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NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that the Annual General and Special Meeting (the “Meeting”) of holders 
(“Shareholders”) of common shares (“TGOD Shares”) of The Green Organic Dutchman Holdings Ltd. (the 
“Corporation”) will be held at the Four Points by Sheraton, 6257 Airport Road, Mississauga, Ontario, Canada L4V 1E4 on 
Thursday, December 6, 2018, at 9:00 a.m. (Eastern Time), for the following purposes: 

1. To table the audited consolidated financial statements of the Corporation for the fiscal year ended December 31, 
2017, together with the report of the auditors thereon and the related management discussion and analysis;  

2. To fix the number of directors of the Corporation to be elected at five (5); 

3. To elect directors of the Corporation for the ensuing year; 

4. To appoint the auditor of the Corporation for the ensuing year and to authorize the directors to fix their remuneration; 

5. To consider, and if deemed appropriate, to pass, with or without variation, an ordinary resolution to ratify, confirm 
and approve adoption by the Corporation of the new 10% rolling share option plan, dated for reference November 7, 
2018, as such share option plan is more particularly described in the accompanying management information circular 
of the Corporation (the “Information Circular”); 

6. To consider, and if deemed appropriate, to pass, with or without variation, an ordinary resolution to ratify, confirm 
and approve adoption by the Corporation of a fixed number Restricted Share Unit Plan, dated for reference 
November 7, 2018, including approval to issue certain Restricted Share Unit awards, as more particularly described 
in the Information Circular; 

7. To consider, and if deemed appropriate, to pass, with or without variation, an ordinary resolution to ratify, confirm 
and approve adoption by the Corporation of a fixed number Non-Employee Directors Deferred Share Unit Plan, 
dated for reference November 7, 2018, including approval to issue certain Deferred Share Unit awards, as more 
particularly described in the Information Circular; 

8. Pursuant to an interim order dated November 6, 2018 of the Ontario Superior Court of Justice (Commercial List), to 
consider, and if deemed appropriate, to pass, with or without variation, a special resolution to approve a plan of 
arrangement under section 192 the Canada Business Corporations Act involving the Corporation and its wholly-
owned subsidiary, TGOD Acquisition Corporation (“SpinCo”), as more particularly described in the Information 
Circular; and 

9. To consider, and if deemed appropriate, to pass, with or without variation, an ordinary resolution to approve a non-
brokered private placement offering by SpinCo of up to 20,000,000 subscription receipts of SpinCo (“Subscription 
Receipts”) at a price of $0.50 per Subscription Receipt for gross proceeds of up to $10,000,000, as more particularly 
described in the Information Circular. 



“Brian D. Athaide”
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THE GREEN ORGANIC DUTCHMAN HOLDINGS LTD. 

P.O. Box 81025 Fiddlers Green  
Ancaster, Ontario L9G 4X1 

Tel:  (905) 304-4201 

MANAGEMENT INFORMATION CIRCULAR  

(Containing information as at November 7, 2018 unless indicated otherwise) 

SOLICITATION OF PROXIES 

This Information Circular is furnished in connection with the solicitation of proxies by management of the 
Corporation for use at the Meeting to be held at 9:00 a.m. (Eastern Time) on Thursday, December 6, 2018 at the place and 
for the purposes set forth in the accompanying Notice of Meeting.  While it is expected that the solicitation will be primarily 
by mail, proxies may be solicited personally or by telephone by the regular employees of the Corporation at nominal cost.  
All costs of solicitation by management will be borne by the Corporation. 

GENERAL PROXY INFORMATION 

Solicitation of Proxies 

The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by 
directors, officers and regular employees of the Corporation.  The Corporation will bear all costs of this solicitation.  We have 
arranged for intermediaries to forward the meeting materials to beneficial owners of the Common Shares held of record by 
those intermediaries and we may reimburse the intermediaries for their reasonable fees and disbursements in that regard.   

