptions and other factors which may
cause the actual results, performance or achievements of the Company to be materially different from any
future results, performance or achievements expressed in or implied by such forward-looking statements.
Should one or more of these risks or uncertainties materialize, or should assumptions underlying the
forward-looking statements prove incorrect, actual results may vary materially from those described herein
as intended, planned, anticipated, believed, estimated or expected. These risks, uncertainties, assumptions
and other factors should be considered carefully, and prospective investors and readers should not place
undue reliance on the forward-looking statements.

These risks, uncertainties, assumptions and other factors include, but are not limited to: the risks and factors
set out in this AIF, including as set out below under “Risk Factors”; risks posed by the economic and
political environments in which the Company operates and intends to operate; current global inflation rates;
the potential for losses arising from the expansion of operations into new markets; increased competition;
assumptions regarding market trends and the expected demand and desires for the Company’s products and
proposed products; reliance on industry manufacturers, suppliers and others; the failure to adequately
protect intellectual property; a failure to adequately manage future growth; adverse market conditions; and
failure to satisfy ongoing regulatory requirements.



Any forward-looking statement speaks only as of the date on which such statement is made, and the
Company undertakes no obligation to update any forward-looking statement or information or statements
to reflect information, events, results, circumstances or otherwise after the date on which such statement is
made or to reflect the occurrence of unanticipated events, except as required by law including securities
laws. New factors emerge from time to time, and it is not possible for management to predict all of such
factors and to assess in advance the impact of each such fact on the Company’s business or the extent to
which any factor, or combination of factors, may cause actual results to differ materially from those
contained in any forward-looking statements or information.
Currency
All dollar amounts in this AIF are expressed in Canadian dollars unless otherwise indicated.

GLOSSARY OF TERMS
In this AIF, the following terms have the meanings set forth herein:
“AIF” means this annual information form of the Company for the year ended December 31, 2023;
“ANC” means American Nutritional Corporation, Inc.;
“Annual MD&A” means the management discussion and analysis for the year ended December 31, 2023;

“Audit Committee” means the Company’s audit committee of the Board of Directors;

“Baby Feeding Accessories” means the Company’s baby feeding accessories products, as described in the
Filing Statement;

“Baby Formula” means the Company’s formula product line developed as a substitute for breast milk for
feeding babies under 12 months, as described in the Filing Statement;

“Baby Snacks Products” means the Company’s baby snacks products, as described in the Filing
Statement;

“BCBCA” means the Business Corporations Act (British Columbia), as amended and supplemented from
time to time;

“Board of Directors” means the board of directors of the Company;

“CEO” means the Chief Executive Officer;

“CFO” means the Chief Financial Officer;

“Common Shares” means the common shares without par value in the capital of the Company;
“Company”, “Else” or “Else Nutrition” means Else Nutrition Holdings Inc. (formerly ASB Capital Inc.);
“Danone” means Danone SA;

“EAS” means EAS Consulting Group LLC;



“Else Nutrition Formula” means certain intellectual property relating to a plant-based, non-dairy
formulation and held by the Else Nutrition Founders as further described in Appendix B — “Information
Concerning Else Nutrition — Baby Formula Products™ in the Filing Statement;

“FDA” means the U.S. Food and Drug Administration;

“Filing Statement” means the filing statement in respect of the Qualifying Transaction of ASB Capital Inc.
dated as of May 14, 2019;

“FSE” means the Frankfurt Stock Exchange;
“Golden Heart” means Golden Heart F.M.C.G. Ltd., an Israeli company;
“Golden Heart Business” has the meaning described in the Filing Statement;

“Health Fund Tender” means Golden Heart’s long-term tender to supply Baby Feeding Accessories to an
institutional customer group, as further described in the Filing Statement;

“KFGK” means Kost Forer Gabbay & Kasierer, a member firm of Emst & Young Global Limited, the auditor
of the Company;

“NI 52-110” means National Instrument 52-110 Audit Committees;
“OTCQX” means the OTCQX Best Market, a U.S. market operated by the OTC Markets Group;

“Qualifying Transaction” means the qualifying transaction of ASB Capital Inc. that was completed on
June 12, 2019;

“Red Cloud” means Red Cloud Securities Inc.;

“SEDAR+” means the system for the transmission of documents known as the System for Electronic Data
Analysis and Retrieval +;

“Toddler Nutrition Formula” means the dry formula nutritional drink product line for toddlers which is
based on the Else Nutrition Formula;

“TSX” means the Toronto Stock Exchange; and

“TSX-V” means the TSX Venture Exchange.



CORPORATE STRUCTURE
Name, Address and Incorporation

The Company was incorporated on July 18, 2011 under the Business Corporations Act (British Columbia)
under the name ASB Capital Inc. The Company is a reporting issuer in all of the provinces of Canada,
except Quebec, and its Common Shares are listed for trading on the TSX under the symbol “BABY”, quoted
on the OTCQX under the symbol “BABYF” and quoted on the FSE under the symbol “0YL”.

The Company completed its Qualifying Transaction with Else Nutrition GH Ltd. on June 12, 2019 and
changed its name to Else Nutrition Holdings Inc. As a result of the Qualifying Transaction, Else Nutrition
GH Ltd., a private Israeli company which was incorporated on May 23, 2018 under the Companies Law,
1999 of Israel, became the Company’s wholly-owned subsidiary.

On January 23, 2020 Else Nutrition USA, Inc., a private company, was incorporated in the State of
Delaware. Else Nutrition USA, Inc. is a wholly-owned subsidiary of the Company.

On January 25, 2022 Else Nutrition Canada Inc., a private company, was incorporated in the Province of
British Columbia. Else Nutrition Canada Inc. is a wholly-owned subsidiary of the Company.

On December 7, 2022 Else Nutrition Australia PTY Ltd., a private company, was incorporated in Australia.
Else Nutrition Australia PTY Ltd. is a wholly-owned subsidiary of the Company.

Intercorporate Relationships

The chart below sets out the intercorporate relationship between the Company, Else Nutrition GH Ltd., Else
Nutrition USA, Inc., Else Nutrition Canada Inc., and Else Nutrition Australia PTY Ltd.

Else Nutrition Holdings Inc.
(British Columbia)
| 100% | 100% | 100% | 100%
Else Nutrition Else Nutrition Else Nutrition Else Nutrition
GH Ltd. USA, Inc. Canada Inc. Australia PTY
(Israel) (Delaware) (British Ltd.
Columbia) (Australia)

The principal office of the Company is located at 6 Hanechoshet Street, Tel Aviv, Israel, 69710470. The
Company also maintains an office in British Columbia at 1048 165" Street, Surrey, British Columbia, V4A
9A2. The Company’s registered and records office is located at Suite 1200 — 750 West Pender Street,
Vancouver, British Columbia, V6C 2T8. The Company’s phone number is +972 3-644-5095. The
Company’s website is www.elsenutrition.com. Information contained on the Company’s website is not
incorporated into this AIF.



DEVELOPMENT OF THE BUSINESS
History of Else Nutrition

The Company is a developer and producer of innovative food products and formula nutrition for infants,
toddlers, children and adults. The Company has developed a 100% plant-based non-soy alternative to dairy-
based baby formula. For additional information regarding the Company and its business, please see the
sections under the heading “Information Concerning Else Nutrition — Description of the Business” in the
Filing Statement and the information provided under the heading “Description of Business” in the Annual
MD&A.

Below is a description of the relevant history of the Company over the last three completed financial years:

2021 Financial Year

During 2021, the Company expanded its online distribution of its Toddler Nutrition Formula through online
stores, including Thrive Market, iHerb, Amazon (including an Else brand store), Walmart, and Kroger
(Kroger.com and Vitacost.com).

During 2021, the Company expanded its distribution of the Toddler Nutrition Formula to include over 1,200
physical (brick and mortar) stores in the U.S., including Sprouts Farmers Market, Big Y, Natural Grocers,
Haggen Food and Pharmacy (a subsidiary of Albertsons), PPC Community Markets, Associated Food
Stores (operates under Lin’s, Macey’s, Dan’s, Fresh Market, select Ace Hardware, and other store brand
names, and distributes to over 400 independent grocers), Mother’s Market, Huckleberry’s Natural Market,
Rouses Market, Harmons Grocery, and Roche Bros.

The Company also entered into U.S. market distribution agreements with United Natural Foods (UNFI),
Imperial Distributors and activated key distribution centers stretching from San Bernardino County,
California, to the Northern California Region and through to Northern Oregon.

February 2021 - the Company completed the development of a proprietary process to further ensure the
safety and suitability of the Else Formula according to the European and USA standards. This process has
contributed to Else’s advancement of its infant formula for use in worldwide markets and provides a higher
standard of safety, health and natural nutrition for babies, toddlers and kids.

April 2021 - the Company appointed Professor Hania Szajewska, MD, and Dr. Carina Venter to its
Scientific Advisory Board, to lead the clinical activities and further Else toward substantiating scientific
support for its current products and to the Else Formula.

September 2021 - the Company launched a new website dedicated to healthcare professionals servicing
pediatric patients across the U.S. as part of the Company’s medical channel engagement strategy.

September 2021 - the Company launched two new flavors of its Plant-Powered Complete Nutrition Shakes
which were initially available exclusively on the Company’s website, followed by Amazon and other key
retailers. The Company also announced the development of a range of products that will include baby
cereals for 6+ months, a toddler nutrition product, and a line of children’s complete nutrition products.

October 2021 - the Company received a notice of allowance from the United States on the composition of
its proprietary formulation for use in functional food. This patent allows the Company to plan for future
product development beyond the baby, toddler and kids’ plant-based food markets.



October 2021 — the Company successfully completed its first commercial trial run of its patented Plant-
Based Infant Formula for age zero to 12 months. The trial run, which took place in the United States,
leveraged a global first-of-its kind technological development with one of the raw ingredients in the plant-
based formulation. This patented processing method results in a cleaner ingredient while keeping the
nutritional value fully intact.

October 2021 - the Company raised $17.3 million through the issuance of 8,050,000 units at a price of
$2.15 per unit. Each unit consists of one Common Share and one-half of one Common Share purchase
warrant. Each whole warrant entitles the holder to acquire an additional Common Share at a price of $2.70
per share until October 20, 2026. The warrants are listed on the TSX under BABY.WT.A.

December 2021 - the Company established a dedicated North American office in Columbus, Ohio.

2022 Financial Year

During 2022, the Company continued to expand its online distribution of its Toddler Nutrition Formula
through online stores, and launched Else™ Toddler Omega complete & balanced nutrition drink on
Amazon.com and the Company’s e-store. The Company also continued to expand its distribution of the
Toddler Nutrition Formula to include over 3,500 physical (brick and mortar) stores in the U.S. and Canada.
These included:

o Retailer Rouses Markets added the Company’s Plant-Based Kids Shakes, in chocolate and vanilla
flavors, at 65 locations and increased the Company’s shelf presence by offering its clean label-
certified and whole Plant-Based nutrition into the kids’ segment. This marked the first retail partner
to have both the Toddler and Kids product on shelf.

o Kehe added four new Else Kids Nutritional Shake Products to its distribution and at retailers
serviced by KeHe; The Company also received listing approval for its Super Cereals for babies on
the Kroger website. The products expand the brand’s offering on the platform and complement the
already-available Else toddler and kids nutrition products. Else Super Cereals will also be available
on the Kroger-owned Vitacost website, an e-commerce leader in the healthy/organic foods space.

e Else’s novel Plant-Based Complete Nutrition for Toddlers & Kids became available at Lassens
Natural Food & Vitamins stores at all 11 retail outlets across California.

e The Company launched a range of Canadian-compliant products, with bilingual compliant
packaging, on Amazon.ca, including a toddler nutrition product and kids shakes in vanilla and
chocolate flavors.

e The Company’s plant-based nutrition products for toddlers became available for purchase in over
1,000 CVS Pharmacy HealthHUB locations across 35 U.S. states in addition to products already
on shelves in many of the CVS pharmacy stores.

e The Company commenced a rollout of plant-based complete nutrition products for toddlers at
Winn-Dixie locations. Winn-Dixie Stores, Inc., is a supermarket chain headquartered in
Jacksonville, Florida. Winn-Dixie operates more than 420 stores in Florida, Alabama, Louisiana,
Georgia, and Mississippi.
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e The Company commenced a roll out of all Canadian SKUs through a partnership with Metro
Ontario Inc. The Company’s plant-based nutrition products for babies, toddlers, and kids will be
available on the shelf for purchase in late October at Metro Ontario Inc. stores across Ontario. With
130 locations in Ontario, the partnership provides the Company with critical access to health-
minded parents seeking plant-based and non-GMO nutritional alternatives for their children.

o The Company launched its flagship Chinese store on e-commerce platform Tmall Global through
which it is now selling toddler formula and baby cereal products directly to Chinese consumers.
The opening of the Chinese market is the third market for the Company in its international
expansion. This is the second new market for the Company in 2022, following its entry into
Canadian markets in June.

e The Company’s kids shakes in chocolate and vanilla flavours are on the shelf in Walmart stores in
35 U.S. states including California, Florida, and Texas.

e Giant Food placed Else Nutrition Toddler Complete Nutrition and Kids Vanilla Shake products in
161 locations, representing a doubling in Else product availability in the eastern states of Delaware,
Maryland, Virginia and the District of Columbia. This is also the first Ahold Delhaize account for
Else Nutrition and a major milestone for the Company in working with another large, multinational
retailer.

e The Company started selling its full range of Baby, Toddler and Kids Nutrition products at all Fresh
Thyme Market stores in Illinois, lowa, Wisconsin, Minnesota, Missouri, Indiana, Mississippi,
Kentucky, and Pennsylvania. Fresh Thyme offers Else Toddler, Toddler Omega, Kids Nutritional
Drink in chocolate, and vanilla, and as three flavors of Baby Super Cereal to its customers.

e The Company added 150 retail stores selling Else Nutrition products in Southern California in the
second half of 2022. The increase comes with the addition of regional retail partners such as
Gelson’s and additional stores from CVS Pharmacy and Walmart.

January 2022 - the Company’s Common Shares and warrants commenced trading on the TSX under the
trading symbols of “BABY” and “BABY.WT.A” respectively.

