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The following is a management’s discussion and analysis (“MD&A”) of Dynamo Capital Corp. (the 
“Company” or “Dynamo”), prepared as of September 24, 2020. This MD&A should be read 
together with the unaudited condensed interim financial statements for the six months ended July 
31, 2020 and related notes and the audited financial statements for the year ended January 31, 
2020 and related notes, which are prepared in accordance with International Financial Reporting 
Standards (“IFRS"). All financial amounts are stated in Canadian dollars unless otherwise 
indicated. 
 
Certain information included in this MD&A may constitute forward-looking statements. Statements 
in this report that are not historical facts are forward-looking statements involving known and 
unknown risks and uncertainties, which could cause actual results to vary considerably from 
these statements. Readers are cautioned not to put undue reliance on forward-looking 
statements. 
 
Forward-looking statements are statements about the future and are inherently uncertain, and 
actual achievements of the Company may differ materially from those reflected in forward-looking 
statements due to a variety of risks, uncertainties and other factors.  The Company’s forward-
looking statements are based on the beliefs, expectations and opinions of management on the 
date the statements are made, and the Company does not assume any obligation to update 
forward-looking statements if circumstances or management’s beliefs, expectations or opinions 
should change except as required by law. For the reasons set forth above, investors should not 
place undue reliance on forward-looking statements.  Important factors that could cause actual 
results to differ materially from the Company’s expectations include uncertainties involved in 
disputes and litigation, the assumption that the Company will become fully compliant with 
regulatory filing and continued listing requirements, in addition uncertainty as to timely availability 
of permits and other government approvals and other risks and uncertainties disclosed in other 
information released by the Company from time to time and filed with the appropriate regulatory 
agencies. 
 
It is the Company’s policies that all forward-looking statements are based on the Company’s 
beliefs and assumptions which are based on information available at the time these assumptions 
are made.  The forward looking statements contained herein are as at the date of the MD&A and 
are subject to change after this date, and the Company assumes no obligation to publicly update 
or revise the statements to reflect new events or circumstances, except as may be required 
pursuant to applicable laws. Although management believes that the expectations represented by 
such forward-looking information or statements are reasonable, there is significant risk that the 
forward-looking information or statements may not be achieved, and the underlying assumptions 
thereto will not prove to be accurate. 
 
Actual results or events could differ materially from the plans, intentions and expectations 
expressed or implied in any forward-looking information or statements, including the underlying 
assumptions thereto, as a result of numerous risks, uncertainties and other factors such as those 
described above and in “Risks and Uncertainties” below. The Company has no policy for updating 
forward looking information beyond the procedures required under applicable securities laws. 
 
Additional information related to Dynamo is available for view on SEDAR at www.sedar.com. 
 
The Company’s Business 
 
Dynamo Capital Corp. (the "Company") was incorporated as a private company by Certificate of 
Incorporation issued pursuant to the provisions of the British Columbia Business Corporations Act 
on January 18, 2018.  An initial investment of $100,000 was made by the officers and directors of 
the Company.  
 

http://www.sedar.com/
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On July 23, 2018, the Company filed a prospectus, offering 2,500,000 common shares at a price 
of $0.10 per share (the “Offering”) by way of an Initial Public Offering (“IPO”) pursuant to Policy 
2.4 “Capital Pool Companies” of the TSX-V. 
 
On September 12, 2018, the Company closed its IPO of 2,500,000 common shares at $0.10 per 
share for gross proceeds of $250,000.  The Company paid the Agent a cash commission of 
$25,000 and issued to the Agents broker warrants to purchase 250,000 common shares at $0.10 
per share until September 16, 2020.  The Company recorded a fair value of the agent’s warrants 
of $12,500 utilizing the Black-Scholes option pricing model with the following assumptions – 
Share price on grant date of $0.10; Risk-free interest rate of 2.19%; Dividend yield of Nil; 
Expected volatility of 100%; Expected life of 2 years and forfeiture rate of 0%.  The Company also 
paid the Agent a corporate finance fee of $10,000 plus GST and paid expenses related to the 
offering, including legal fees and disbursements totalling $13,088.   
 
On September 17, 2018, the Company commenced trading under the trading symbol DDD.P. 
 
The Company is classified as a Capital Pool Company as defined by policy 2.4 of the TSX 
Venture Exchange (the “Exchange”). The Company has not commenced commercial operations 
and has no assets other than a minimum amount of cash. The Company will not carry on any 
business other than the identification and evaluation of assets or business with a view to 
completing a “Qualifying Transaction”. Any proposed Qualifying Transaction must be accepted by 
the Exchange. 
 