Appointment of Proxyholders 

The individuals named in the accompanying Proxy are officers and/or directors of the Corporation.  If you are a 
Shareholder entitled to vote at the Meeting, you have the right to appoint a person or Corporation other than any of 
the persons designated in the Proxy, who need not be a Shareholder, to attend and act for you and on your behalf at 
the Meeting.  You may do so either by inserting the name of that other person in the blank space provided in the Proxy 
or by completing and delivering another suitable form of proxy.   

Voting by Proxyholder 

The persons named in the Proxy will vote or withhold from voting the Common Shares represented thereby in 
accordance with your instructions on any ballot that may be called for. If you specify a choice with respect to any matter to 
be acted upon, your Common Shares will be voted accordingly. The Proxy confers discretionary authority on the persons 
named therein with respect to: 

(a) each matter or group of matters identified therein for which a choice is not specified, other than the 
appointment of an auditor and the election of directors; 

(b) any amendment to or variation of any matter identified therein; and 

(c) any other matter that properly comes before the Meeting. 
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Election of Directors

Election of Directors

Appointment of Auditor
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New Option Plan
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C. Ratification of Non-
Employee Directors Deferred Share Unit Plan

D. The 
Arrangement

E. The SpinCo Private Placement

 







Brian D. Athaide, CEO and Director

Jeffrey James Scott, Chairman and Director 

Ian P. Wilms, Director  

Marc Bertrand, Director 

Nicholas Kirton, Director  



Continuous Disclosure 
Obligations



Appointment of Auditor

Schedule A Corporate Governance

Governance Committee  



Director Biographies

Compensation Committee 

Health, Safety, Environment Committee and Disclosure Committee 

Corporate Governance Guidelines,

Disclosure of Corporate Governance Practices





Base Salary  

Summary 
Compensation Tables

Option Based Awards  

Securities Authorized for Issuance under Equity Compensation Plans – Equity Compensation 
Plan Information

Material Terms of Current Option Plan  



Eligible Persons

Restriction on Option Grants to Insiders

Plan Administrator

Maximum Number of Shares Issuable

Exercise Price

Vesting of Options

Term of Options

Termination of Options



Assignability or Transferability of Options

Black-Out Period

Amendment, Modification or Termination of the Option Plan.



Annual Incentives 

Compensation Criteria 

Statement of Executive 
Compensation

  





 



Option-based Awards for the fiscal year ended December 31, 2017 

 



Option-based Awards for the period from January 1, 2018 to November 7, 2018 

 

Value Vested or Earned During the fiscal year ended December 31, 2017 



Value Vested or Earned During the period from January 1, 2018 to November 7, 2018 

Brian Athaide 



Sean Bovingdon 

Michael Gibbons 

Andrew Pollock 

Csaba Reider 



Director Compensation Table for fiscal year ended December 31, 2017 

Board Fees following December 31, 2017 financial year-end 

Director Compensation Table for the period from January 1, 2018 to November 7, 2018 



Option-Based Awards for the fiscal year ended December 31, 2017 



Option-Based Awards for the period from January 1, 2018 to November 7, 2018 

Value Vested or Earned for the fiscal year ended December 31, 2017 



Value Vested or Earned for the fiscal period beginning January 1 and ended November 7, 2018 

Adoption of New Option Plan 



Material Terms of the New Option Plan  

Eligible Persons

Plan Administrator

Maximum Number of Shares Issuable



Exercise Price

Vesting of Options

Term of Options

Termination of Options

Termination of Options at Date of Death or Disability.

Assignability or Transferability of Options

Exercise of Options.



Blackout Period

Amendment, Modification or Termination of the New Option Plan.



U.S. Optionees

Shareholder Approval 

Particulars of Matters to be Acted upon – Ratification of New Option Plan”

Option Plan Approval Frequency 

Adoption of Restricted Share Unit Plan  

Eligible Participants 

Vesting 



Maximum Number of Common Shares Issued for RSUs 

Cessation of Entitlement 

Transferability 

Amendments to the RSU Plan 



Certain United States Federal Income Tax Consequences 

Shareholder Approval 

“Particulars of Matters to be Acted upon – Ratification of Restricted Share Unit Plan”