February 2022 - Dr. Bo Lonnerdal, Dr. Carlos Lifschitz, and Dr. Susan Baker were added to the Scientific
Advisory Board. Dr. Lonnerdal is a professor emeritus of nutrition and internal medicine at the University
of California, Davis (UCD). Dr. Lonnerdal has an active research program at UCD focused on two main
areas: infant/pediatric nutrition and trace element metabolism. Dr. Lifschitz is an associate physician at the
Italian Hospital, Buenos Aires, Argentina and is a member of the European Society for Pediatric
Gastroenterology, Hepatology and Nutrition, and the Latin American Society for Pediatric
Gastroenterology, Hepatology and Nutrition, and of the International editorial board of the journal Pediatric
Gastroenterology, Hepatology and Nutrition. Dr. Lifschitz is an acclaimed author of 95 peer-reviewed
publications and two books. Dr. Baker is recognized as a leader, having served as chairperson of the
American Academy of Pediatrics, committee on nutrition, the American Board of Pediatrics, sub-board of
gastroenterology, and numerous other national and international advisory groups, including the Institute of
Medicine, the United States Department of Agriculture, and the U.S. Food and Drug Administration. Dr.
Baker was on the Scientific Advisory Board until June 2023.
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February 2022 - the Company concluded a successful preclinical study on its Plant-Based infant formula,
which marked a key first step on the path with the FDA as well as other regulatory authorities, to
demonstrate safety and nutrient bioavailability of the Else infant formula. The full study results were
presented as a part of the scientific program, at the 9th International Conference on Nutrition and Growth
(N&G), which was held virtually between March 17 and 19, 2022.

April 2022 - the Company released its plant-based Super Cereal for babies, furthering the Company’s
mission to provide families with sustainable, dairy-free alternatives of complete nutrition products for
toddlers and kids. Entirely plant-based, organic, non-GMO, and made with whole foods, the four flavor
range of Super Cereal offers parents an alternative to today’s standard baby cereals. The Super Cereal
provides a unique combination of balanced nutrition, gluten-free carbohydrates, high quality plant proteins,
with all nine essential amino acids, healthy fats, and 20+ essential vitamins and minerals. The Super Cereal
is the first baby cereal line in the United States granted the Clean Label Project Purity Award, which tests
products for over 400 impurities, including heavy metals like arsenic, lead, cadmium, and others.

May 2022 - the Company completed initial commercial production of its infant formula, to be used in key
clinical studies for the U.S. market.

May 2022 - the Company concluded a second successful preclinical study on its Plan-Based infant formula,
which was a crucial phase for bringing the Company’s innovative 0-12 month infant formula to market.
The study’s results showed proper protein efficiency in a preclinical model, a significant step on the path
with the FDA and other regulatory authorities to demonstrate the protein bioavailability of Else’s infant
formula.

In June 2022, the Company’s pre-clinical study of its plant-based infant formula and the parent survey study
of its plant-based commercial products were presented at the 54th Annual Meeting of ESPGHAN, which
was held in Copenhagen, Denmark, as part of the scientific program.

On June 29, 2022, the Company raised $7,354,200 through the issuance of 7,004,000 units at a price of
$1.05 per unit. Each unit consists of one Common Share and one Common Share purchase warrant. Each

warrant entitles the holder to acquire an additional Common Share at a price of $1.25 per share until June
29, 2027.

December 2022 - the Company entered into a definitive convertible security funding agreement with Lind
Global Fund II LP, an entity managed by The Lind Partners, LLC, a New York-based institutional fund
manager. Under the terms of the convertible security funding agreement, the Company issued an initial
convertible security with a face value of US$5,100,000, which provides US$4,133,125 in funds after
deduction of the original issue discount and closing fees.

2023 Financial Year

During 2023, the Company continued to expand the online and brick-and-mortar distribution of its products.
This included:

e In March 2023, the Company announced that its products are now listed in over 11,000 retail stores
in North America, up from approximately 1,200 retail stores at the beginning of 2022. Also in
March 2023, the Company successfully rolled out toddler and kids shake SKUs (stock keeping
units) to Canada’s largest retailer at over 440 locations.

e On April 4, 2023, the Company announced that Walmart added the Company’s baby Super Cereal
product for sale in its stores across the U.S.
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e On April 26, 2023, the Company announced that its baby Super Cereal and Else Toddler Organic
products are available at over 7,000 locations of the largest pharmacy chain in the United States.

e In May 2023, the Company announced that it expanded its distribution in the Canadian market with
Canada’s second-largest food retailer stocking key Else products in over 600 locations. The rollout
includes Else toddler formula, kids shake (vanilla and chocolate), and the baby Super Cereal. The
Company also announced that Walmart added both Toddler Organic and Toddler Omega to its
shelves in the U.S. Also in May 2023, May 31, 2023, the Company announced that it expanded its
distribution of the Else toddler formula in the Canadian market (including Quebec) with Canada's
largest pharmacy, on the shelf at over 900 locations across 11 provinces and territories.

e In June 2023, the Company announced that its products are available in more than 10,000 stores in
the United States. The expansion into over 10,000 stores in the United States marks a milestone for
the Company, reflecting the increasing demand for its products among health-conscious parents.
Additionally, with the 2,500 stores in Canada, the Company’s products are available in more than
12,500 stores in North America.

e On October 24, 2023, the Company announced that it launched its RTD Kids Shakes at 100 Metro
Ontario Inc. stores in Canada.

e On November 6, 2023, the Company announced that it launched its toddler drink in the United
Kingdom.

e On November 16,2023, the Company announced that it launched its product range in Whole Foods
Canada.

e On December 20, 2023, the Company announced that it launched its RTD Kids Shakes at
walmart.com (Walmart online store in the US).

In February 2023, the Company announced that the Institutional Review Board approved the infant growth
study protocol for the testing of the Else Infant Formula. The infant growth study protocol was initially
approved by the ethical committee and represents a critical step in the process of launching a new infant
formula in the U.S. The study will provide vital insights into the formula’s effectiveness and safety for
infants.

On June 21, 2023, the Company announced that four of its products (Else kids vanilla, Else kids cocoa,
Else toddler organic, and Else toddler omega) were officially approved for U.S. federal insurance billing
under the Center for Medicare & Medicaid Services (HCPCS codes B4160 and B4158, respectively). The
codes are used to facilitate the processing of health insurance claims covered by Medicare and other
insurers. On July 11, 2023, the Company also announced that its kids nutritional shakes, in chocolate and
vanilla flavours, were approved by the Arizona women, infants, and children program, and on July 18,
2023, the Company announced that the same products, along with the Toddler Nutrition Formula products,
were approved by the Oklahoma women, infants and children program. These approvals will increase
access and availability of plant-based nutrition products to children in Arizona, Oklahoma, and across the
United States. Children with qualifying medical conditions and a physician’s prescription may benefit from
Else kids plant-based nutrition, designed to cater to dietary issues such as severe food allergies,
gastrointestinal disorders, immune system disorders and medically diagnosed nutrient deficiencies.

On July 10, 2023, the Company elected to exercise its right to increase the face value of its convertible
security by US$3,000,000 under its convertible security financing agreement with Lind Global Fund IT LP,
an entity managed by The Lind Partners LLC, a New York-based institutional fund manager, for additional
net proceeds of US$2,420,012 after deduction of the original issue discount and closing fees. As a result of
the exercise of the increase right, the total face value of the convertible security was increased from
US$5,100,000 to US$8,100,000. In connection with the increase, the Company issued 3,591,776 warrants
exercisable into Common Shares for a period of 48 months from the date of issuance at an exercise price
0f $0.9058. As of the date of this AIF the balance of the value of the convertible security is US $4,350,000.
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In September 2023, the Company attended the Canadian Health Food Association 2023 conference in
Toronto and unveiled its first ready-to-drink (RTD) kids nutritional shakes (in vanilla and chocolate
flavours). In October 2023, the Company completed the first commercial production run of its RTD kids
nutritional shakes, producing for both the U.S. and Canadian markets.

On September 14, 2023, the Company announced that it has retained Red Cloud Securities Inc. (“Red
Cloud”) to provide liquidity services to the Company. Red Cloud is a Toronto-based financial service
company that helps issuers gain access to capital markets and enhance their corporate profile. Red Cloud
will trade the Company’s Common Shares on the TSX for the purposes of maintaining a reasonable market
and improving the liquidity of the Common Shares. In consideration for its services, the Company will pay
to Red Cloud C$5,000 per month during the term. The term of engagement is continuing and may be
terminated by either party on 30 days prior written notice.

On November 13, 2023, the Company entered into a letter of intent with Danone SA (“Danone”), a world-
leading company specializing in fresh dairy products as well as plant-based, water and specialized nutrition.
The letter of intent provides for a multistage collaboration, subject to the finalization of certain commercial
terms. At the first stage of the collaboration, the Company and Danone will enter into a license agreement,
pursuant to which the Company’s products will be manufactured, marketed, and commercialized by
Danone. In addition to the first stage, the parties shall negotiate other opportunities beyond product
commercialization. As of the date of this AIF, the letter of intent has expired and the parties are in the
process of extending it for an additional binding period.

On November 21, 2023, the Company closed its offering of 13,000,000 units at a price of $0.385 per Unit
for gross proceeds of $5,005,000 by way of prospectus supplement. Each Unit is comprised of one
Common Share and one warrant. Each warrant is exercisable to acquire one Common Share at a price of
$0.485 until November 21, 2028. Concurrently with the offering, the Company agreed to amend 2,857,142
existing warrants that were issued on June 29, 2022. The warrants were originally issued with an exercise
price of $1.25 and an expiry date of June 29, 2027. The Company agreed to: (i) reduce the exercise price
to $0.485; and (ii) extend the expiry date to November 21, 2028. All other terms of these warrants remain
the same. As of December 31, 2023 the amendments to the warrants were not yet effective.

2024 Current Financial Year

During 2024, the Company has continued the launch of its RTD kids nutritional shakes through online and
brick-and-mortar distributers in the U.S. and Canada, as well as continued to expand the Else product line
as follows:

e (Canada launch of RTD kids nutritional shakes: In January 2024, the Company announced that its
RTD kids nutritional shakes are available for purchase online in Canada through Costco.ca
(Costco’s online store in Canada) one of Canada’s largest online retail platforms in both vanilla
and chocolate flavours. The Company also announced that its RTD kids nutritional shakes are
available on shelves of Metro Ontario Inc., a well-known retail chain across Ontario, being the first
brick-and-mortar retail partner in Canada to feature both the vanilla and chocolate flavours of the
RTD kids shakes. In March 2024, the Company announced that in addition to its RTD kids
nutritional shakes, Metro Ontario Inc. will also have Else’s baby cereals and toddler nutritional
supplement available on its shelves.

e United States launch of RTD kids nutritional shakes: In January 2024, the Company announced
that its RTD kids nutritional shakes are available for purchase at Wegmans, a prominent
supermarket chain with over 100 stores throughout the Northeastern United States, in both
chocolate and vanilla flavours, being the first brick-and-mortar retail partner in the United States.
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In March 2024, the Company announced that its full product line (including toddler organic, toddler
omega, kids powder nutritional shakes and RTD kids nutritional shakes) will be available in 259
stores throughout six states via a major Midwest retail chain. Also in March 2024, the Company
announced that one of the largest supermarket operators in North America, with more than 420
stores across the U.S., will carry the Company’s toddler organic, toddler omega and RTD kids
nutritional shakes by the end of the second quarter of 2024.

e In January 2024, the Company announced that its toddler organic, toddler omega, and vanilla kids
shakes and chocolate kids shakes are available for sale in 156 Giant stores in the U.S.

Effective as of January 22, 2024, the Company amended the exercise price and expiry date of an aggregate
of 2,857,142 warrants. The warrants were originally issued on June 29, 2022, pursuant to a prospectus
supplement offering of units of the Company. Pursuant to the amendments, each warrant may be exercised
to acquire a Common Share at a price of $0.485 per share until November 21, 2028. All other terms of
these warrants remain the same.

In March 2024, the Company entered into an agreement with a U.S. based company that manufactures
powder products. Pursuant to the agreement, the Company’s toddler and kids nutritional powder products
will be manufactured at this company’s production facility, which is expected to reduce the Company’s
manufacturing costs by 50% as well as secure essential powder production capacity to meet the Company’s
growing demand for its toddler and kids nutritional powder products. In addition, this production facility
utilizes a breakthrough, low-heat manufacturing process designed to better preserve the powder's nutrient
content and to improve the solubility and texture of the products.

DESCRIPTION OF THE BUSINESS
About Else Nutrition

The Company is a developer of innovative food products and formula nutrition for infants, toddlers,
children and adults. In particular, the Company has developed a 100% plant-based non-soy alternative to
dairy-based formula based on a proprietary patented combination of organic ingredients, resulting in the
development of the Else Nutrition Formula. For additional information regarding the Company and its
business, please see the sections under the heading “Information Concerning Else Nutrition — Description
of the Business” in the Filing Statement and “Description of Business” in the Annual MD&A.

Products Overview

The Company currently has the following product lines that are either commercialized or in development:

1)  Baby Snacks — Vegan-friendly snack products for the baby and toddler food market, which are
referred to in the Filing Statement collectively as the “Baby Snacks” segment or product line. This

product line is currently commercialized in the Isracli market. See “Description of the Business —
Baby Snacks Products™ in the Filing Statement.

2)  Baby Feeding Accessories — Baby feeding bottles and teats (sterile and non-sterile) which are referred
to in the Filing Statement collectively as “Baby Feeding Accessories” segment or product line. This
product line is currently commercialized in the Israeli market. See “Description of the Business — Baby
Feeding Accessories” in the Filing Statement.
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4)

5)

6)
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Infant Formula — Plant-based baby formula products for the infant formula market (0-12 months).
These products are primarily intended to be plant-based alternatives to soy-based and dairy-based
infant formulas offered by other companies in the market. This product line was developed and is in
the process to receive FDA (U.S.) and European permits as required for infant formula, which
requires completion of clinical trials. The FDA approval process is comprised of three milestones.
The Company has completed the two pre-clinical milestones required for FDA approval, with
completion of clinical trials being the remaining milestone. The Company has submitted the results
of the preclinical studies as well as the infant growth study protocol to the FDA for review and is in
discussion with the FDA regarding the infant formula and protocol optimization prior to the clinical
study initiation. The Company continues to seek a comparator formula for studies, which has been
unavailable due to the continuous infant formula shortage followed by several recent product recalls
in the U.S. FDA clinical trials are anticipated to cost approximately US$4-5 million over the duration
of 12 months and will be initiated upon the Company raising sufficient additional funds. As part of
this line, the Company has also developed a FOF (Follow-On-Formula) SKU for babies 6-12 months
old for the Australian market, which complies with the current Australian regulation and can be sold
without clinical trials or special permits. This SKU has been produced and shipped to Australia,
where it is anticipated to be launched in the first quarter of 2024. The Company will initially launch
this product online (through Amazon and other purely e-commerce sites) and later with brick-and-
mortar retail partners. The Company has incorporated a local entity, selected a logistics partner, and
employed a marketing consultant and sales representative in preparation for Australian operations.
The Company’s 2023 marketing plan included a small marketing budget for the Australian launch.
See “Description of the Business — Baby Formula Products” in the Filing Statement.