The Company has not conducted commercial operations and it is focused on the identification 
and evaluation of businesses or assets to acquire. Until completion of the Qualifying Transaction 
(as such term is defined in Policy 2.4), the Company will not carry on any business other than the 
identification and evaluation of businesses or assets with a view to completing a Qualifying 
Transaction. Except as described in the Company’s prospectus dated July 23, 2018, the funds 
raised pursuant to the Company’s IPO will be utilized only for the identification and evaluation of 
potential Qualifying Transactions and, to the extent permitted by Policy 2.4, for general and 
administrative expenses. While the Company has commenced the process of identifying potential 
acquisitions, it has not yet entered into a definitive agreement for any particular Qualifying 
Transaction.  
 
In early March 2020, there was a global outbreak of COVID-19 (coronavirus), which has had a 

significant impact on businesses through the restrictions put in place by the governments in which 

the Company operates regarding travel, business operations and isolation/quarantine orders. At 

this time, the extent of the impact that the COVID-19 outbreak may have on the Company is 

unknown as this will depend on future developments that are highly uncertain and that cannot be 

predicted with confidence. These uncertainties arise from the inability to predict the ultimate 

geographic spread of the disease, and the duration of the outbreak, including the duration of 

travel restrictions, business closures or disruptions, and quarantine/isolation measures that are 

currently, or may be put in place. While the extent of the impact is unknown, we anticipate this 

outbreak may adversely affect the economies and financial markets of many countries, resulting 

in an economic downturn that could further affect the Company’s operations and ability to finance 

its operations. 

On April 3, 2020, the Company entered into a letter of intent with Linear Park Marketing, Inc. 
(“Linear”), a Nevada corporation, pursuant to which the Company will acquire all of the issued 
and outstanding common shares of Linear (the “Transaction”) which is intended to constitute the 
Company’s qualifying transaction.  Linear is a party to a definitive agreement to acquire the 
assets and stated liabilities of Upper Street Marketing Inc. (“UPPR”) which is involved in industrial 
hemp genetics, cultivation, extraction and manufacturing of retail CBD related products.  
Concurrently Linear intends to acquire an 80% interest in PrimaPharma, Inc, an FDA registered 
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pharmaceutical manufacturing facility in San Diego, California (“Primapharma”).   In consideration 
for the Transaction, the Company shall issue 100,000,000 common shares of the Company with 
a deemed issuance price of approximately $0.40 per share representing a $40,000,000 valuation.  
Upon closing of the Transaction, the Company will pay a finder’s fee of USD$100,000.   
 
Concurrently, the Company will conduct an equity financing of a minimum of $1,000,000 at a 
price of $0.40 per share.  Closing of the transaction is subject to the Linear completing the 
acquisition of UPPR and Primapharma acquisition, the entering into of a definitive agreement, 
approval of the TSXV, completion of a satisfactory due diligence and the completion of a 
financing acceptable to both the Company and Linear.   
 
Upon completion of this transaction, the Company will change its name to Linear Holdings Inc. or 
such other name as determined by Linear.   
 
On July 20, 2020, the Company announced that it has terminated the agreement and effective 
September 22, 2020, pursuant to TSX Venture policies have suspended the Company for non-
completion of a qualifying transaction within the prescribed time frame. 
 
The Company will continue to identify and evaluate businesses or assets with a view to 
completing a Qualifying Transaction as defined by the TSX. 
 
Selected Annual Information 
 

 Year ended 
January 31, 

2020 

Year ended 
January 31, 

2019 

Period ended 
January 31, 

2018 

Revenue Nil Nil Nil 

Net Loss $53,991 $112,743 $3,411 

Total Assets $176,321 $223,378 $99,994 

Total Long-term Liabilities $- $- $- 

Cash dividends per share $- $- $- 

 
The Company was incorporated on January 18, 2018 and January 31, 2018 was the first fiscal 
year end.  During the year ended January 31, 2019, the Company recorded a net loss of 
$112,743 as compared to the net loss of $3,411 for January 31, 2018 an increase of 
approximately $109,000.  The increase can be attributed to 2019 being the first full year of 
operations, the completion of the IPO and includes a share-based payment of $31,500 which 
represents the fair value of the stock options granted during the year.  During the year ended 
January 31, 2020, the Company recorded a net loss of $53,991 as compared to the net loss of 
$112,743.  During the current year, the Company was maintaining its reporting issuer status while 
it continued to search for new business opportunities, whereas in the prior year the Company 
completed its IPO and granted stock options to directors and officers of the Company. 
 