Administration of Plan 

Maximum Number of Common Shares Issuable for DSUs 

Transferability 

Amendments to the DSU Plan 



Certain United States Federal Income Tax Consequences  

Shareholder Approval 

Particulars of Matters to be Acted upon – Ratification of Non-Employee Directors Deferred Share Unit Plan



Advances to Related Parties 

I.  Epican Medicinals Ltd. 

II. Advances to TGOF Corp. 



III. Advance to QuebecCo  

Securities Authorized for Issuance under Equity Compensation Plan – New Option-Based Incentive 
Plan

PARTICULARS OF SPECIAL MATTERS TO BE ACTED UPON



Information Concerning SpinCo







Resale 
of New TGOD Shares, SpinCo Shares and SpinCo Warrants – Application of United States Securities Laws





Shareholder Approval

Court Approval of the 
Arrangement



Exemption from Canadian Prospectus Requirements and Resale Restrictions 



Application of United States Securities Laws 

Additional Information for U.S. Shareholders 



 

Directors and Executive Officers



Voluntarily Adopted Investment Measures 

Continuous Disclosure Obligations

E. The SpinCo 
Private Placement



Book-Entry Global Certificates 

D. The Arrangement – Election



Definitive Certificates 

Contractual Escrow Period 

General Development of the Business – Investment Policy

 
 
 

     
 

President, CEO, CFO and 
Corporate Secretary of Emblem 
Corp. (TSX-V: EMC)(formerly 
Saber Capital Corp.) from June 5, 
2013 to December 6, 2016. 
President, CEO, Corporate 
Secretary and a Director of 
Organigram Holdings Inc. (TSX-
V:OGI) from September 14, 2010 
to August 22, 2014.
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Name, Age and 
Municipality of 

Residence 

Current or 
Proposed 

Office with 
SpinCo 

Date of 
Appointment 

Principal Occupation During 
Five Preceding Years 

Number and 
Percentage of 
SpinCo Shares 
held as of the 
date of this 
Information 

Circular 

Jeffrey James Scott Director September 6, 2018 Director and Chairman of TGOD 
since January 2018. Non-
Executive Chairman and a Director 
of CruzSur Energy Corp. (TSX-V: 
CZR) (formerly PentaNova Energy 
Corp.) since May 2017.  President 
of Postell Energy Co. Ltd., a 
private oil and gas production 
company since June 2001. Founder 
and former Chairman of Gran 
Tierra Energy (GTE.TO) from 
February 2005 to June 2015.  

Nil. 

Notes: 
(1) The information as to the present principal occupation, business or employment is not within the knowledge of the Corporation and has been furnished 

by the respective director. 

Committees of the SpinCo Board 

Concurrent with having sufficient members and resources, the SpinCo Board will establish an audit committee and 
a compensation committee. The audit committee will review the results and scope of the audit and other products provided 
by the independent auditors and review and evaluate our system of internal controls. The compensation committee will 
manage any stock option plan we may establish and review and recommend compensation arrangements for SpinCo’s 
officers. No final determination has yet been made as to the memberships of these committees or when we will have sufficient 
members and resources to establish those committees. 

Biographies 

The following are brief biographies of the above individuals:  

David J. Doherty, CEO and Director  

Mr. Doherty was appointed director and CEO of SpinCo on September 6, 2018. He has been the President and CEO 
of Rockshield Capital Corp, an investment issuer since June 2016. Mr. Doherty is also the Founder and has been the President 
of DD Mercantile Corp., offering merchant banking and corporate advisory services to a number of companies across many 
sectors, since 2007. Mr. Doherty was a director of TGOD from November 2016 to August 2018, served as the President, 
CEO, CFO and Corporate Secretary of Emblem Corp. (TSX-V: EMC)(formerly Saber Capital Corp.) from June 2013 to 
December 2016 and the President, CEO, Corporate Secretary and a Director of Organigram Holdings Inc. (TSX-V: OGI) 
from September 2010 to August 2014. Mr. Doherty holds a Bachelor of Arts Degree from Simon Fraser University, with a 
major in Finance. Mr. Doherty has over 20 years of investment and finance experience and has been an investment advisor 
with Canaccord Capital Corporation. He previously sat on the Boards of LP’s Organigram and Emblem Corp. 