Toddler Nutrition Products — Plant-based nutrition products for the ‘toddler nutrition’ market
(between 1 to 3 years old). These products are primarily intended to be plant-based alternatives to
existing soy-based and dairy-based powder and ready-to-drink nutritional drinks for toddlers. These
products are commercialized in the U.S. and Canada, United Kingdom and Australia in the first
quarter of 2024. See “Description of the Business — Toddlers/Kids Nutritional Drinks” in the Filing
Statement and “Overall Performance — Toddlers” in the Annual MD&A.

Children Nutrition Products — Plant-based nutrition for the ‘children nutrition” market (2 to 12 years
old). This product line is intended on providing plant-based alternatives to soy-based and dairy-based
ready-to-drink and powder nutritional drinks for children based on the Company’s proprietary Else
Nutrition formula. This product line has been commercialized in powder form in the U.S. and Canada
since 2021. The ready-to-drink products were launched in North America online (through its own e-
store and Amazon) and with retail partners in 2023. See “Description of the Business — Toddlers/Kids
Nutritional Drinks” in the Filing Statement and “Overall Performance — Children” in the Annual
MD&A.

Adult Nutrition Products — Plant-based nutrition for the ‘adult nutrition’ market. The Company is
exploring the uses of its plant-based nutrition formula to supplement adult nutrition. The Company
is developing a ready-to-drink subline which have not yet been commercialized. Development is
projected to be complete during the second half of 2024. The Company anticipates launching these
products in North America initially with additional markets to follow. The Company anticipates
allocating funds for separate marketing and sales efforts directed at the adult demographic in the
second half of 2024 and relying on its active retail presence in North America to assist with the
launch process. See “Overall Performance — Adults” in the Annual MD&A.
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7)  Complementary Food Products — Products that complement existing food for babies (6 months and
older) using variations of the plant-based nutrition formula. The Company is continuing its evaluation
of the regulatory requirements which apply to this product line. This product line has been
commercialized in the U.S. and Canada. See “Overall Performance — Complementary Nutrition for
Babies” in the Annual MD&A.

The product lines are based on the same core formulation, being the Else Nutrition Formula, and similar
development, manufacturing and distribution methods. See “Description of the Business - Baby Formula
Products” in the Filing Statement for details regarding the development of the Else Nutrition Formula. See
also “Description of Business” in the Annual MD&A for additional information on the distribution and
commercialization of the Else Nutrition Formula product lines. The Else Nutrition Formula is protected by
certain patents applications and registrations, as described below under “Intellectual Property”.

Sales of the Baby Snacks Products and Baby Feeding Accessories product lines represented 100% of the
revenues of the Golden Heart Business as reflected in the financial statements of Golden Heart included in
the Filing Statement.

Industry Overview and Competitive Conditions

To the best knowledge of management of the Company, Else Nutrition is the first, and currently the only,
whole plant-based, minimally processed, dairy and soy free infant formula product range. The Company
notes the following regarding specific competitive advantages:

e Infant formula: The Company does not have a direct competitor (i.e. a producer of whole plant
based, soy free products) as infant formula products (0-36 months) world-wide are based on dairy
proteins, soy proteins, or rice proteins, which are processed and not based on whole plants. The
Company’s indirect competitors are organic dairy-based infant formulas, rice and soy protein
products, hydrolyzed dairy and elemental formulas.

e Baby cereal: The baby cereal product range is the first clean label purity award certified baby
cereal in the U.S. which, as a result, is safe from heavy metals, pesticides, and other contaminants.
It was ranked as the best seller on Amazon.com in the baby cereal category shortly after it’s launch.
The Company’s baby cereal is additionally a more balanced and complete combination of healthy
carbohydrates, fats and proteins versus other baby cereals which are mainly based on
carbohydrates.

e Kids nutritional drinks: There are several competitors with plant-based beverage brands that
contain highly processed ingredients. The Company’s kids nutritional drinks are made with whole
food ingredients, are clean-label certified, and also contain 50% less sugar compared to other
leading competitors in this space.

The infant nutrition market was valued at approximately US$94.8 billion in 2024, and it is expected to
reach US$134.9 billion by 2029, registering a CAGR of nearly 7.3% during the forecast period (2024 -
2029).!

! https://www.mordorintelligence.com/industry-reports/infant-nutrition-market


https://www.mordorintelligence.com/industry-reports/infant-nutrition-market
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Infant formula is food designed and marketed for feeding babies less than 12 months of age. This food
comprises necessary nutrients, vitamins, and minerals for the development of the infant. Medical
professionals may suggest infant formula as an alternative to breast milk. Infant formula can also serve as
a convenient alternative for working mothers, as it can be fed at any place and at any time.

The Company considers its Baby Snacks products to be a leading brand in Israel. The Company’s Baby
Snacks products are competitively priced and are sold in most major grocery and drug store retailers in
Israel. There are three local competitors in Israel that compete with the HEART brand of Baby Snacks. A
competitors focus on a single type of product range while the Company’s product range consists of variety
of products.

With respect to the Baby Feeding Accessories category, the Company is aware of only few major
competitors in Israel that specializes in sales to maternities and institutions. The Company estimates that
the business of its competitors are smaller than the Company’s business in that field.

The categories of Baby Formula, Toddler Nutrition Formula and the Children’s Nutritional Drinks are
highly competitive product lines. The competitive landscape is similar globally since it is dominated by
multinational companies that are able to compete across multiple markets. The large competitors in these
categories include Abbott, Danone, Mead Johnson Nutrition and Nestlé. There are also local and regional
competitors, as well as private label and store brand products. For example, in the United States, regional
players like Plum Organics focus on a line of nutritious and organic snacks and meals across the baby,
toddler and kids age groups.

As noted above, the Company’s Toddler Nutrition Formula and the Children’s Nutritional Drinks are priced
as a premium product, however, the expectation is that pricing will fall within the middle to upper range of
premium competitive products. The Company believes that its competitive advantage lies in its innovative
Else Nutrition Formula Global IP portfolio and technological knowhow and its message, marketing and
branding. The Company believes that its products will fit within a growing market trend, particularly in the
United States and Canada, of parents seeking out natural non-dairy and non-soy and more premium baby
food offerings for their children. Unlike many other known infant formula types in the market, the products
based on the Else Nutrition Formula are intended to be a clean label and conduct a clean ingredient
production process when compared alongside existing formulations in the market today, primarily since the
lipid and protein content of the Company’s products is derived directly from whole plants which are
minimally processed using natural methods and therefore aims to avoid industry standard processing
methods which alter the chemical structure of the raw ingredients or make use of harsh chemicals and
solvents. These standard industry methods include the use of fat and protein derivatives and protein isolates
or hydrolysates, or the use of purified or refined oil blends, that are typically used in other known infant
formula types. Significant expenditures for product development, advertising, promotion and marketing,
where permitted, are generally required to achieve acceptance of products among consumers and health
care professionals and to support the trend in consumer preferences for premium products in key markets.
See “Risk Factors” in the Filing Statement for more details.

The Company believes that its other sources of competitive advantage include the unique use of a novel,
clean and plant based fat and protein source composition, which avoids the use of dairy and soy protein
sources which are major allergens and may cause many issues of intolerance, sensitivity and allergenicity.

The Company has three patent families, WO/2014/125485, W0/2021/234715 and W0O/2023/152741,
which each cover an aspect of the Company’s products, being the general process and composition of all
Else products, a specific composition and process for the infant formula, and clinical uses as shown in the
Company’s studies.
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The Company’s three patent families are in various stages of examination. Internationally filed patent
applications undergo subsequent phase of examinations at the national level where examinations are
conducted in each jurisdiction separately. This process may differ in length and depends on the load and
standard of procedure in each jurisdiction. Divisional applications may also be filed to cover different
aspects of the patent applications which delays the examination process. The Company has been granted
patents in certain jurisdictions while remaining in the application stage in others.

Specialized Skill and Knowledge

Given the competitive nature of the industry, the expertise required to innovate in the industry and the
regulations surrounding food products (particularly infant formula), the Company requires management
and advisors with domain knowledge, experience and specialized skills. The Company’s management and
directors include both industry and technical personnel, as described in the biographies of such individuals
under the section “Directors and Officers” of this AIF.

Competition for these skills is intense and the Company’s on-going success is dependent on its ability to
attract and retain skilled personnel. In addition to the technical and management experience noted above,
modern retail business is dependent to a large degree on digital and social content-based marketing, an
industry where the demand and competition to employ qualified professionals are high. See “Risk Factors”
for more details.

Research and Development (R&D) and New Product Development

The Company plans to invest in research and development of new products and to improve existing
products.

The Else Nutrition Formula offers potential for product offerings for infants, toddlers, kids and adults, and
also medical nutritional products.

The Company’s R&D team is led by a CTO with relevant industry experience. See “Directors and Officers”
for biographies of the Company’s senior management. The R&D team is based in Israel. The Company
also engages sub-contractors and external research facilities or institutes to undertake its R&D activities
when required.

There is no guarantee that the Company will successfully develop the proposed Baby Formula product line
or its proposed adult and complementary baby product lines and, if developed, the Company may not be
able to reach a commercialization stage for any of these products.
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Intellectual Property

The Company holds international patent applications under the Patent Cooperation Treaty
WO/2014/125485 non-dairy formulae and the recently filed WO/2021/234715 nut and non-dairy
components having reduced trace element content, compositions comprising them and process for their
production. The patents and patent applications under WO/2014/125485, valid through 2034, are directed
to non-dairy almond based formula for the preparation of infant or toddler formula and other types of
supplemental or functional food. The invention provides a composition comprising almond and at least
one non-dairy component comprising all essential amino acids, for use in the nutrition of an infant and/or
a toddler and for use in whole balance nutrition of a subject, whether an infant, toddler, child, adolescent,
adult, or elderly person at any health or physical condition.

The W0/2021/234715 patent application is directed to plant-based components, having reduced trace
element contents, food products and nutritional compositions comprising them and methods for their

preparation.

The current status of the Company’s patents is summarized in the table below:

Jurisdiction Application No. Filed NE};;)::::;:O;O. Grant Date Status
WO0/2014/125485 Patent Application
Australia 2014217493 12/02/2014 AU2014217493 18/12/2017 Granted
Australia — 2017268642 12/02/2014 AU2017268642 Abandoned
divisional
Australia — 2020200791 12/02/2014 AU2020200791 Abandoned
divisional
Australia — 2020204013 12/02/2014 Abandoned
divisional
Brazil BR112015 0190057 12/02/2014 Pending - in
examination
Canada 2898980 12/02/2014 2898980 15/12/2020 Granted
Canada-div 1Z34R6780368492709 3082684 Granted
Chile 02193-2015 12/02/2014 02193-2015 17/06/2020 Granted
China 2014800069310.00 12/02/2014 CN104968217A Rejected
China- 2020105965548 28/6/2020 Pending
divisional before
examination
China- 2021107615717 14/7/2021 Pending
divisional before
examination
Hong Kong 42020021960.80 12/02/2014 Abandoned
Hong Kong — | 42021043707.5 12/02/2014 Pending
Divisional before
examination
Eurasia 201591266 12/02/2014 201591266 29/06/2018 Granted
EA030051B1
Eurasia — 201890422 12/02/2014 201890422 24/12/2019 Granted
divisional EA034070B1
Europe EP14751382.4 12/02/2014 EP2956016 Pending - in
examination
Israel 240513 12/02/2014 240513 31/05/2018 Granted
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Publication

Jurisdiction Application No. Filed No./Patent No. Grant Date Status
Israel — 259361 12/02/2014 259361 04/09/2020 Granted
divisional
Israel — 274474 12/02/2014 274474 Granted
divisional
India 4640/CHENP/2015 12/02/2014 334187 01/07/2016 Granted

4640/CHENP/2015A
Japan 2015-556622 12/02/2014 2016-506745 31/10/2018 Granted
JP6416790
Japan — 2018-188882 12/02/2014 JP2019013241 06/12/2019 Granted
divisional JP6625186B2
Korea 10-2015-7024308 12/02/2014 10-20150-115940 04/08/2020 Granted
Korea 10-2020-7022519 12/02/2014 10-2020-0096686 Rejected
divisional
Korea 10-2021-7036280 12/02/2014 Rejected
divisional
Mexico MX/a/2015/010473 12/02/2014 MX/a/2015/010473 25/11/2019 Granted
MX 369869 B
Mexico — MX/a/2019/014019 12/02/2014 Granted
divisional
Mexico — MX/a/2020/005580 12/02/2014 Pending
divisional before
examination
New Zealand | 710336 12/02/2014 710336 30/07/2019 Granted
New Zealand | 749729 12/02/2014 749729 01/05/2020 Granted
— divisional
South Africa 2015/06398 12/02/2014 ZA2015/06398 25/01/2017 Granted
Ukraine A201507555 12/02/2014 117744 25/09/2018 Granted
A20150755
USA 14/767,028 12/02/2014 US9,687,012 27/06/2017 Granted
USA - 15/612,783 12/02/2014 US-2017-0265512 12/02/2020 Granted
continuation 10575546
USA - 16/459,636 12/02/2014 US-2019-0328024 15/02/2022 Granted
continuation
USA - 17/567,996 12/02/2014 Pending
divisional before
examination
PCT PCT/IL2021/050596 23/05/2021 WO 2021/234715
WO 2021/234715 Patent Application
Australia 2021274182 14/11/2022 Pending
before
examination
Brazil BR 112022023524-0 23/5/2021 Pending
before
examination
Canada 3,184,443 23/5/2021 Pending
before
examination
Chile 2022-03240 23/5/2021 Pending
before

examination
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Jurisdiction

Application No.

Filed

Publication
No./Patent No.

