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MATERIAL CHANGE REPORT 

 

Item 1. Name and Address of Company 

PharmaCielo Ltd. (“PharmaCielo” or the “Company”) 
1 Toronto Street, Suite 805 
Toronto, Ontario 
M5C 2V6 

Item 2. Date of Material Change 

April 15, 2020. 

Item 3. News Release 

The news release disclosing the material change was released on April 15, 
2020 through the facilities of Canada Newswire. A copy of the news release 
is attached hereto as Schedule “A” and is available under the Company’s 
profile on sedar.com  

Item 4. Summary of Material Change 

On April 15, 2020, the Company announced that it closed its previously 
announced "best efforts" private placement financing of 12,428,002 special 
warrants of the Company (each a "Special Warrant") (inclusive of the Broker 
Special Warrants (as defined herein)) at $0.65 (the "Offering Price") per 
Special Warrant for aggregate gross proceeds of approximately $8 million (the 
"Offering"). 

Item 5. Full Description of Material Change 

5.1 Full Description of Material Change 

Closing of Private Placement 

On April 15, 2020, the Company announced it has closed its previously 
announced "best efforts" private placement financing of 12,428,002 Special 
Warrants (inclusive of the Broker Special Warrants (as defined herein)) at the 
Offering Price for aggregate gross proceeds of approximately $8 million. The 
Offering was conducted by a syndicate of agents led by Cormark Securities 
Inc., Stifel GMP and Echelon Wealth Partners Inc. (collectively, the "Agents"). 
 
Each Special Warrant entitles the holder thereof to receive one common share 
(each, a "Common Share") of the Company on exercise thereof. Each 
Special Warrant will be automatically exercised on the earlier of: (i) the fifth 
business day after the Prospectus Qualification (as defined below) (the 
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"Qualification Date"); and (ii) at 4:59 p.m. (EDT) on the date which is four 
months and a day following the date of closing (the “Closing Date”).  

The closing of the Offering is subject to regulatory approval including that of 
the TSX Venture Exchange.  

The Company has agreed to use commercially reasonable efforts to obtain a 
receipt for a final short form prospectus qualifying the distribution of the 
underlying Common Shares to be issued upon automatic exercise of the 
Special Warrants (the "Prospectus Qualification") on or before 5:00 p.m. 
(EDT) on May 15, 2020 (the "Qualification Deadline"). If the Qualification 
Date does not occur before the Qualification Deadline, each holder of Special 
Warrants shall be entitled to receive, without payment of additional 
consideration, 1.1 Common Shares per Special Warrant. 

In consideration for their services, the Agents received a cash commission of 
$123,637.74, a portion of which was satisfied by the issuance of an aggregate 
of 181,812 Special Warrants at the Offering Price (the "Broker Special 
Warrants") and an aggregate of 190,212 broker warrants (the "Broker 
Warrants"). Each Broker Warrant is exercisable to purchase one Common 
Share at the Offering Price for two years from the Closing Date. 
 
The Company paid a finder's fee of 7% in a combination of cash and securities 
of the Company in consideration for consideration for subscriptions from 
certain subscribers introduced by a finder at arm's length to the Company. 
 
In satisfaction of a condition of the Offering, certain members of senior 
management and the Board of the Company have entered into lock-up 
agreements for a period of 120 days from the Closing Date prohibiting their 
disposition of securities of the Company subject to certain exceptions. 
 
Subject to Prospectus Qualification, the Special Warrants and the Common 
Shares issuable thereunder are subject to a hold period in Canada expiring 
four months and one day from the Closing Date.  
 
Disclosure Required by MI 61-101  
 
The following supplementary information is provided in accordance with 
Section 5.2 of Multilateral Instrument 61-101 – Protection of Minority Security 
Holders in Special Transactions (“MI 61-101”).  
 
(a) a description of the transaction and its material terms:  
 
Certain related parties of the Company (the “Related Parties”), subscribed for 
an aggregate of 600,973 Special Warrants issued pursuant to the Offering. 
 