Nick Demare, CFO and Director 

Mr. Nick DeMare is a Chartered Professional Accountant and has been the President of Chase Management Ltd. 
since 1991.  Chase is a private company which provides accounting, management, securities regulatory compliance and 
corporate secretarial services to companies listed on the Toronto and Venture Exchanges and their predecessors. He also 
serves as an officer and/or director of a number of public companies listed on the Toronto and Venture Exchanges.  He holds 
a Bachelor of Commerce degree from the University of British Columbia and is a member in good standing with the Institute 
of Chartered Accountants of British Columbia 



Jeffrey James Scott, Director 















Annual 
Information Form

The Arrangement

The Arrangement

Description of Securities Distributed – SpinCo 
Unit Warrants

Description of Securities Distributed – SpinCo 
Warrants





Redesignation of Common Shares as Class A Common Shares 

Exchange and Distribution of SpinCo Unit Warrants 

Shareholders Resident in Canada – Dividends 
on New TGOD Shares and SpinCo Shares after the Arrangement



Exercise of the SpinCo Unit Warrants 

Expiry of SpinCo Unit Warrants  

Shareholders Resident in Canada 
– Taxation of Capital Gains and Capital Losses

Dissenting Resident Holders 

Shareholders Resident in Canada – Taxation of Capital Gains and Capital Losses

Dividends on New TGOD Shares or SpinCo Shares after the Arrangement 



Disposition of New TGOD Shares, SpinCo Unit Warrants or SpinCo Shares after the Arrangement 

Shareholders Resident in Canada – Taxation 
of Capital Gains and Capital Losses

Taxation of Capital Gains and Capital Losses 

Alternative Minimum Tax 

Additional Refundable Tax 

Redesignation of Common Shares as Class A Common Shares 



Exchange and Distribution of SpinCo Unit Warrants 

Shareholders Not Resident in Canada – Dividends on New TGOD Shares or SpinCo Shares 
after the Arrangement

Shareholders Not Resident in Canada – Taxation of Capital 
Gains and Capital Losses

Exercise of the SpinCo Unit Warrants 

Expiry of SpinCo Unit Warrants  

Shareholders Resident in Canada – Taxation of Capital Gains and Capital 
Losses



Disposition of New TGOD Shares SpinCo Unit Warrants or SpinCo Shares after the Arrangement 

Taxation of Capital Gains and Capital Losses 

Dividends on New TGOD Shares or SpinCo Shares after the Arrangement 

Canada-U.S. Income Tax Convention (1980)

Dissenting Non-Resident Holders 



Shareholders Not 
Resident in Canada – Taxation of Capital Gains and Capital Losses

The following description of the Dissent Rights is not a comprehensive statement of the procedures to be followed 
by a Dissenting Shareholder who seeks payment of the fair value of his or her TGOD Shares and is qualified in its entirety 
by the reference to the full text of section 190 of the CBCA, which is attached to this Information Circular as Schedule H as 
modified by the Interim Order and the Plan of Arrangement. A Dissenting Shareholder who intends to exercise Dissent Rights 
should carefully consider and comply with section 190 of the CBCA, as modified by the Interim Order and the Plan of 



Arrangement. Failure to comply strictly with the provisions of section 190 of the CBCA, as modified by the Interim Order 
and the Plan of Arrangement, and to adhere to the procedures established therein may result in the loss of all rights 
thereunder. If you are a Registered Shareholder and wish to dissent, you should obtain your own legal advice and carefully 
read the Plan of Arrangement, the Interim Order and the provisions of section 190 of the CBCA which are attached to this 
Information Circular at Schedule E, Schedule F and Schedule H, respectively. 