Grant Date

Status

China

2021 800367199

23/5/2021

Pending
before
examination

Colombia

NC2022/0016720

23/5/2021

Pending
before
examination

Europe

2021742533.9

23/5/2021

Pending
before
examination

Hong Kong

62023071532

23/5/2021

Pending
before
examination

Indonesia

P00202213196

23/5/2021

Pending
before
examination

Israel

298360

23/5/2021

Pending
before
examination

India

2022 47068015

23/5/2021

Pending
before
examination

Japan

2022-570558

23/5/2021

23/5/2021

South Korea

10-2022-7043874

23/5/2021

Pending
before
examination

Mexico

MX/a/2022/014627

23/5/2021

Pending
before
examination

Malaysia

P12022006463

23/5/2021

Pending
before
examination

New Zealand

794419

23/5/2021

Pending
before
examination

Philippines

12022553154

23/5/2021

Pending
before
examination

Russian
Federation

2022129602

23/5/2021

Pending
before
examination

Singapore

11202260143Q

23/5/2021

Pending
before
examination

Thailand

2201007422

23/5/2021

Pending
before
examination

United Arab
Emirates

P6002404/2022

23/5/2021

Abandoned
before
examination

USA

17/926,595

23/5/2021

Pending
before
examination



https://eur03.safelinks.protection.outlook.com/?url=https%3A%2F%2Fregister.epo.org%2Fapplication%3Fnumber%3DEP21742533&data=05%7C01%7CGuym%40elsenutrition.com%7Ce5cbd780aef94643f3af08db2e13646d%7C42465045ced3424e9bc866806669396f%7C0%7C0%7C638154433036639822%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=eY4xPI1wwiZO80z29%2B0%2B4F3cek9PjxatwFO%2BICBtNNo%3D&reserved=0
https://eur03.safelinks.protection.outlook.com/?url=https%3A%2F%2Fisraelpatents.justice.gov.il%2F%23%2Fen%2Fpatent-file%2Fdetails%2F298360&data=05%7C01%7CGuym%40elsenutrition.com%7Ce5cbd780aef94643f3af08db2e13646d%7C42465045ced3424e9bc866806669396f%7C0%7C0%7C638154433036639822%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=w8y%2BfAUl%2BDQqZCQg54sMqatMzlJ7poCHED3oxCAbd1k%3D&reserved=0
https://eur03.safelinks.protection.outlook.com/?url=https%3A%2F%2Fvidoc.impi.gob.mx%2Fvisor%3Fusr%3DSIGA%26texp%3DSI%26tdoc%3DE%26id%3DMX%2Fa%2F2022%2F014627&data=05%7C01%7CGuym%40elsenutrition.com%7Ce5cbd780aef94643f3af08db2e13646d%7C42465045ced3424e9bc866806669396f%7C0%7C0%7C638154433036639822%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=wgM4%2FomZQwN%2BzhFN%2BE4pxQD%2FxeMWNIH4pjlOiBMaCHM%3D&reserved=0
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Jurisdiction Application No. Filed Nl:/lll,):tc:;io&lo. Grant Date Status
USA 63/027,989 21/5/2020 Pending
Provisional before

examination
Vietnam 1-2022-08088 23/5/2021 Pending

before

examination

South Africa 2022/12924 23/5/2021 Pending

before
examination
PCT PCT/1L2021/050596 23/5/2021

The Company holds a registered “ELSE” trademark in Israel and the U.S., and a registered trademark for
“ELSE NUTRITION” in the U.S.

The Company also filed international trademark applications using the Madrid Protocol for the “ELSE”
wordmark. The “ELSE” trademark was registered in 63 countries (including 27 European countries), and
it is under examination in an additional 4 countries.

The Company engaged EAS Consulting Group LLC (“EAS”) to lead the Company’s regulatory approval
process in various key markets globally. With the partnership of EAS, the Company will increase its
capability to follow an efficient and timely regulatory pathway and meet the strict requirements which will
enable the launch of the Company’s patented formulas across key markets worldwide.

The Company received a favourable regulatory assessment of its toddler formula ingredients from EAS,
which conducted a preliminary review of the Company’s formula from the perspective of the FDA, Europe
and Australia requirements. With vast, global expertise in regulatory approvals, and specialty in FDA
requirements, EAS has unique experience and capability pertaining to the introduction of food, drinks and
new infant formulas.

The Company started the regulatory process to achieve compliance for its Baby Formula in the U.S. and
Europe. Since the ingredients of the Company’s products are innovative and new to this industry, this
process started with the evaluation of the regulatory status of its ingredients and the gaps for approving
them for infant’s consumption followed by conducting the required safety studies. This process is a multi-
step one, which involves dossiers submissions, safety studies in animal models and clinical studies in
newborn infants. The Company keeps full transparency with the FDA to align on this process.

Method of Production

Except as otherwise noted in the Filing Statement, including under “Description of the Principal Products
— Baby Feeding Accessories Product Line” with respect to products where the Company is a re-seller, the
Company typically will contract third-party manufacturing facilities to produce its products, using its own
patented formulation and/or trade secrets, and under its supervision. However, the Company will retain all
intellectual property for its products. In such circumstances, the Company will typically aim to include
mandatory quality assurance processes and standards in the material contracts with manufacturers. The
Company may use different third-party manufacturers for different products and/or markets, based on
capabilities, certification, financial terms and other needs.
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With respect to Baby Formula, Toddler Nutrition Formula and Children Nutritional Drinks product lines,
the Company contracts with two powdered formula manufacturers and two co-packers in North America
and an additional powdered formula manufacturer and co-packer in Europe.

The Company also contracts with a liquid (UHT) manufacturer in North America to manufacture the ready
to drink line.

In the future the Company may consider building dedicated facilities for its powdered formulations and
liquid production and packaging of its product lines.

The Company is responsible for the design of the product packaging for its branded line of products.
Packaging is localized by market and language and may be in different sizes for different markets and
products.

The Company expects to continue to manufacture its Baby Snacks product line in Israel for the foreseeable
future.

For further details regarding the manufacturing of Baby Snacks and Baby Feeding Accessories product
lines, see “Description of the Principal Products — Baby Snacks Product Line” and “Description of the
Principal Products — Baby Feeding Accessories Product Line” in the Filing Statement.

Sourcing and Materials

In the ordinary course of business, for its Baby Snack product line, the sourcing and purchase of raw
materials is done from numerous suppliers in Israel. The Company either sources all or part of the raw
materials, packaging and supplies for its third-party manufacturing facilities or collaborates with the third-
party manufacturing facilities on sourcing. In the ordinary course of business, the Company manufactures
the Baby Feeding Accessories through a third-party facility in India and in UK and Bulgaria.

For the Baby Formula, Toddler Nutrition Formula and Children’s Nutritional Drink product lines, the
Company would source and purchase raw materials, packaging and supplies from numerous suppliers in
North America, Europe and, if needed, other locations. The Company can either source all or part of the
raw materials, packaging and supplies for its third-party manufacturing facilities or collaborate with such
third-party manufacturing facilities on sourcing.

To the knowledge of management of the Company, there have been no recent significant availability
problems or supply shortages for raw materials or supplies that could have a material adverse effect on the
Company’s ability to meet its business objectives as set out in the Filing Statement. See “Risk Factors”
below.

The Company continues to use commercially reasonable efforts to determine, approve and supervise quality
assurance and testing requirements for all raw materials, packaging and supplies for all its third-party
manufacturing facilities. Certain raw materials, while purchased by contract centrally, may be subject to
local price and terms variations. Packaging, produced either centrally or locally, must adhere to local
regulations and fit local marketing requirements.
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Economic Dependence on Distributor Relationships

With regards to the Baby Snacks and Baby Feeding Accessories products, please see the disclosure under
“Description of the Principal Products — Baby Snacks Products” and “Description of the Principal
Products — Baby Feeding Accessories Products” in the Filing Statement.

In the manufacturing process of the infants, toddlers, children and adults powder products, the Company is
currently using two third-party U.S. toll powder manufacturers. If both of the powder manufacturers cease
production of the Company’s products, or experiences delays or capacity shortages, the Company may be
unable to manufacture these products in a timely fashion and/or in adequate quantities or at all, and the
Company’s activities and results could be materially adversely affected. The Company is using organic raw
material, the supply of which could be affected by seasonal shortages. In an event of such shortage, the
Company may be unable to manufacture these products in adequate quantities or at all, and the Company’s
activities and results could be materially adversely affected.

Following the launch of its Toddler Nutrition Formula product in August 2020, the Company’s ability to
meet customer demand was dependent on the timely supply and availability of raw materials required by
the manufacturer to produce the Toddler Nutrition Formula. See “Risk Factors” below.

Employees

As of the date of this AIF, the Company and its subsidiaries have approximately 32 employees. The
Company engages consultants from time to time as required to assist in evaluating its interests and assisting
with day-to-day operations.

Seasonality and Cyclicality

There are no significant seasonal aspects to the Company’s business. The Baby Snacks and Baby Feeding
Accessories product lines have historically in the past two fiscal years sold consistently throughout the year
in the Israeli market, and, in the opinion of management, the proposed Baby Formula and Toddler Nutrition
Formula and Children’s Nutritional Drinks product lines are not expected to experience significant seasonal
fluctuations in the proposed principal geographical markets. Notwithstanding the aforementioned, seasonal
fluctuations in sales may occur.

Some of the raw materials are agricultural products and, as such, might be exposed to price fluctuation due
to climate conditions and the effects of inflation on the supply chain (Baby Snacks, Baby Formula, Toddler
Nutrition Formula and the Children’s Nutritional Drink products).

No material aspect of the Company’s business is expected to be impacted in the 12 months following the
date of this AIF due to renegotiation or termination of existing material contracts, except as set out under
“Description of the Principal Products — Baby Feeding Accessories” with respect to the Health Fund
Tender. Other than as described under “Risk Factors” below, the Company’s business is not expected to
be impacted by any similar material changes.

Foreign Operations
The Company has its manufacturing, product packaging and distribution centres in Israel (and in some

cases, India, UK and Bulgaria) with respect to its Baby Snacks and its Baby Feeding Accessories product
lines. See “Foreign Operations” in the Filing Statement.
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With respect to the Baby Formula, the Toddlers Nutrition Formula and the Children’s nutritional drink
product lines, the Company has and expects to have its manufacturing, product packaging and distribution
centres in the U.S., Western Europe and in any other locations that are close to global markets. R&D
activities and clinical testing are taking place primarily in Israel, where the Company’s execute management
reside; however, the Company expects that its R&D activities will extend to U.S. and elsewhere. See “Risk
Factors” in the Filing Statement for a detailed description of risks related to foreign operations.

The Company is currently marketing and selling the Toddler Nutrition Formula, Children Nutritional Drink
product, and Complementary Food Products lines in the United States, Canada, and China. The Company
intends on expanding these product lines to markets in Europe, Australia, and Israel, as well as other foreign
markets. This may necessitate that certain products of a local nature and variations of product lines that
meet local regulatory requirements and marketing preferences may be manufactured and marketed to
customers in many different markets. International operations are subject to certain additional risks inherent
in conducting business outside of North America, including price and currency exchange controls, changes
in currency exchange rates, limitations on foreign participation in local enterprises, expropriation,
nationalization, and other governmental action.

RISK FACTORS

The securities of the Company should be considered a highly speculative investment and investors should
carefully consider all of the information disclosed in this AIF and the Company’s profile on the SEDAR+
website at www.sedarplus.com prior to making an investment in our securities. In addition to the other
information presented in this AIF, the following risk factors should be given special consideration when
evaluating an investment in any of the Company’s securities.

Risks Related to the Business
Impact of Laws and Regulatory Requirements

As a company that focuses on the infant, toddler and children food industry, including infant nutrition, some
of the Company’s product lines are subject to extensive government regulation and numerous international,
supranational, federal, and state authorities. See “Regulatory Framework, including Health and Safety
Regulations” in the Filing Statement for further details.

In order for the Company to achieve its planned business objectives, the Baby/Toddler/Children
Formula/Nutrition Drinks product lines must go through applicable regulatory procedures, including FDA
approval for the Baby Formula product line (0-12 months) in the United States and similar regulatory
approvals in all targeted markets (i.e. Canada, Europe, China, Australia, etc.). The approval process for an
infant formula is costly and time-consuming. The entire approval process for infant formula in each market
may take 2-3 years, if not longer. There is a risk that the Company will not be able to complete the necessary
regulatory submissions to market and sell its Baby Formula in the relevant markets or in a timely manner.
The Company may not receive the necessary approval required to manufacture and/or distribute its products
in the market where such regulatory approval is required. In particular, since the ingredients of the
Company’s products are innovative and new to this industry, the Company is unsure how regulators will
approach the approval of the Baby Formula products that are based on new non-dairy and non-soy
ingredients, being the Else Nutrition Formula. The Company also expects that there may be some negative
pressure or lobbying from multinational infant formula producers in respect of the introduction of a new
infant formula product. If and when the regulatory approvals will occur, in some jurisdictions there will be
a need to adapt the regulatory standards to the new plant base protein source and acknowledge it as an
approved protein source for infant consumption.


http://www.sedarplus.com/
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The Company has to consider a number of primary areas of regulation in each major market, including
those relating to the processing, packaging, storage, distribution, marketing, advertising, labeling, quality
and safety of the Company’s product offerings, as well as the health and safety of its employees and the
protection of the environment.

Management cannot predict the nature of future laws, regulations, interpretations or applications, nor can
it determine what effect either additional governmental regulations or administrative orders, when and if
promulgated, would have on its business in the future. They could however, require the reformation of
certain or proposed products to meet new standards, the recall or discontinuance of certain products not
able to be reformulated, additional record keeping, expanded documentation of the properties of certain
products, expanded or different labeling and/or scientific substantiation. Changes in regulatory
requirements (such as proposed requirements for infant formula or labeling requirements), or evolving
interpretations of existing regulatory requirements, may result in increased compliance cost, capital
expenditures and other financial obligations that could adversely affect the Company’s business or financial
results. Additionally, any event that may challenge specifically the nutritional or health claims related to
certain products could have a significant impact on the Company’s activities, increase its costs, reduce
consumer demand and result in litigation. Possible regulatory actions for non-compliance could include
warning letters, fines, damages, injunctions, civil penalties, recalls, seizures of the Company’s products,
and criminal prosecution. Any of these events may disrupt the Company’s business and could damage its
reputation as well as adversely affect its financial results.

Significant Risks Related to Production, Food Safety and Product Recalls

Sale of products for human use and consumption involves the risk of injury or illness to consumers. Baby
Formula products particularly, for infants and toddlers in powder or liquid forms, are not sterile; a risk of
contamination or adulteration exists at each stage of the production cycle, including the purchase and
incorporation of raw food materials/ingredients into the final product, the processing and packaging steps
in making the product and upon handling and use by personnel and consumers.

Food safety related issues in the baby formula industry are major risks and can be connected to many aspects
of the product’s composition, including contamination or adulteration of the raw ingredients, lack of some
micronutrients or essential elements that have been mistakenly omitted from the specific batch or
contamination of the production line.

In addition, since the Company’s business and products require the sourcing and use in production and sale
of plant-based agricultural ingredients, there is a risk in fluctuations in the levels of minerals originated in
the type of soil (land) in which such ingredients are grown. For example, the level of minerals inside the
plant may vary from time to time based on a number of factors out of the control of the Company, and, as
a result, there is a risk that these levels of minerals may exceed or otherwise deviate from the maximum
levels permitted by infant nutrition regulations in certain jurisdictions. In such an event, the Company may
have to search for a different source of that specific plant, or to neutralize the unwanted excess by means
of food technology methods that exist or are commercially available to the Company. This could cause
delays in supply of the Company’s end-product or additional costs on the COGS.