(b) the purpose and business reasons for the transaction: 
 
The net proceeds of the Offering shall be used to support the anticipated 
processing capacity expansion, commence ramping up the Company’s 
contract growing operations, working capital and general corporate purposes. 
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(c) the anticipated effect of the transaction on the issuer’s business 
and affairs: 
 
The completion of the Offering provided the Company with funds to be used 
to support the anticipated processing capacity expansion, commence 
ramping up the Company’s contract growing operations, working capital and 
general corporate purposes. 
 
(d) a description of:  
 

(i) the interest in the transaction of every interested party and 
of the related parties and associated entities of the interested 
parties:  

 
The Related Parties’ participation in the Offering consisted of subscriptions for 
an aggregate of 600,973 Special Warrants as set out in Schedule “B” hereto. 
 
 

(ii) the anticipated effect of the transaction on the percentage 
of securities of the issuer, or of an affiliated entity of the issuer, 
beneficially owned or controlled by each person or company 
referred to in subparagraph (i) for which there would be a material 
change in that percentage:  
 

See Schedule “B” attached hereto. 
 
(e) unless this information will be included in another disclosure 
document for the transaction, a discussion of the review and approval 
process adopted by the board of directors and the special committee, if 
any, of the issuer for the transaction, including a discussion of any 
materially contrary view or abstention by a director and any material 
disagreement between the board and the special committee:  
 
A resolution of the board of directors of the Company was passed on April 15, 
2020 approving the Offering. No special committee was established in 
connection with the transaction and no materially contrary view or abstention 
was expressed or made by any director. 
 
(f) A summary in accordance with section 6.5 of MI 61-101, of the 
formal valuation, if any, obtained for the transaction, unless the formal 
valuation is included in its entirety in the material change report or will 
be included in its entirety in another disclosure document for the 
transaction:  
 
Not applicable.   
 
(g) disclosure, in accordance with section 6.8 of MI 61-101, of every 
prior valuation in respect of the issuer that relates to the subject matter 
of or is otherwise relevant to the transaction: 
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(i) that has been made in the 24 months before the date of the 
material change report:  

 
Not applicable.  
 

(ii) the existence of which is known, after reasonable enquiry, 
to the issuer or to any director or officer of the issuer:  

 
Not applicable.  
 
(h) the general nature and material terms of any agreement entered 
into by the issuer, or a related party of the issuer, with an interested party 
or a joint actor with an interested party, in connection with the 
transaction:  
 
Other than the subscription agreements to purchase the Special Warrants 
pursuant to the Offering, the Company did not enter into any agreement with 
an interested party or a joint actor with an interested party in connection with 
the Offering. To the Company’s knowledge, no related party to the Company 
entered into any agreement with an interested party or a joint actor with an 
interested party, in connection with the Offering.  
 
(i) disclosure of the formal valuation and minority approval 
exemptions, if any, on which the issuer is relying under sections 5.5 and 
5.7 of MI 61-101 respectively, and the facts supporting reliance on the 
exemptions:  
 
The participation in the Offering by the Related Parties is exempt from the 
formal valuation and minority shareholder approval requirements of MI 61-101 
as neither the fair market value of securities being issued to the Related 
Parties nor the consideration being paid by the Related Parties exceeded 25% 
of the Company's market capitalization. 
 
5.2 Disclosure for Restructuring Transactions  

Not Applicable. 

Item 6. Reliance on Subsection 7.1(2) of National Instrument 51-102 – 
Continuous Disclosure Obligations 

Not Applicable. 

Item 7. Omitted Information 

None. 

Item 8. Executive Officer Knowledgeable of Material Change 

Scott Laitinen  
Chief Financial Officer 
Tel: (416) 315-8741 
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Email: s.laitinen@pharmacielo.com  

Item 9. Date of Report 

April 27, 2020. 
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Schedule “A” 











Schedule “B” 