  

Proposed Plan of Arrangement may not be Approved 

Requirements for Further Financing and Dilution 

The SpinCo Unit Warrants may not be Qualified Investments under the Tax Act for a Plan 

No Market for SpinCo Securities 

The businesses in which SpinCo invests may violate U.S. federal laws and regulations 



U.S. federal trademark and patent protection may not be available for the intellectual property of SpinCo’s U.S. Investees 
due to the current classification of cannabis as a Schedule I controlled substance 

U.S. Investees’ contracts may not be legally enforceable in the United States 

SpinCo’s investments in the United States will be subject to applicable anti-money laundering laws and regulations 



Reliance on third-party suppliers, manufacturers and contractors 

There are risks associated with removal of U.S. Federal Budget Rider Protections 

Laws and regulations affecting the cannabis industry are constantly changing 

SpinCo’s directors, officers and employees may be considered inadmissible to enter the United States 



There may be a possible failure to realize expected returns on SpinCo’s investments 

SpinCo’s businesses require compliance with regulatory or agency proceedings, investigations and audits 

SpinCo faces liquidity and funding risks 

SpinCo has a limited operating history 

SpinCo may require additional financing 



There is no assurance that SpinCo will turn a profit or generate immediate revenues 

SpinCo and its U.S. Investees may become party to litigation from time to time 

SpinCo’s investments are exposed to currency fluctuations 

SpinCo’s management may have conflicts of interest 

SpinCo could be liable for fraudulent or illegal activity by its employees, contractors and consultants resulting in significant 
financial losses to claims against SpinCo 



There are risks inherent in an agricultural business 

SpinCo may be vulnerable to unfavorable publicity or consumer perception 

SpinCo may modify its Investment Policy 
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Directors, officers and employees of TGOD as well as service providers, consultants and other related persons will 
be entitled to subscribe for a portion of the SpinCo Private Placement. The SpinCo Private Placement is expected to close as 
soon as practicable following the completion of the Arrangement. 

There can be no assurance as to whether or when the SpinCo Private Placement will be completed or whether the 
Escrow Release Conditions will ever be met and the SpinCo Units underlying the Subscription Receipts released to the 
subscribers. If the Escrow Release Conditions are not satisfied in accordance with the terms of the SpinCo Private Placement 
on or before December 31, 2018 (or such other date as TGOD may determine), holders of the Subscription Receipts will be 
entitled to the return of their subscription amount without interest. 

The purpose of the SpinCo Private Placement is to provide additional capital for use by SpinCo to execute on 
SpinCo’s investment strategy and for general working capital purposes. 

The Corporation is seeking Shareholder approval of the SpinCo Private Placement for compliance with TSX 
requirements which call for approval by security holders of an issuer (other than those participating in the proposed private 
placement) of a proposed private placement where a listed issuer (alone or with other issuers) is spinning off a portion of its 
business or assets by way of a plan of arrangement to form another entity or where the market price of the securities being 
issued is unknown. As there is no market through which any of SpinCo’s securities, including the Subscription Receipts and 
underlying SpinCo Units, may be sold, the market price of the Subscription Receipts being issued under the SpinCo Private 
Placement is unable to be determined by the TSX. As a result, the TSX requires that the SpinCo Private Placement be 
approved by Shareholders other than those participating in the SpinCo Private Placement.  

Approval Required 

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, to approve the following ordinary 
resolution to approve the SpinCo Private Placement: 

“BE IT RESOLVED as an ordinary resolution of the shareholders of The Green Organic Dutchman Holdings Ltd. 
(“TGOD”), that the non-brokered private placement of subscription receipts (“SpinCo Subscription Receipts”) of 
TGOD Acquisition Corporation (“TGOD”) for aggregate gross proceeds of up to $10,000,000, at a subscription 
price per SpinCo Subscription Receipt equal to $0.50, be, and the same is, hereby approved and authorized.” 

In order for the foregoing resolution to be passed, it must be approved by a majority of the votes cast by Shareholders 
who vote in person or by proxy at the Meeting excluding votes cast in respect of TGOD Shares held, directly or indirectly, 
or over which control or direction is exercised, by any Person who will participate in the SpinCo Private Placement or 
his/her/its associates or affiliates. 

To TGOD’s knowledge, the directors, officers and employees of TGOD who are anticipated to be participating in 
the SpinCo Private Placement hold an aggregate of 6,666,556 TGOD Shares (representing approximately 2.48% of the issued 
and outstanding TGOD Shares as of the date of this Information Circular), all of which will be excluded from such vote. 