In the event the Company’s products are found, or are alleged, to have suffered contamination or
adulteration, the Company may be required to recall or withdraw products, suspend production of its
products or cease operations entirely, which may lead to an adverse effect on the Company’s results of
operations and corporate reputation.
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Whether real or perceived, reports of inadequate quality control (with respect to products and their
manufacturing) can have multiple consequences. The Company’s sales and results related to these products
could be severely affected; this impact may extend beyond the products involved and include other offerings
under the same brand name; rapid digital dissemination of information through news reports and social
media may also spread to other geographic areas than the ones initially involved; in addition to the
immediate financial impact, the reputation of the Company, its product offerings as well as its quality
control protocols may be adversely affected over the long term, thereby exacerbating the financial risk for
the Company.

Competition

The Company’s primary competitors (global and national entities) have substantial financial, marketing
and production resources; the Company may not have access to such a wide breadth of resources and
therefore it may be unsuccessful in competing against current and future competitors. These competitors
have diversified portfolios and likely benefit from greater economies of scale due to their size and global
manufacturing capabilities. The Company may also face competition from new and emerging businesses
that may enter its existing or future markets. With respect to infant formula products, the Company
competes not only with other widely advertised branded products, but also with private label and super
store brand products that are generally sold at a lower price point.

Many of the Company’s competitors and potential competitors have longer operating histories, greater
brand recognition and loyalty, facilities devoted to innovation and nutrition science, complementary
product and service offerings, a larger customer base as well as operations dedicated towards identifying
consumer preferences, strong industry relationships with both customers and distributors, as well as
significantly greater financial, sales, marketing, manufacturing, distribution, technical, and other resources
than the Company has. As a result, they may be able to respond more quickly to customer requirements
and devote greater resources towards price-based promotional activities better than the Company can.
These competitors may also be able to adapt more quickly to new or emerging technologies and standards
and may be able to deliver services that are comparable or superior to that of the Company’s services at a
far more reduced rate. Such pressures may also restrict the Company’s ability to increase prices in response
to commodities (ingredients and equipment, for example) wages and other applicable cost increases. If the
Company is unable to compete effectively, its financial condition and operating results may suffer.

Risks Related to, and Difficulty in Protection of, Intellectual Property

The Company considers its registered patents and patent applications, recipes, know-how and trade secrets,
unregistered marks, trademark applications, brand(s), product packaging, advertising and promotion design
and artwork(s) to represent a significant portion of its net assets. The Company has, therefore, invested
considerable effort in patent protection for its inventions, as well as utilized a combination of security
measures, confidentiality policies, contractual arrangements and trade secret laws to protect its proprietary
formulas and other valuable trade secrets. However, there can be no assurance that the steps employed by
the Company to protect any intellectual property rights will preclude competitors from developing similar
intellectual property. Uncertainties inherent in enforcing intellectual property rights makes the outcome and
all associated costs difficult to predict. A failure to obtain or adequately protect intellectual property rights
against infringement or misuse may have a material adverse effect on the Company’s profitability and
financial condition.
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The Company currently has patents granted and patent applications as described under “Intellectual
Property and Proprietary Protection” in the Filing Statement. The successful completion of these patent
registration processes, and the eventual ongoing protection of its rights related thereto, is paramount to the
success of the Company. Furthermore, the Company expects to apply for additional patents in current and
additional geographic regions that may be material to the future business of the Company. There is no
guarantee that any such patent registration process will be successful, and there are extensive costs and time
delays associated with patent registrations.

The Company has submitted applications for trademark registrations for its brand name, as described under
“Intellectual Property”. There can be no assurance that the Company will be able to detect unauthorized
filings of its trademarks or imitations thereof, and to protect and enforce its intellectual property rights
domestically and internationally.

There can be no assurance that third parties will not assert infringement claims against the Company or that
any infringement claim will not result in costly litigation, substantial damages, the need for the Company
to refrain from selling its products, or the need to obtain a license to use third-party intellectual property
(which license the Company may be unable to obtain on favorable terms, or at all). Even if the Company
is able to prevail against such claims, intellectual property litigation could be costly and time-consuming
and divert the attention of management and key personnel from business operations and its results. Such
litigation could also result in the payment of damages and other compensation directly, or the requirement
to indemnify the Company’s customers for such damages and other compensation.

Moreover, the Company may not be able to detect unauthorized use or take appropriate and timely steps to
establish and enforce its proprietary rights. Existing legal systems of some countries in which the Company
may conduct business may offer only limited protection of intellectual property rights, if at all.

In addition, certain employees, consultants, advisors, third party service providers, may have access to
confidential documents during the course of their work. The loss or dissemination of sensitive and/or
confidential information could harm the Company’s interest and reputation, and have an adverse effect on
its results.

Risks Related to Product Development

The Toddler Nutrition Formula, the Children Nutritional Drinks (powder and RTD), and the Cereal product
lines are already in commercial manufacturing status. However, there is a risk that the other Else Nutrition
Formula based product lines will not be able to reach the commercial production stage.

A failure to complete, successfully and timely, the required commercial manufacturing, or any required
product development process, may have a material adverse effect on the Company’s profitability and
financial condition.

Brand Image, Reputation and Marketing Initiatives

Any adverse publicity concerning marketing practices, food regulation, plant-based or non-dairy market
trends, or consumer dissatisfaction relating directly to Company or relating to the infant formula industry
as a whole may damage the Company’s corporate reputation and brand image, undermine customer
confidence and reduce long-term demand for its food products.

The impact of adverse publicity on the Company’s operations may be magnified due to the rapidly changing
media environment. The growing use of social and digital media increases the speed and extent that
information or misinformation and opinions can be shared. Negative information about the Company, its
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brand(s) or products on social and digital media, whether valid or not, could seriously damage its brand(s)
and reputation quickly, forcing the Company to actively respond to (and curtail to the extent possible)
negative feedback received. If the Company is unable to manage its digital activities and interactions, its
product sales, financial condition and operating results could be materially and adversely affected. This
will be of particular risk to the Company due its current intention to have online sales as a significant
channel for distribution. See “Information Concerning Else Nutrition — Market” in the Filing Statement.

The success of the Company’s sales and marketing initiatives and practices may be subject to risk, including
uncertainties about consumer acceptance (towards marketing collateral, activities, programs i.e. influencers
marketing campaigns etc. being published), current inventory levels and the ability to communicate key
brand and corporate messages to digital audiences. The success of these initiatives is also subject to
potential restrictions on product marketing via extensive government regulations and product specific
policies as well as materials published and expressed by special interest groups or lobbies (i.e. Dairy board
of America, La Leche etc.). Furthermore, consumers and competitors may challenge certain marketing
materials and practices by claiming, among other things, false and misleading advertising. A significant
claim of judgement against the Company could result in monetary damages, and could limit the Company’s
ability to maintain sales and marketing practices and negatively impact its profitability. Even if such a
claim is unsuccessful or unwarranted, the negative publicity surrounding such assertions could negatively
impact the Company’s business operations.

Risks Associated with the Development and Expansion of Business in Emerging Markets

The Company’s business objectives involve the proposed expansion of its target market into emerging
markets, including China and, eventually, other markets in Asia. Emerging markets have greater political
and economic volatility and are far more susceptible to labor disruptions than established markets. This
expansion presents challenges related to more volatile economic conditions, competition from companies
that are already present in the market, the need to identify correctly and leverage appropriate opportunities
for sales and marketing, poor protection of intellectual property, inadequate protection against crime
(including counterfeiting, corruption and fraud), inadvertent breaches of local laws or regulations and
difficulties in recruiting sufficient personnel with appropriate skills and experience.

In many countries outside of Canada and the U.S., particularly in those with developing economies, it may
be common for others to engage in business practices prohibited by laws and regulations applicable in
Canada and the U.S., such as Canada’s Corruption of Foreign Public Officials Act or the United States’
Foreign Corrupt Practices Act (FCPA). These laws prohibit companies and their employees, contractors
or agents from making improper payments to government officials for the purpose of obtaining or retaining
business. It is possible that some of the Company’s employees, subcontractors, agents or partners may
violate such legal and regulatory requirements, which may expose the Company to criminal or civil
enforcement actions. If the Company fails to comply with such legal and regulatory requirements, its
business and reputation may be harmed.
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Risk of Decreased Demand for the Company’s Service

Demand for the Company’s products depends on consumer preferences and how successfully the Company
can predict, identify and interpret the tastes and dietary habits of consumers, and to offer products that
appeal to their preferences, including concerns regarding product attributes and ingredients at a competitive
cost. If the Company does not accurately predict shifts in consumer preferences or fails to introduce new
and improved product offerings, sales could decline. In addition, due to the immense competition within
the industry, it is imperative the Company is able to offer an array of products that satisfy the broad spectrum
of consumer preferences. If the Company fails to expand their product offerings successfully across product
categories or is unable to rapidly develop products in faster growing and more profitable categories, demand
for its products will decrease and profitability could suffer.

Additionally, the willingness of consumers to purchase premium brand pediatric nutrition products
(particularly premium-priced products) depends in part on local economic conditions. For example,
consumers may shift their purchases from the Company’s costly premium-priced products to lower-priced
products or even delay having children. During economic recessive periods, a decrease in the number of
working mothers could constrict the Company’s customers base, further reducing their sales. The Company
must anticipate market trends and the price, performance and functionality requirements of current and
potential future customers and must successfully adapt its product offerings to meet these requirements.
Failure to do so will have a negative adverse effect on the Company.

There are well documented baby food market trends which suggest demand from consumers shifting from
basic to premium baby formula products. These trends indicate an increase in demand for vegan and
organic products and highlight consumer’s increased sensitivity to clean manufacturing processes. While
the Company’s new products appear to address these demands, it is not possible to predict the level of
success that these new products will have in the market. Failure to penetrate the market in successful and
timely manner will have a negative adverse effect on the Company.

Risks Related to Research and Development Activities, Clinical Trials, and Ability to Offer New Products

To remain competitive, the Company must enhance existing products, as well as continue to launch new
product offerings. To accomplish this the Company must commit substantial efforts, funds, and other
resources to research and development initiatives without any assurance that its efforts will be commercially
successful. Failure can occur at any point in the process, including after significant funds have been
invested.

The process of developing new nutrition products and specifically pediatric nutrition products, broadly,
depends on, amongst other factors, the Company’s ability to understand the composition and variation of
breast milk, or other comparables, specifically plant-based, non-soy alternatives, and translate these
findings into new commercially viable products. Furthermore, the development and commercialization of
its products requires acceptance by relevant regulatory authorities, which introduces additional costs and
uncertainties. Clinical trials and other studies are required in this respect, which necessitates investment in
research and development and testing of ingredients, formulas and production processes. There is no
guarantee that development and clinical teams will be able to effectively respond to regulatory requirements
or to establish competitive products. The Company has been unable to source commercial infant formula
to conduct certain clinical studies due to the ongoing shortage of infant formulas in the U.S. caused by
manufacturing sites that have closed or had recalls. The failure of the Company’s research and development
efforts to be technically or commercially successful could have material adverse effects on the growth of
the business and the operating results, and financial condition of the Company. There is no guarantee that
the pre-clinical and clinical trials which will be conducted by the Company will succeed demonstrating the
safety and proper development of the subjects under trial. Nor is there any guarantee that, even when
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successful, these trial results will lead to acceptance and acknowledgement of the new formulation by any
of the applicable regulatory authorities. Failure to reach regulatory recognition and/or obtain the necessary
permits required to market the product lines may have adverse effect on the Company’s, business, financial
condition and results of operations.

The Company has Significant Foreign Operations, and there are Risks involved with Foreign Operations

A significant portion of the business and operations of the Company is and will be conducted in foreign
jurisdictions. As such, the Company’s business and operations may be adversely affected by changes in
foreign government policies and legislation or social instability and other factors which are not within the
control of the Company, including, but not limited to, renegotiation or nullification of existing contracts or
licenses, regulatory requirements or the personnel administering them, economic sanctions, risk of terrorist
activities, revolution, border disputes, implementation of tariffs and other trade barriers and protectionist
practices, volatility of financial markets, labour disputes and other risks arising out of foreign governmental
sovereignty over the areas in which the Company’s business is conducted. The Company’s operations may
also be adversely affected by laws and policies of such foreign jurisdictions affecting foreign trade, taxation
and investment.

If the Company’s operations are disrupted and/or the economic integrity of its contracts is threatened for
unexpected reasons, its business may be harmed. In the event of a dispute arising in connection with the
Company’s operations in a foreign jurisdiction where the Company conducts or will conduct its business,
the Company may be subject to the exclusive jurisdiction of foreign courts or may not be successful in
subjecting foreign persons to the jurisdictions of the courts of Canada or enforcing Canadian judgments in
such other jurisdictions. The Company may also be hindered or prevented from enforcing its rights with
respect to a governmental instrumentality because of the doctrine of sovereign immunity. Accordingly, the
Company’s activities in foreign jurisdictions could be substantially affected by factors beyond its control,
any of which could have a material adverse effect on the Company. The Company believes that its
management is sufficiently experienced to reduce these risks.

While a significant portion of the Company’s current and future business and customers, particularly in
respect of the Baby Formula product line, are expected to be focused in the United States, Europe, Canada,
and while the Company’s sourcing and manufacturing, particularly in respect of the Toddler Nutrition
Formula and Children Nutritional Drink product lines, are expected to be close to these markets and not in
the Middle East or Israel, the Company is incorporated in Israel and its headquarters and principal executive
and development facilities are located in Tel Aviv, Isracl. All of the activities relating to the Baby Snacks
and Baby Feeding Accessories business lines has historically been conducted in Israel and is expected to
remain in that market for the foreseeable future, with the exception of the plans to expand the Baby Snacks
products into North America (See Appendix B — “Information Concerning Else Nutrition — Description of
the Business” in the Filing Statement). In addition, many of the Company’s employees and senior
management are Israeli residents. As a result, the Company and its business, to some extent, is vulnerable
to the political, economic, legal, regulatory and military conditions affecting Israel and the Middle East.

Several countries, principally in the Middle East, restrict doing business with Israel and Israeli companies,
and additional countries may impose restrictions on doing business with Israel and Israeli companies
whether as a result of hostilities in the region or otherwise. In addition, there have been increased efforts
by activists to cause companies and consumers to boycott Israeli goods based on Israeli government
policies. Such actions, particularly if they become more widespread, may adversely impact the Company’s
ability to sell products, which could have a material adverse effect on the Company’s business, results of
operations and financial condition.