Name 
Position 

No. of Special 
Warrants 
Acquired 
during the 
Offering 

Aggregate Price 
Paid for Special 
Warrants 
Acquired during 
the Offering 

No. of Securities Held 
Prior to the Offering 

Percentage of Issued 
and Outstanding 
Securities Prior to 
the Offering  

No. of Securities Held 
After the Offering 

Percentage of Issued 
and Outstanding 
Securities After the 
Offering  

Undiluted Diluted Undiluted1 Diluted2 Undiluted Diluted3 Undiluted4 Diluted5 

Simon 
Langelier 
Director 

38,461 $24,999.65 750,000 1,150,0006 0.76% 1.16% 750,000 1,188,461 0.76% 1.19% 

Henning Von 
Koss 
Director 

50,000 $32,500.00 0  225,0007 0.00% 0.23% 0  275,000 0.00% 0.28% 

Carlos Manuel 
Uribe 
Director 

11,538 $7,499.70 450,000 625,0008 0.45% 0.63% 450,000 636,538 0.45% 0.64% 

Matteo 
Pelligrini 
Director 

40,385 $26,250.25 225,000 450,0009 0.23% 0.45% 225,000 490,385 0.23% 0.49% 

David Attard 
Director, CEO 

100,000 $65,000 200,000 2,800,00010 0.20% 2.75% 200,000 2,900,000 0.20% 2.85% 

Scott Laitinen 
CFO 

100,000 $65,000 50,000 1,575,00011 0.05% 1.57% 50,000 1,675,000 0.05% 1.66% 

David Gordon 
CCO 

76,923 $49,999.95 25,000 2,675,00012 0.03% 2.63% 25,000 2,751,923 0.03% 2.70% 

1 Based on 99,074,312 Common Shares outstanding prior to the completion of the Offering. 
2 Based on the number of Common Shares outstanding on a partially‐diluted basis prior to the completion of the Offering, comprised of: (i) 99,074,312 Common Shares outstanding 
prior to the completion of the Offering, and (ii) the diluted securities held by the Related Party (not including any Common Shares held by the Related Party) prior to the completion of 
the Offering. 
3 Comprised of: (i) the number of Common Shares that are issuable on exercise of Special Warrants acquired by the Related Party during the Offering, and (ii) the diluted securities 
held by the Related Party (not including any Common Shares that are issuable on exercise of Special Warrants acquired by the Related Party during the Offering) following the 
completion of the Offering. 
4 Based on 99,074,312 Common Shares outstanding following the completion of the Offering. 
5 Based on the number of Common Shares outstanding on a partially diluted‐basis following the completion of the Offering, comprised of: (i) 99,074,312 Common Shares outstanding 
following the completion of the Offering, (ii) Common Shares that are issuable on exercise of Special Warrants acquired by the Related Party during the Offering, and (iii) the diluted 
securities held by the Related Party (not including any Common Shares held by the Related Party and not including any Common Shares that are issuable on exercise of Special 
Warrants acquired by the Related Party during the Offering) following the completion of the Offering. 
6 Comprised of: (i) 750,000 Common Shares held directly, and (ii) 400,000 stock options (each, an “Option”) held directly. 
7 Comprised of: (i) 225,000 Options held directly. 
8 Comprised of: (i) 450,000 Common Shares held directly, and (ii) 175,000 Options held directly. 
9 Comprised of: (i) 225,000 Common Shares held directly, and (ii) 225,000 Options held directly. 
10 Comprised of: (i) 200,000 Common Shares held directly, and (ii) 2,600,000 Options held directly. 
11 Comprised of: (i) 50,000 Common Shares held directly, (ii) 1,275,000 Options held directly, and (iii) 250,000 restricted share units (each, an “RSU”) held directly. 
12 Comprised of: (i) 25,000 Common Shares held directly, and (ii) 2,650,000 Options held directly. 



Norm Fletcher 
VP Finance 

20,000 $13,000 0 41,42513 0.00% 0.04%  0  61,425 0.00% 0.06% 

Claudia 
Jimenez 
Jaramillo 
Director of 
PharmaCielo 
Colombia 
Holdings 
S.A.S. 

109,111 $70,922.15 0  0 0.00% 0.00% 0 109,111 0.00% 0.11% 

Andres Botero 
COO of 
PharmaCielo 
Colombia 
Holdings 
S.A.S. 

54,555 $35,460.75 300,000 600,00014 0.30% 0.60% 300,000 654,555 0.30% 0.66% 

TOTAL: 600,973 $390,632.45 - - - - - - - - 

13 Comprised of: (i) 41,425 Options held directly. 
14 Comprised of: (i) 300,000 Common Shares held directly, and (ii) 300,000 RSUs held directly. 