Results of Operations 
 
For the three months ended July 31, 2020 
 
As at July 31, 2020, the Company had no material operations. The Company incurred a net loss 
of $13,076 for the three months ended July 31, 2020 which is comparable to the net loss of 
$11,020 for the comparable period ended July 31, 2019. The expenses of $13,076 for the three 
months ended July 31, 2020 related primarily to cost associated in maintaining the Company as a 
reporting issuer while it completes its Qualifying Transition.  On July 20, 2020, the Company 
terminated its agreement with Linear. 
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For the six months ended July 31, 2020 
 
As at July 31, 2020, the Company had no material operations. The Company incurred a net loss 
of $32,115 for the six months ended July 31, 2020 which is comparable to the net loss of $30,832 
for the comparable period ended July 31, 2019. The expenses of $32,115 for the six months 
ended July 31, 2020 related primarily to cost associated in maintaining the Company as a 
reporting issuer while it completes its Qualifying Transaction with Linear. On July 20, 2020, the 
Company terminated its agreement with Linear and continued its search for its Qualifying 
Transaction. 
 
Fourth Quarter 
 
N/A 
 
Financial 
 
Summary of quarterly information 

 
The following is a summary of the Company’s financial results for the eight most recent quarters: 
 

Quarter Ended  Revenue  Total 
expenses 

 Loss for  
the 

period 

 Basic and 
Diluted  

Loss per 
share 

 
July 31, 2020 
April 30, 2020 
January 31, 2020 
October 31, 2019 
July 31, 2019 
April 30, 2019 
January 31, 2019 
October 31, 2018 
 

 
$ 

 
Nil 
Nil 
Nil 
Nil 
Nil 
Nil 
Nil 
Nil 

 

 
$ 

 
13,076 
19,039 
12,547 
10,612 
11,020 
19,812 
3,470 

57,686 

 
$ 

 
13,076 
19,039 
12,547 
10,612 
11,020 
19,812 
3,470 

57,686 

 
$ 

 
(0.00) 
(0.01) 
(0.01) 
(0.00) 
(0.00) 
(0.01) 
(0.01) 
(0.00) 

     
During the quarter ended October 31, 2018, the Company recorded a net loss of $57,686 as 
compared to $35,179 for the previous quarter.  The increase can be attributed to the fair value of 
the stock options that were granted to the directors and officers of the Company during this 
quarter. Share-based payments are considered non-cash transactions.   During the quarter 
ended January 31, 2019, the Company recorded a net loss of $3,470 as compared to $57,686 for 
the previous quarter a decrease of approximately $54,000 which can be attributed to no share-
based payments in this quarter and no filing fees as the Company completed its IPO in the 
previous quarter.  During the quarter ended April 30, 2019, the Company recorded a net loss of 
$19,812 as compared to a net loss of $3,470 for the previous quarter an increase of 
approximately $16,000 which can be attributed to public company sustaining fees, transfer agent 
fees and additional audit fee accruals.  During the quarter ended July 31, 2019, the Company 
recorded a net loss of $11,020 as compared to a net loss of $19,812 for the previous quarter a 
decrease of approximately $9,000.  The previous quarter had annual sustaining fees and 
additional transfer agent and audit fees accrued or paid.  During the quarter ended October 31, 
2019, the Company recorded a net loss of $10,612 which is comparable to a net loss of $11,020 
for the previous quarter.  During the quarter ended January 31, 2020, the Company recorded a 
net loss of $12,547 which is comparable to the $10,612 net loss for the previous period.  During 
the quarter ended April 30, 2020, the Company recorded a net loss of $19,039 as compared to 
$12,547 for the previous quarter an increase of approximately $6,500.  The increase can be 
attributed to professional fees incurred in connection with the potential Qualifying Transaction 
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with Linear.  During the quarter ended July 31, 2020, the Company recorded a net loss of 
$13,076 which is comparable to the $19,039 for the previous quarter. 
 
Change in financial condition 
 
Between January 31, 2018 and July 31, 2020, the Company's principal changes in financial 
condition were the result of incurring expenses associated with the preparation and filing of the 
Company’s prospectus. 
 
Liquidity and Capital Resources 
 
The Company’s current activities have been funded to date through the issuance of common 
shares.   
 