32

Market Conditions

Recent market events and conditions and economic disruptions have in the past impacted capital investment
initiatives and sales cycles and will continue to impact the performance of the global economy and
inevitably the Company moving forward.

Adverse and uncertain economic market conditions, particularly in the locations in which the Company
operates, may impact customer and consumer demand for its products and its ability to manage commercial
relationships with its customers, suppliers and creditors. Consumers may shift purchases to lower-priced or
other perceived value offerings during economic downturns, which may adversely affect the result of
operations. More importantly, consumers may also reduce the number of natural products that they purchase
where there are conventional alternatives, given that natural products generally have higher retail prices
than do their conventional counterparts. Additionally, consumers may choose to purchase private label
products rather than branded products, which generally have lower retail prices than do their branded
counterparts. Distributors and retailers may become more conservative in response to these conditions and
seek to reduce their inventories. The Company’s results of operations depend upon, among other things, its
ability to maintain and increase sales volumes with existing customers, its ability to attract new customers,
the financial condition of its customers and its ability to provide products that appeal to consumers at the
right price. A prolonged period of adverse market conditions may impede the Company’s ability to grow.

Reliance on Industry Suppliers and Manufacturers

In order to continue executing its business strategy and operations, the Company relies and will continue
to rely on external industry partners for the manufacturing and delivery of certain goods, in particular key
raw materials and necessary packaging materials. The Company may be unable to manufacture its products
in a timely fashion, or at all, if any of its external industry partners (including its manufacturing partners in
Israel, India, UK and Bulgaria and manufacturing partners in North America, Europe and elsewhere) should
cease or interrupt production or otherwise fail to supply the Company, or if certain supply agreements are
suspended, terminated or otherwise expire without renewal, the Company’s activities and results could be
materially adversely affected. The Company’s ability to deliver according to market demands and
contractual commitments depends significantly on obtaining a timely and adequate supply of materials,
equipment components (when and if necessary), production capacity and other vital offerings and solutions
on competitive terms.

In the manufacturing process of some of the products for infants, toddlers, children and adults, the Company
uses hydrolyzed buckwheat procured and produced exclusively for the Company by two manufacturing
sources in Germany and in the U.S. If these manufacturing partnerships should be suspended or terminated
for any reason, the Company may be unable to manufacture these products in a timely fashion, or at all,
and the Company’s activities and results could be materially adversely affected.

In the manufacturing process of the infants, toddlers, children and adults powder products, the Company is
currently using two third party toll powder manufacturers in the U.S. and one third party manufacturer in
Europe. If these powder manufacturers cease production of the Company’s products, or experiences delays
or capacity shortages, the Company may be unable to manufacture these products in a timely fashion and/or
in adequate quantities or at all, and the Company’s activities and results could be materially adversely
affected. The Company is using organic raw material, the supply of which could be affected by seasonal
shortages. In an event of such shortage, the Company may be unable to manufacture these products in
adequate quantities or at all, and the Company’s activities and results could be materially adversely affected.
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The Company may continue to experience delays in certain research and development milestones. These
delays are expected to be primarily caused by business and government closures of testing laboratories and
regulatory agencies delays in inputs and responses, hospital restrictions on recruitment of subjects to new
clinical studies, as well as the imposition of governmental restrictions as a result of COVID-19 and its
consequences , and recently, the continuous infant formula shortage crisis (which has included multiple
recall events of leading infant nutrition brands in the U.S.) poses another delay in the Company’s ability to
start the clinical growth study, due to lack of ability to source a control formula for the comparator arm in
the study. The Company may experience ongoing delays in FDA and other regulatory agencies reviewing
process and long waiting times for input and responses required to obtain necessary EMA, FDA and other
regulatory approvals as a result of ongoing pandemic related restrictions, or as a result of the long-lasting
North American infant formula shortage which diverted resources to vet and grant temporary marketing
permits to new and foreign infant formula brands as a response to the shortage.

Potential Political, Economic and Military Instability in Middle East and Israel

The Company’s head office is located in Tel Aviv, Israel. The Company also has manufacturing, product
packaging and distribution centres in Israel for its Baby Snacks and Baby Feeding Accessories product
lines. Political, economic and military conditions in and surrounding Israel may directly affect its business.
Ongoing attacks and hostilities involving Israel and surrounding states and territories, including hostilities
between Israel, Hezbollah and Hamas; as well as tensions between Israel and Iran, have heightened these
risks, including recent attacks and hostilities between Israel and Hamas following the Hamas incursion into
Israel on October 7, 2023 and the subsequent military actions in the Gaza Strip, the West Bank and Lebanon.
These hostilities and tensions could result in a significant disruption of the Company’s business, including
from any requirement on management and staff of the Company to perform military reserve duty.

Risks Associated with Access to and Cost of Raw Materials

The Company is dependent on a sufficient supply of raw materials, which include sufficient quantities of
buckwheat and almonds, tapioca, vitamins and minerals mixes, trace elements or any other ingredients that
are required to meet current and future customer demand for the Company’s products. These materials are
necessary for the commercial production of the Company’s various product offerings, and include primary
packaging materials. Variations in supply and demand (of these materials) at global or regional levels,
weather conditions, regulatory changes and geopolitical events (changes in production methods, trade
saturation, etc.) could substantially impact the price and availability of both, raw materials and materials
needed to package the Company’s products, which could result in loss of sales or claims against the
Company as well as adversely affect its brand and reputation. Profitability of the Company is sensitive to
fluctuations in wholesale prices of these raw materials as well as other factors such as energy, fuel,
equipment, labour and shipping costs and other market conditions, all of which are external factors, beyond
the Company’s control.

In addition, some of Company’s products are certified “Organic”, and will require sourcing of raw material
which meets the organic certification standard. Such raw materials may be more sensitive to variations in
supply and demand at global or regional levels, weather conditions, regulatory changes, and price volatility.
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If the acquisition of sufficient raw materials on a timely basis and at commercially reasonable prices from
current suppliers becomes an issue, and the Company is unable to find one or more replacement suppliers,
at a substantially equivalent cost in substantially equivalent volumes and quality on a timely basis, the
Company will likely be unable to meet customer demand. In particular, a potential increase in the prices
of these raw materials and other materials may not be passed on, either in full or in part, in the sales price
of the Company’s products. This could have a significant adverse effect on the Company’s business,
financial condition and results of operations. See also the Risk Factor above entitled “Significant Risks
Related to Production, Food Safety and Product Recalls” which discusses certain risks inherent in sourcing
and utilizing agricultural or plant-based ingredients for the production of highly-regulated products.

Risks relating to Online Sales and Information Technology Systems in General

Information technology systems (including cloud services and third-party providers) on which the
Company relies to effectively market and sell its products, manage business data, communications,
supply/distributor chains, and other business processes may be susceptible to damage or interruption due
to system failures, computer viruses, security breaches, telecommunication failures, user error or other
factors. If a significant attack or disruption occurs and is not effectively resolved in a timely manner, the
business may suffer a series of adverse consequences, including increased costs and expenses, problems
with product functionality, damage to customer relations, lost revenue and legal or regulatory penalties.

Security breaches and attacks could compromise confidential information or lead to the improper use of the
Company’s systems and networks, the manipulation and destructions of data, production downtimes and
operational disruptions. If the Company is unable to prevent security breaches or disclosure of confidential
information, it may suffer financial and reputational damage.

Foreign Currency and Exchange Rate Risk

Depending on the nature of the contract, the Company may be required to purchase materials from overseas
suppliers and those supplies may be purchased using either the U.S. dollar, the Euro or the Israeli Shekel.
These purchases are subject to fluctuations in currency exchange rates. These fluctuations could cause
material variations in the Company’s operations, particularly as the U.S. dollar, the Euro or the Israeli
Shekel strengthens, and does so at an accelerated pace.

The Company’s expenditures are currently incurred in United States Dollars and, as the Company expands,
its revenue and operating expenses may be earned or incurred in, or otherwise denominated or linked to,
other or multiple different currencies, including the U.S. Dollar and the Euro. Future funds for growth and
expansion are likely in the near-term to be raised by accessing capital markets in Canada and, as such are
likely to be denominated in Canadian Dollars.

Foreign governments may restrict the Company’s ability to exchange local currencies for more marketable
currencies and may limit the Company’s ability to pay dividends, to pay non-local currency accounts
payable or to obtain currencies (other than the local currency) which may be more desirable to hold. Foreign
governments may also simultaneously restrict the Company’s ability to increase prices in inflationary
environments where local currencies are under significant pressure. Without the ability to increase prices
to offset the impact of local currency devaluation, the Company’s ability to manage foreign exchange risk
may be further limited.
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Liquidity and Additional Funding Requirements

Depending on the Company’s future plans, it may require additional equity and/or debt financing that may
not be available or, if available, may not be available on favourable terms to the Company. Additional
equity financing will result in dilution to the existing shareholder based.

Given the resources required to operate and complete in the competitive global food industry, the
Company’s cash flow or funds in reserve may not be sufficient to fund its ongoing activities at all times
and every so often it may require additional financing in order to carry out its activities. There is risk that,
if the economy and banking industry experienced unexpected and/or prolonged deterioration, the
Company’s access to additional financing may be affected. Due to uncertainty in the credit and capital
markets, the Company may from time to time have restricted access to capital and increased borrowing
costs. To the extent that external sources of capital become limited, unavailable, or available on onerous
terms, the Company’s ability to continue R&D activities, operations, make capital investments and maintain
existing assets may be impaired, and its assets, liabilities, business, financial condition and results of
operations may be affected materially and adversely as a result.

Furthermore, it is possible that in the event of a systemic financial crisis, the Company may be unable to
access the financing or refinancing it needs on either the credit or capital markets, or the ability to access it
on satisfactory terms, which could also have an adverse impact on its financial situation.

Dilution

Additional financing is needed to continue funding the development and operation of the Company may
require the issuance of additional securities of the Company. The issuance of additional securities and the
exercise of Common Share purchase warrants, stock options and other convertible securities of the
Company will result in dilution of the equity interests of any persons who are or may become holders of
Common Shares.

Price Volatility

Securities markets have a high level of price and volume volatility, and the market price of securities of
many companies have experienced wide fluctuations in price which have not necessarily been related to
the operating performance, underlying asset values or prospects of such companies. Factors unrelated to
the financial performance or prospects of the Company include macroeconomic developments in North
America and globally, and market perceptions of the attractiveness of particular industries. There can be no
assurance that continued fluctuations in prices will not occur. As a result of any of these factors, the market
price of the securities of the Company at any given point in time may not accurately reflect the long term
value of the Company.

Tax Risks

Depending on the Company’s global expansion plans, the Company may operate and be subject to income
tax and other forms of taxation (which are not based upon income) in multiple tax jurisdictions. Taxation
laws and rates which determine taxation expenses may vary significantly in different jurisdictions, and
legislation governing taxation laws and rates is also subject to change. Therefore, the Company’s earning
may be impacted by changes in the proportion of earnings taxed in different jurisdictions, changes in
taxation rates, changes in estimates of liabilities and changes in the amount of other forms of taxation. The
Company may have exposure to greater than anticipated tax liabilities or expenses.
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Furthermore, there is no assurance that any foreign country in which the Company may operate in the future
will not impose restrictions on the repatriation of earnings to foreign entities.

Credit Risk

Credit risk is the risk of an unexpected loss if a customer or counterparty to a financial instrument fails to
meet its contractual obligation. The Company’s financial instruments that may be exposed to credit risk
consist of cash and cash equivalents, trade receivables/amounts due from customers for contract work. The
Company’s exposure to credit risk is impacted by the economic conditions for the industry which could
affect the customers’ ability to satisfy their obligations. Unfavourable economic conditions in certain
countries may also increase the time it takes to collect outstanding trade receivables. Financial instability
and fiscal deficits in these countries may result in additional austerity measures to reduce costs, including
health care. In order to reduce risks, the Company performs periodic credit evaluations of the financial
conditions of its customers and typically does not require collateral from them.

Interest Risk

The Company is or may be exposed to interest rate risk on its current or future financial liabilities as well
as its cash and cash equivalents. Exposure to interest rate fluctuations is mainly interest paid on short-term
borrowings.

DIVIDENDS AND DISTRIBUTIONS

The Company has paid no dividends since its inception. At the present time, the Company intends to retain
any earnings to fund working capital and grow the business of the Company. The payment of dividends in
the future will depend on the earnings and financial condition of the Company and on such other facts as
the Board of Directors may consider appropriate. There are no plans to pay dividends in the foreseeable
future.

CAPITAL STRUCTURE
Share Capital

The authorized capital of the Company consists of an unlimited number of Common Shares without par
value and an unlimited number of preferred shares without par value. As at April 1, 2024, there were
144,416,158 Common Shares issued and outstanding and there were no preferred shares issued and
outstanding.

Common Shares

The holders of the Common Shares are entitled to notice of, to attend, and to vote at all meetings of the
Company’s shareholders. The holders of the Common Shares are entitled to receive dividends if, as and
when declared by the directors, and rank pari passu with one another in any distribution of property or
assets upon the liquidation, winding-up or other dissolution of the Company.

The Company’s Common Shares carry no pre-emptive rights, conversion or exchange rights, retraction,
sinking fund or purchase fund provisions. There are no provisions requiring the holders the Common
Shares of the Company to contribute additional capital and no restrictions on the issuance of additional
securities by the Company. There are no restrictions on the repurchase or redemption of shares by the
Company except as otherwise set out herein and to the extent that any such repurchase or redemption would
render the Company insolvent pursuant to the BCBCA.
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Stock Options

As at April 1, 2024, the Company had 11,097,866 stock options to purchase Common Shares outstanding
as follows:

Date of Issuance Number Issued Exercise Price Expiry Date
2024-03-05 1,380,000 $0.26 2029-03-05
2022-12-14 377,014 $0.50 2027-12-14
2022-10-04 908,167 $0.66 2027-10-04
2022-08-02 1,427,083 $0.67 2027-08-02
2021-12-07 434,008 $1.43 2026-12-07
2021-11-12 788,644 $1.65 2026-11-12
2021-06-28 175,000 $2.59 2026-06-28
2021-05-13 205,000 $2.03 2026-05-13
2021-02-24 88,000 $3.65 2026-02-24
2021-01-20 175,000 $3.50 2026-01-20
2020-12-21 100,000 $3.42 2025-12-21
2020-12-11 365,200 $4.04 2025-12-11
2020-10-20 175,000 $2.02 2025-10-20
2020-09-06 72,000 $2.77 2025-09-06
2020-07-27 72,000 $2.10 2025-07-27
2020-07-20 1,203,750 $2.19 2025-07-20
2019-12-16 72,000 $0.38 2024-12-16
2019-06-12 3,080,000 $0.25 2024-06-12

Warrants

As at April 1, 2024, the Company had 68,802,931 warrants to purchase Common Shares of the Company
outstanding as follows:

Date of Issuance Number Issued Exercise Price Expiry Date
2023-11-21 650,000 $0.485 2026-11-21
2023-11-21 13,000,000 $0.485 2028-11-21
2023-07-07 3,591,776 $0.9058 2027-07-07
2022-12-22 8,247,129 $1.15 2026-12-26
2022-06-29 2,857,142 $0.485 2028-11-21
2022-06-29 460,280 $1.05 2024-06-29
2022-06-29 4,146,858 $1.25 2027-06-29
2021-10-20 4,048,254 $2.70 2026-10-20
2019-06-12 31,801,492 $0.0001 2027-06-12
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MARKET FOR SECURITIES
Trading Price and Volume

The Common Shares currently trade on the TSX under the symbol “BABY”, on the OTCQX under the
symbol “BABYF” and on the FSE under the symbol “OYL”. The following table shows the high and low
closing prices and total trading volume of the Common Shares on the TSX on a monthly basis for the
financial year ended December 31, 2023:

Month High Low Volume
December 2023 $0.38 $0.21 8,077,436
November 2023 $0.76 $0.18 9,287,665
October 2023 $0.32 $0.18 3,093,146
September 2023 $0.46 $0.31 2,752,515
August 2023 $0.76 $0.42 3,668,633
July 2023 $0.74 $0.62 1,029,077
June 2023 $0.76 $0.62 583,148
May 2023 $0.83 $0.69 506,301
April 2023 $0.92 $0.64 950,409
March 2023 $1.14 $0.68 1,988,051
February 2023 $0.75 $0.63 557,151
January 2023 $0.69 $0.52 1,176,722

The 2021 Warrants currently trade on the TSX under the symbol “BABY.WT.A”. The following table
shows the high and low closing prices and total trading volume of the 2021 Warrants on the TSX on a
monthly basis for the financial year ended December 31, 2023:

Month High Low Volume
December 2023 $0.12 $0.07 15,500
November 2023 $0.16 $0.04 118,500
October 2023 $0.09 $0.04 72,000
September 2023 $0.10 $0.08 33,500
August 2023 $0.17 $0.10 99,392
July 2023 $0.19 $0.10 14,500
June 2023 $0.19 $0.09 18,000
May 2023 $0.19 $0.18 500
April 2023 $0.19 $0.10 40,505
March 2023 $0.19 $0.09 60,863
February 2023 $0.10 $0.06 27,000
January 2023 $0.11 $0.06 149,500

Prior Sales

During the most recently completed financial year the Company issued the following securities that are
outstanding, but not listed or quoted on a marketplace:

Date of issue or Number of Issue or Exercise

Type of Securities grant Securities Price of Security

Expiry date

Warrants 2023-11-21 13,000,000 $0.485 2028-11-21
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Tvpe of Securities Date of issue or Number of Issue or Exercise Expirv date
yp grant Securities Price of Security piry
Warrants 2023-11-21 650,000 $0.485 2026-11-21
Warrants 2023-07-07 3,591,776 $0.9058 2027-07-07
Convertible Security 2023-07-07 See note 1 US$3,000,000 2024-12-22

Notes:

(1) Issued in connection with the amendment to the Company’s convertible security funding agreement with
Lind Global Fund IT LP. Convertible into such number of Common Shares equal to the face value of
US$8.1M divided by a conversion price equal to 85% of the 5-day VWAP immediately prior to each
conversion until December 22, 2024. On July 7, 2023, the Company increased the face value of the
convertible security by US$3M from US$5.1M to US$8.1M. The balance of the convertible security as of
the date of this AIF is US$[4,350,000].

DIRECTORS AND OFFICERS
Name, Occupation and Security Holding

The directors are elected annually and, unless re-elected, retire from office at the end of the next annual
general meeting of shareholders. As a group, the directors and executive officers beneficially own, or
control or direct, directly or indirectly, a total of 30,511,019 Common Shares, representing approximately
21.13% of the Common Shares outstanding as at the date of this AIF.

The following table sets out the names of the current directors and executive officers of the Company as at
the end of the Company’s most recently completed year ended December 31, 2023, the provinces or states
and countries of their residence, their positions with the Company, their principal occupations within the
five preceding years, the periods during which each director has served as a director of the Company and
the number of Common Shares and percentage of the issued Common Shares beneficially owned, directly
or indirectly, or subject to control or direction by that person.

Director/Executive
Officer Since

Name, Municipality of
Residence and Position

Principal Occupation
for the Past Five Years®

of Common Shares
Beneficially Owned or
Controlled®®

Number and Percentage

Hamutal Yitzhak Ms. Yitzhak has held various June 12,2019 13,230,022
Israel management positions with 9.16%
Chief Executive Officer, pharmaceutical and healthcare o0

Chairman & Director companies over the past 25 years,
specializing in infant and toddler
nutrition. Ms. Yitzhak is a
director, CEO and co-founder of
the Company’s operating
subsidiary. From 2007 to June
2019, Ms. Yitzhak was the co-
founder and co-CEO of Golden
Heart F.M.C.G. Ltd. which
developed, manufactured and
distributed healthy baby foods in
the Israeli market
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Name, Municipality of
Residence and Position

Principal Occupation
for the Past Five Years®

Director/Executive
Officer Since

Number and Percentage
of Common Shares
Beneficially Owned or
Controlled®

Uriel Kesler

Israel

Chief Operating Officer
& Director

Mr. Kesler has held varied
management positions with
healthcare and food supply
companies over the past 30 years,
specializing in infant and toddler
nutrition. Mr. Kesler is a director,
COO and co-founder of the
Company’s operating subsidiary.
From 2007 to June 2019, Mr.
Kesler was the co-founder and co-
CEO of Golden Heart F.M.G.C.
Ltd. which developed,
manufactured and distributed
healthy baby foods in the Israeli
market.

June 12,2019

13,230,022
9.16%

Sokhie Puar
British Columbia, Canada

Director

Mr. Puar has over 30 years of
experience in the public markets
and has worked in various
capacities in both public and
private companies. He has worked
with companies in the mining, oil
and gas, technology, education and
clean energy sectors since 2001.
Most recently, Mr. Puar was the
CEO and Chairman of Candelaria
Mining Corp. from February 2012
to September 2017. Mr. Puar
holds a Diploma in Mechanical
Engineering Technology and a
Diploma in Business
Administration from the British
Columbia Institute of Technology.
Mr. Puar currently sits on the board
of several public and private
companies.

April 22, 2015

56,000
<1%

Satwinder Mann®
British Columbia, Canada
Director

Mr. Mann is an entrepreneur with
over 20 years of experience in
operating a chain of Medicine
Shoppe Pharmacies in Greater
Vancouver, Canada. In 1998, he
co-founded Medicine Shoppe
Pharmacies, and, along with his
partners, helped to develop and
innovate the online Pharmacy
business in the USA.

June 12, 2019

650,000
<1%
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Name, Municipality of
Residence and Position

Principal Occupation
for the Past Five Years®

Director/Executive
Officer Since

Number and Percentage
of Common Shares
Beneficially Owned or
Controlled®

Eli Ronen®
Israel
Director

Mr. Ronen has over 20 years of
experience in the Environmental
Engineering industry including as
the Israeli general manager of the
infrastructure ministry and the
Chairman of the Israeli National
Water company. Mr. Ronen
served as a director of the
engineering planning company
Top Engineering (from 2011 until
2016) and a director of a water
treatment clean-tech company
Atlantium Technologies (from
2015 t0 2019). Since 2010, Mr.
Ronen has served as the CEO and
Co-Founder of Wise Solution Ltd.,
a company that provides
engineering solutions mainly to
environmental companies.

November 14, 2019

Nil

Akash Bedi
Hong Kong

Director

Mr. Bedi has over ten years of
experience working in HSBC
Global Banking and Markets. Mr.
Bedi served as a Director of
HSBC (Consumer & Retail
Investment Banking) from 2017 to
2018 and an Associate Director
(Consumer & Retail Investment
Banking) of HSBC from 2014 to
2017. Since December 2019, Mr.
Bedi has served as the Chief
Strategy & Operations Officer of
Health and Happiness (H&H)
Hong Kong Limited. He
previously served as Director,
Group M&A & Strategy of H&H
from July 2018 to November
2019.

March 2, 2020

Nil

Yaki Lutski®
Israel
Director

Mr. Lutski has been the Chairman
of UniKo (formerly, F.C.C.
Hanjin Shipping) shipping and
logistics group since 2007. Mr.
Lutski works as a consultant in the
fields of strategic management,
marketing systems control, and
pharmaceuticals.

June 29, 2023

Nil
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Name, Municipality of
Residence and Position

Principal Occupation
for the Past Five Years®

Director/Executive
Officer Since

Number and Percentage
of Common Shares
Beneficially Owned or
Controlled®

Shay Shamir

Israel

Chief Financial Officer &
Corporate Secretary

Mr. Shamir is a CPA with
experience in executive financial
positions, and accounting,
financing and tax. Mr. Shamir
acted as the CFO of Atlantium
Technologies, an innovative clean-
tech company leading in the field
of UV water treatment, for over
seven years and prior to that as a
controller for additional four years.

June 12,2019

Nil

Michael Azar
Israel

Chief Technology Officer

Mr. Azar is a co-founder the
Company. Over the past 30 years,
Mr. Azar has worked as a chemical
and food technology specialist.
Mr. Azar was involved with the
founding of Materna - an infant
formula producer based in Israel -
where he worked in various
technological and management
positions, including serving as the
CEO from 2005 to 2009.

June 12,2019

2,939,975
2.04%

Reuben Halevi
Israel

Vice President Sales
Operations

In 2006-2011 Mr. Halevi led U.S.
Operations and Global SCM for
Retalix, a public retail technology
company (Nasdaq: RTLX,
acquired by NCR). Since 2011,
Mr. Halevi provided strategy,
funding, biz-dev and management
consulting to high-tech start-ups,
IT and technology strategy
consulting for the Israel Innovation
Authority, and served as VP
Engineering and CTO for MIND
CTI, a public telecom billing
company (Nasdaq: MNDO).

June 12,2019

405,000
<1%

Notes:

(1) The information as to principal occupation, business or employment and Common Shares beneficially owned or

controlled have been provided by the directors and officers.
(2) This information was derived from insider and beneficial ownership reports available at www.sedi.com.
(3) Member of Audit Committee.
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Cease Trade Orders

To the knowledge of the Company, other than as disclosed herein, no director or executive officer of the
Company, or a personal holding company of such person is, as at the date of this AIF, or has been, within
ten years before the date of this AIF, a director, CEO or CFO of any company that:

(a) was subject to a cease trade or similar order to a cease trade order or an order that denied the
relevant company access to any exemption under securities legislation, that was in effect for a
period of more than 30 consecutive days, that was issued while the director or executive officer
was acting in the capacity as a director, CEO or CFO of such company; or

(b) was subject to a cease trade or similar order to a cease trade order or an order that denied the
relevant company access to any exemption under securities legislation, that was in effect for a
period of more than 30 consecutive days, that was issued after the director or executive officer
ceased to be a director, CEO or CFO but which resulted from an event that occurred while the
director or executive officer was acting in the capacity as director, CEO or CFO of such company.

Sokhie Puar, a director of the Company, was a director of VanadiumCorp Resource Inc., a junior mining
and technology company listed on the TSX Venture Exchange, until October 2022. VanadiumCorp
Resource Inc. was not able to file its financial statements for the year ended October 31, 2020 for a number
of reasons, including delays resulting from the COVID-19 pandemic, and thus was issued a cease trade
order by the British Columbia Securities Commission on March 8, 2021. Upon filing its financial
statements, the cease trade order was revoked as of December 23, 2021.

Bankruptcies, Penalties or Sanctions

To the knowledge of the Company, no director or executive officer of the Company, or a shareholder
holding a sufficient number of securities to affect materially the control of the Company, or a personal
holding company of such person:

(a) is, as at the date of this AIF, or has been within ten years before the date of this AIF, a director or
executive officer of any company (including the Company) that, while that person was acting in
that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made
a proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted
any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or
trustee appointed to hold its assets;

(b) has, within the ten years before the date of this AIF, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings,
arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed
to hold the assets of the director or executive officer;

(c) has been subject to 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

(d) has been subject to any 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.
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Conflicts of Interest

The Company’s directors and officers may serve as directors or officers of other companies or have
significant shareholdings in other companies and, to the extent that such other companies may participate
in ventures in which the Company may participate, the directors or officers of the Company may have a
conflict of interest in negotiating and concluding terms respecting the extent of such participation. In the
event that such a conflict of interest arises at a meeting of the Company’s directors, a director who has such
a conflict will abstain from voting for or against the approval of such participation or such terms. The
directors of the Company are required to act honestly, in good faith and in the best interests of the Company.

The directors and officers of the Company are aware of the existence of laws governing the accountability
of directors and officers for corporate opportunity and requiring disclosures by the directors and officers of
conflicts of interest and the Company will rely upon such laws in respect of any directors’ and officers’
conflicts of interest or in respect of any breaches of duty by any of its directors and officers. All such
conflicts will be disclosed by such directors or officers in accordance with the BCBCA and will govern
themselves in respect thereof to the best of their ability in accordance with the obligations imposed upon
them by law.

To the best of the Company’s knowledge, and other than as disclosed above and elsewhere in this AIF,
there are no known existing or potential conflicts of interest among the Company, its subsidiaries, directors
and officers or other members of management of the Company or its subsidiaries as a result of their outside
business interests.

Audit Committee Information

Pursuant to the provisions of the BCBCA and NI 52-110 of the Canadian Securities Administrators, the
Company is required to have an Audit Committee and to disclose in its Annual Information Form certain
information concerning the constitution of its audit committee and its relationship with the Company’s
independent auditor. The general function of the Audit Committee is to review the overall audit plan and
the Company’s system of internal controls, to review the results of the external audit, and to resolve any
potential dispute with the Company’s auditor.

Audit Committee Charter

A copy of the charter of the Audit Committee is attached to this AIF as Schedule “A”.

Composition of the Audit Committee

The Company’s current Audit Committee consists of Eli Ronen (Chair), Satwinder Mann, and Yaki Lutski.

NI 52-110 provides that a member of an audit committee is “independent” if the member has no direct
or indirect material relationship with the Company, that could, in the view of the Board of Directors,
reasonably interfere with the exercise of the member’s independent judgment. All of the Company’s
current Audit Committee members are “independent” within the meaning of NI 52-110.