As at July 31, 2020, the Company had cash of $134,177 and GST receivable of $1,717 and 
prepaid expense of $7,000 less payables of $11,742 with a net working capital of $131,152. The 
Company will have no revenue and significant expenses are expected in the identification and 
acquisition of a qualifying asset. In addition, as a result of the Company’s activities, unanticipated 
problems or expenses could result and require additional capital requirements, subject to TSX 
Venture Exchange policies and approvals.  
 
Management is closely evaluating the impact of COVID-19 on the Company's business.  At this 
time, management does not see a material impact to its business, however, the situation is 
evolving and could become material if the pandemic worsens. 
 
This Company is only suitable to investors who are willing to rely solely on management of the 
Company and who can afford to lose their entire investment. Those investors who are not 
prepared to do so should not invest in the common shares. 
 
The Company has no assets other than cash and GST receivable, and has not pledged any of its 
assets as security for loans, or otherwise and is not subject to any debt covenants. Management 
believes that the completed IPO it will have sufficient working capital to meet its current financial 
obligations. 
 
Off Balance Sheet Arrangement 
 
The Company does not have any off balance sheet arrangements. 
 
Related Party Transactions 
 
Related party transactions are comprised of services rendered by directors and/or officers of the 
Company or by a company with a director in common.  Related party transactions are in the 
ordinary course of business and are measured at the exchange amount. 
 

  For the six months ended July 31, 
 Relationship 2020 2019 

    
Rent    
Harmony Corporate Services Ltd. Company controlled by Geoff 

Balderson, CEO 
$ 6,000 $ 6,000 

  $ 6,000 $ 6,000 

 
Included in due to related party at July 31, 2020, is $2,195 (January 31, 2020: $95) owed to Geoff 
Balderson, CEO of the Company for reimbursements of expenses.  The amount is unsecured, 
non-interest bearing and payable on demand. 
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Key management personnel compensation 

The Company considers its President, Chief Executive Officer, Chief Financial Officer, and the 
directors of the Company to be key management.  During the six months ended July 31, 2020 
and 2019, there were no compensations paid. 

 
RISKS AND UNCERTAINTIES 
 
The Company is a CPC under the policies of the Exchange.  Investment in the common shares of 
the Company must be regarded as highly speculative due to the proposed nature of the 
Company’s business and its present stage of development. The following are risk factors 
associated with the Company: 
 
(a) The Company was only recently incorporated, has not commenced commercial 
operations and has no assets other than cash, and GST receivable. It has no history of earnings, 
and shall not generate earnings or pay dividends until at least after completion of the Qualifying 
Transaction; 
 
(b) The Board of Directors and Officers of the Company will only devote a portion of their 
time to the business and affairs of the Company and some of them are or will be engaged in other 
projects or businesses such that conflicts of interest may arise from time to time; 
 
(c) There can be no assurance that an active and liquid market for the Company’s common 
shares will develop and an investor may find it difficult to resell their common shares; 
 
(d) Until completion of an IPO, the Company is not permitted to carry on any business other 
than the identification and evaluation of potential Qualifying Transactions; 
 
(e) The Company has only limited funds with which to identify and evaluate potential 
Qualifying Transactions and there can be no assurance that the Company will be able to identify 
a suitable Qualifying Transaction; 
 
(f) Even if a proposed Qualifying Transaction is identified, there can be no assurance that 
the Company will be able to successfully complete the Qualifying Transaction; 
 
(g) Completion of the Qualifying Transaction is subject to a number of conditions including 
acceptance by the Exchange and, in the case of a Non-Arm’s Length Qualifying Transaction 
(within the meaning of Exchange Policies), majority of the minority approval; 
 
(h) Unless the shareholder has the right to dissent and be paid fair value in accordance with 
applicable corporate or other law, a shareholder who votes against a proposed Non Arm’s Length 
Qualifying Transaction for which majority of the minority approval by shareholders has been 
given, will have no rights of dissent and no entitlement to payment by the Company of fair value 
for the common shares; 
 
(i) Upon public announcement of a proposed Qualifying Transaction, trading in the common 
shares of the Company will be halted and will remain halted for an indefinite period of time, 
typically until a Sponsor has been retained and certain preliminary reviews have been conducted.  
The common shares of the Company will be reinstated to trading before the Exchange has 
reviewed the transaction and before the Sponsor has completed its full review. Reinstatement to 
trading provides no assurance with respect to the merits of the transaction or the likelihood of the 
Company completing the proposed Qualifying Transaction; 
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(j) Trading in the common shares of the Company may be halted at other times for other 
reasons, including for failure by the Company to submit documents to the Exchange in the time 
periods required; 
 
(k) The Exchange will generally suspend trading in the Company’s common shares or delist 
the Company if the Exchange has not issued a Final Exchange Bulletin (as that term is defined in 
Exchange Policies) within 24 months from the date of listing. 
 
(l) Neither the Exchange nor any securities regulatory authority passes upon the merits of 
the proposed Qualifying Transaction; 
 
(m) If management of the Company resides outside of Canada or the Company identifies a 
foreign business as a proposed Qualifying Transaction, investors may find it difficult or impossible 
to effect service of notice to commence legal proceedings upon any management resident 
outside of Canada or upon the foreign business and may find it difficult or impossible to enforce 
against such Persons, judgments obtained in Canadian courts; 
 
(n) The Qualifying Transaction may be financed in whole or in part by the issuance of 
additional securities by the Company and this may result in further dilution to the investor, which 
dilution may be significant and which may also result in a change of control of the Company; 
 
(o) The Company is relying solely on the past business success of its Directors and Officers 
to identify a Qualifying Transaction of merit. The success of the Company is dependent upon the 
efforts and abilities of its management team. The loss of any member of the management team 
could have a material adverse effect upon the business and prospects of the Company. In such 
event, the Company will seek satisfactory replacements but there can be no guarantee that 
appropriate personnel may be found. 
 
As a result of these factors, this Company is only suitable to investors who are willing to rely 
solely on management of the Company and who can afford to lose their entire investment. Those 
investors who are not prepared to do so should not invest in the common shares. 
 
Critical Accounting Estimates  
 
The preparation of financial statements requires management to make judgments, estimates and 
assumptions that affect the application of policies and reported amounts of assets and liabilities, 
and revenue and expenses.  The estimates and associated assumptions are based on historical 
experience and various other factors that are believed to be reasonable under the circumstances, 
the results of which form the basis of making the judgments about carrying values of assets and 
liabilities that are not readily apparent from other sources. Actual results may differ from these 
estimates. 
 
The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to 
accounting estimates are recognized in the period in which the estimate is revised if the revision 
affects only that period or in the period of the revision and further periods if the review affects 
both current and future periods. 
 
The assessment of the Company’s ability to execute its strategy by funding future working capital 
requirements involves judgment. The Directors monitor future cash requirements to assess the 
Company’s ability to meet these future funding requirements.  
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Changes in Accounting Policies including initial adoption 
 
The preparation of financial data is based on accounting principles and practices consistent with 
those used in the preparation of the audited financial statements as at January 31, 2020.   
 
Financial Instruments and Other Instruments  

 
The Company’s financial instruments consist of cash and accounts payable and accrued liabilities 
and due to related party. 
 
The Company’s risk exposures and the impact on the Company’s financial statements are 
summarized below. 
 
Credit risk 
 
Financial instruments that potentially subject the Company to a significant concentration of credit 
risk consist primarily of cash. The Company limits its exposure to credit loss by placing its cash 
with major financial institutions.   
 
Interest rate risk 
 
The Company is exposed to interest rate risk to the extent that the cash maintained at the 
financial institutions is subject to floating rate of interest. The interest rate risks on cash and on 
the Company’s obligations are not considered significant. 
 
Liquidity risk 
 
All of the Company’s financial liabilities are classified as current and are anticipated to mature 
within the next fiscal period. The Company intends to settle these with funds from its positive 
working capital position. 
 
Foreign currency risk 
 
The Company may be exposed to foreign currency risk on fluctuations related to cash, accounts 
payable and accrued liabilities and due to related party that are denominated in a foreign 
currency. As at July 31, 2020, the Company did not have any accounts in foreign currencies and 
considers foreign currency risk insignificant. 
 
OUTSTANDING SHARE DATA 
 

As of the date of the MD&A, the Company had 4,500,000 issued and outstanding common 
shares. 
 

As at the date of the MD&A there are 450,000 stock options outstanding to acquire up to 450,000 
common shares at $0.10 per share exercisable until September 16, 2023. 
 

PROPOSED TRANSACTION 
 
N/A 
 
SUBSEQUENT EVENT 
 
N/A 
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APPROVAL 
 
The Board of Directors of the Company has approved the disclosure contained in this MD&A. A 
copy of this MD&A will be provided to anyone who requests it. 