45

NI 52-110 provides that an individual is “financially literate” if he or she has 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 issues that can reasonably be expected
to be raised by the Company’s financial statements. All of the members of the Audit Committee are
“financially literate” as that term is defined. The following sets out the Audit Committee members’
education and experience that is relevant to the performance of his responsibilities as an audit committee
member.

Relevant Education and Experience

Satwinder Mann — Mr. Mann is an entrepreneur with over 20 years of experience in operating a chain of
Medicine Shoppe Pharmacies in Greater Vancouver, Canada. Mr. Mann’s experience allows him to
analyze or evaluate the Company’s financial statements.

Eli Ronen (Chair) — Mr. Ronen has over 20 years of experience in the Environmental Engineering industry,
and served as a director for multiple companies. He obtained a B.A. in Economics and Political Science
and a Master of Arts in Economics, Finance and Business Administration. Mr. Ronen’s experience allows
him to analyze or evaluate the Company’s financial statements.

Yaki Lutski — Mr. Lutski has been the Chairman of UniKo (formerly, F.C.C. Hanjin Shipping) shipping and
logistics group since 2007. Mr. Lutski obtained a Bachelor of Arts Degree from the Department of
Economics, Sociology, and Political Science of Bar Ilan University and a Master of Arts Degree from the
University of Haifa in Public Health Systems Management. Mr. Lutski has over 20 years of experience as
an executive in the biotechnology, healthcare, and transportation industries. Mr. Lutski’s experience allows
him to analyze or evaluate the Company’s financial statements.

Reliance on Certain Exemptions

Since the commencement of the Company’s most recently completed financial year, the Company has not
relied on the exemptions contained in sections 2.4 (De Minimis Non-Audit Services), subsection 6.1.1(4)
(Circumstance Affecting the Business or Operations of the Venture Issuer), subsection 6.1.1(5) (Events
Outside Control of Member), subsection 6.1.1(6) (Death, Incapacity or Resignation), or under Part 8
(Exemption) of NI 52-110. The Company has also not relied on the exemption in subsection 3.3(2)
(Controlled Companies), section 3.6 (Temporary Exemption for Limited and Exceptional Circumstances),
or section 3.8 (Acquisition of Financial Literacy).

Audit Committee Oversight

Since the commencement of the Company’s most recently completed financial year, the Audit Committee
of the Company has not made any recommendations to nominate or compensate an external auditor that
were not adopted by the Board of Directors.

Pre-Approval Policies and Procedures

The Audit Committee has not adopted any specific policies and procedures for the engagement of non-audit
services. Subject to the requirements of NI 52-110, the engagement of non-audit services is considered by
the Board of Directors, and where applicable the Audit Committee, on a case-by-case basis.
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External Auditor Service Fees

The aggregate fees billed to the Company for the last two (2) fiscal years noted below by Kost Forer Gabbay
& Kasierer, a member firm of Emst & Young Global Limited, (“KFGK”), the Company’s auditor, are as
follows:

Finzg:(i;;:lYear Audit Fees® Audit szl)a ted Tax Fees® All Other Fees®
g Fees

December 31, 2023 $310,401 $85,023 Nil Nil
December 31, 2022 $304,640 $68,000 $53,584 Nil
Notes:

(1) Audit fees consist of fees billed for professional services rendered for the audit of our consolidated annual
financial statements and review of the interim consolidated financial statements included in our quarterly
reports, consultation concerning financial reporting and accounting standards, and services provided in
connection with statutory and regulatory filings or engagements, including consent procedures in connection
with public filings.

(2) Audit-related fees consist of fees billed for related services that are reasonably related to the performance of
the audit or review of our consolidated financial statements and that are not reported under “Audit Fees”.

(3) Tax fees consist of fees billed for professional services rendered for tax compliance, tax advice and tax
planning (domestic and international). These services include assistance regarding federal, provincial, state,
and international tax compliance, and transfer pricing studies and advisory services.

(4) All other fees consist of fees for all other professional services and products rendered by KFGK.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

Other than as disclosed herein, the Company is not aware of any legal proceedings to which the Company
is or was a party, or to which the Company’s property is or was subject, either during the financial year
ended December 31, 2023, or as of the date hereof, nor is the Company aware that any such proceedings
are contemplated.

An action was commenced against Else Nutrition USA, Inc. (“Else USA”), a wholly-owned subsidiary of
the Company, in the District of Nevada, federal district court, by American Nutritional Corporation, Inc.
(“ANC”) (Case No. 22-cv-01286-APG-EJY).

The action arises from a dispute between ANC and Else USA in regards to ANC’s packaging of Else USA’s
Toddler organic powder. ANC has filed a claim against Else USA alleging breach of contract and unjust
enrichment, and Else USA has filed a counterclaim against ANC for breach of contract and breach of
implied warranty. In the action, Else USA asserts that ANC allowed Else USA’s Toddler organic powder
to become contaminated with unacceptable animal proteins, and asserts that the contamination caused
damages to Else USA of at least US$382,561. ANC denies that assertion, and alleges that Else USA owes
ANC at least US$252,924 in fees.

In legal claims similar to this, where many critical facts are disputed, it is not possible to estimate the
outcome.

As of the date of this AIF, the discovery process has been completed, and the parties are required to submit
pre-trial materials by April 8, 2024. The parties may attempt further settlement negotiation.
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INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

Except as disclosed in this AIF, no informed person (a director, officer or holder of 10% or more Common
Shares) or any associate or affiliate of any informed person had any interest, direct or indirect, in any
transaction which has materially affected or is reasonably expected to materially affect the Company or any
of its subsidiaries, within the three most recently completed financial years or during the current financial
year.

TRANSFER AGENT AND REGISTRAR

The Company’s Registrar and Transfer Agent for the Common Shares is Computershare Investor Services
Inc. at its principal offices at 510 Burrard Street, 3™ Floor, Vancouver, British Columbia, V6C 3B9.

MATERIAL CONTRACTS

The following is a description of each material contract entered into by the Company since the beginning
of the last financial year ended December 31, 2023, or before the last financial year, if such material contract
is still in effect:

1. Acknowledgement and Amendment Agreement dated July 7, 2023, to the Convertible Security
Funding Agreement dated December 18, 2022, between the Company and Lind Global Fund II
LP increasing the total face value of the convertible security was increased from US$5,100,000
to US$8,100,000.

2. Agency Agreement dated November 20, 2023 between the Company and A.G.P. Canada
Investments ULC in connection with the offering of units by way of prospectus supplement that
closed on November 20, 2023 for aggregate gross proceeds of approximately $5,005,000.

INTEREST OF EXPERTS
Names of Experts

The following experts have prepared or certified a report, valuation, statement or opinion described or
included in a filing, or referred to in a filing, made under National Instrument 51-102 — Continuous
Disclosure Obligations by the Company during, or relating to, the year ended December 31, 2023, whose
profession or business gives authority to the report, valuation, statement or opinion made by such expert.

The auditors of the Company are KFGK, who prepared an independent auditor’s report in respect of the
audited financial statements of the Company for the years ended December 31, 2023 and 2022. KFGK,
located at 144 Menachem Begin RD, Tel Aviv, Israel, 6492102, has advised the Company that they are
independent of the Company within the rules of professional conduct of the Chartered Professional
Accountants of British Columbia.

Interests of Experts

To the knowledge of the Company based on information provided by the experts, none of the experts named
above, at the time of preparing the applicable report, valuation, statement or opinion, held or has received
or will receive any registered or beneficial interests, direct or indirect, in any securities or other property of
the Company or of one of the Company’s associates or affiliates in connection with the preparation or
certification of any report, valuation, statement or opinion prepared by such person.
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ADDITIONAL INFORMATION
Additional information relating to the Company may be found on SEDAR+ at www.sedarplus.com.

Additional financial information is provided in the Company’s audited financial statements and MD&A for
the year ended December 31, 2023.

Copies of the financial statements and MD&A may be obtained upon request from the Company’s head
office by: (i) mail to 1048 165th Street, Surrey, British Columbia, V4A 9A2 or may be viewed on the
Company’s website (www.elsenutrition.com) or on the SEDAR+ website (www.sedarplus.com).



Schedule “A”

Audit Committee Charter of
Else Nutrition Holdings Inc.
(the “Company”)

1. OVERALL PURPOSE & OBJECTIVES

This audit committee charter (the “Charter”) of the Company provides that the audit committee (the “Committee”) will assist
the Board of Directors of the Company (the “Board”) in fulfilling its responsibilities. The Committee will review the financial
reporting process, the system of internal control and management of financial risks, the audit process, and the Company’s
process for monitoring compliance with laws and regulations and its own code of business conduct. In performing its duties,
the Committee will maintain effective working relationships with the Board, management, and the external auditors and
monitor the independence of those auditors. The Committee will also be responsible for reviewing the Company’s financial
strategies, its financing plans and its use of the equity and debt markets.

To perform his or her role effectively, each Committee member will obtain an understanding of the responsibilities of
Committee membership as well as the Company’s business, operations and risks.

2. AUTHORITY
The Board authorizes the Committee, within the scope of its responsibilities, to seek any information it requires from any

employee and from external parties, to obtain outside legal or professional advice, to communicate directly with the outside
legal or professional advice, and to ensure the attendance of the Company officers at meetings as appropriate.

3. ORGANIZATION

3.1 Membership

a. The Committee will be comprised of at least three directors of the Company, all of whom must
meet the independence requirements of the Toronto Stock Exchange and applicable securities law.

b. The chairman of the audit Committee will be nominated by the Committee from time to time (the
“Chairman”).

c. Each member will be “financially literate” as defined in the applicable securities regulatory
requirements or shall become financially literate within a reasonable period of time after his or her

appointment to the Committee.

3.2 Attendance at Meetings

a. The Committee may invite such other persons (e.g. the CEO or outside legal counsel) to its
meetings, as it deems appropriate or to meet with any members of, or consult with, the Committee.

b. The external auditors may be present at each quarterly audit Committee meeting to comment on the

financial statements in accordance with best practices. Proper notice of the arrangements of the
meeting shall be given by the Committee to the external auditors.

33 Committee Meetings

a. Meetings shall be held not less than four times a year either in person, by telephone or by way of
electronic means. Special meetings shall be convened as required.

b. The proceedings of all meetings will be minuted.

c. The Committee shall report its decisions and recommendations to the Board after each meeting.
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5.

34 Removal & Compensation

A member shall be automatically removed without further action of the Board if the member ceases
to be a director of the Company or is found by the Board to no longer be an independent director
as required by this Charter. Committee members may otherwise be removed or replaced by a vote
of the Board.

No member serving on the Committee shall receive directly or indirectly, any compensation,
advisory or other compensation fee from the Company or than director fees for service as a director
or as otherwise permitted by applicable securities law.

35 Quorum & Majority Voting

Except as otherwise provided by this Charter or applicable laws or regulations, as amended from time to

time:

RESPONSIBILIT

The Chairman will:

RESPONSIBILIT

A majority of the members of the Committee meeting, either present in person or by means of
remote communication, or represented by proxy, shall constitute quorum for the transaction of
business at all meetings of the Committee; and

All actions of the Committee shall be by affirmative vote of a majority of those members so
determined to be present or represented by proxy.

IES OF THE CHAIRMAN OF THE COMMITTEE

Call and set an agenda for the meetings of the Committee.
Chair the Committee meetings and supervise the conduct of the meeting.

Ensure that the members of the Committee are familiar with their duties and obligations under this
Charter.

IES OF THE COMMITTEE

The following are the general duties and responsibilities of the Committee:

5.1 Externa

1 Auditors

Recommend to the Board the external auditors to be nominated for the purpose of acting as the
Company’s external auditors as well as the compensation.

Oversee the work of the external auditors engaged for the purpose of preparing or issuing an
auditor’s report or performing other audit services for the Company, including the resolution of
disagreements between management and the external auditor regarding financial reporting and to
cause the receipt and discussion on a timely basis of any significant findings and recommendations
made by the external auditors.

Pre-approve in advance the provision of any services by the external auditors provided to the
Company or its subsidiaries other than auditing services.

Review the external auditors’ proposed audit scope and approach and ensure no unjustifiable
restriction or limitations have been placed on the scope.

Gain an understanding of whether internal control recommendations made by external auditors
have been implemented by management and monitor their effectiveness.
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5.3

5.4

Financial Statements and Disclosure Matters

a. Review the Company’s annual and quarterly financial statements, Management’s Discussion and
Analysis, and interim earnings press releases before the Company discloses this information;
determine whether they are complete and consistent with the information known to Committee
members; determine that the external auditors are satisfied, and that the audited financial statements
have been prepared in accordance with International Financial Reporting Standards.

b. Be satisfied that adequate procedures are in place for the review of all other public disclosure of
financial information extracted or derived from the Company’s financial statements, and to

periodically assess the adequacy of those procedures.

c. Review significant accounting and reporting issues, including recent professional and regulatory
pronouncements, and understand their impact on the financial statements.

Risk Management

a. Gain an understanding of the current areas of greatest financial risk and whether management is
managing those effectively.

b. Review the Company’s strategic and financing plans to assist the Board’s understanding of the
underlying financial risks and the financing alternatives.

c. Review any legal matters which could significantly impact the financial statements as reported on
by the general counsel and meet with outside counsel whenever deemed appropriate.

d. Pay particular attention to complex and/or unusual transactions such as those involving derivative
instruments and consider the adequacy of disclosure thereof.

e. Review and approve the Company’s hiring policies regarding partners, employees and former
partners and employees of the present and former external auditor of the Company.

f. Focus on judgmental areas, for example those involving valuation of assets and liabilities and other
commitments and contingencies.

Reporting Responsibilities

The Committee shall report to the Board on a regular basis, and in any event:

a. annually, with an assessment of the performance of management in the preparation of financial
statements and external auditors in conducting the annual auditor of the Company following the
end of each fiscal year;

b. before public disclosure by the Company of its financial statements, management’s discussion and
analysis and any press releases regarding annual and period profit or loss and any reports or other
financial information submitted to any governmental body or to the public;

c. as required by applicable legislation, regulatory requirements and policies of Canadian Securities
Administrators; and

d. where, in the opinion of the Committee, it is necessary to ensure that the Board is aware of matters
which may significantly impact the financial condition or affairs of the business.



5.5 Whistleblowing Policy

Establish appropriate procedures for:

a. the receipt, retention, and treatment of complaints that the Company receives relating to its internal
accounting controls or auditing matters;

b. the confidential, anonymous submissions by employees of the Company regarding concerns with
respect to accounting or auditing matters; or

c. to investigate concerns and complaints of violations to the Code of Business Conduct and Ethics of
the Company as mandated therein.

6. POLICY REVIEW

The Committee will review and evaluate this Charter periodically for the purpose of evaluating its effectiveness and changes
or additions approved by the Board or as mandated by regulatory changes or developments.

skeksk
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