Unless otherwise instructed, the persons named in the Proxy intend to vote FOR the approval of the SpinCo 
Private Placement. 

The completion of the Arrangement is not conditional upon approval of the SpinCo Private Placement.  

The interests of the directors, officers and employees of TGOD who are anticipated to be participating in the SpinCo 
Private Placement are summarized in the following table: 

SpinCo Private 
Placement 

Placees 

Position with 
TGOD 

 

Number of 
TGOD 
Shares 
Held(1) 

Number of 
SpinCo Unit 

Warrants 
Issuable 

pursuant to the 
Arrangement(2) 

Securities Subscribed For Other Payments 
and Benefits 

Resulting from 
the 

Arrangement 

Number of 
Subscription 

Receipts 

Total 
Subscription 

Brian Athaide CEO and 
Director 

310,000 46,500 1,000,000 $500,000 Nil. 



The Arrangement – The 
Spin-Off

“Brian D. Athaide” 
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TGOD ACQUISITION CORPORATION
FINANCIAL STATEMENTS

FOR THE PERIOD
FROM JUNE 25, 2018 (Date of Incorporation)

TO SEPTEMBER 30, 2018

(Expressed in Canadian Dollars)



Independent Auditors’ Report

To the Shareholders of TGOD Acquisition Corporation: 

We have audited the accompanying financial statements of TGOD Acquisition Corporation, which comprise the statements 
of financial position as at September 30, 2018 and the statements of loss and comprehensive loss, changes in shareholder’s 
deficiency and cash flows for the period then ended, and a summary of significant accounting policies and other explanatory 
information.

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

Auditors' Responsibility
Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit in 
accordance with Canadian generally accepted auditing standards. Those standards require that we comply with ethical 
requirements and plan and perform the audit to obtain reasonable assurance about whether the financial statements are free 
from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial 
statements. The procedures selected depend on the auditors’ judgment, including the assessment of the risks of material 
misstatement of the financial statements, whether due to fraud or error. In making those risk assessments, the auditor 
considers internal control relevant to the entity’s preparation and fair presentation of the financial statements in order to 
design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness of accounting policies 
used and the reasonableness of accounting estimates made by management, as well as evaluating the overall presentation 
of the financial statements.

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

Opinion
In our opinion, the financial statements present fairly, in all material respects, the financial position of TGOD Acquisition
Corporation as at September 30, 2018, and its financial performance and its cash flows for the period then ended in 
accordance with International Financial Reporting Standards.

Toronto, Ontario
November 9, 2018 Chartered Professional Accountants

Licensed Public Accountants



The accompanying notes are an integral part of these financial statements
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TGOD ACQUISITION CORPORATION
STATEMENT OF FINANCIAL POSITION
AS AT SEPTEMBER 30, 2018
(Expressed in Canadian Dollars)
_____________________________________________________________________________________________

Notes $

ASSETS
Current assets
Cash 1

TOTAL ASSETS 1

LIABILITIES
Current liabilities
Accounts payable and accrued liabilities 34,378

TOTAL LIABILITIES 34,378

SHAREHOLDER’S DEFICIENCY
Share capital 3 1
Deficit (34,378)

TOTAL SHAREHOLDER’S DEFICIENCY (34,377)

TOTAL LIABILITIES AND SHAREHOLDER’S DEFICIENCY 1

Incorporation - see Note 1

Events after the Reporting Period - see Note 7

These financial statements were approved for issue by the Board of Directors on November 9, 2018 and are signed on its behalf 
by:

/s/ David Doherty /s/ Nick DeMare
David Doherty Nick DeMare
Director Director



The accompanying notes are an integral part of these financial statements
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TGOD ACQUISITION CORPORATION
STATEMENT OF LOSS AND COMPREHENSIVE LOSS
FOR THE PERIOD FROM JUNE 25, 2018 (Date of Incorporation) TO SEPTEMBER 30, 2018
(Expressed in Canadian Dollars, Except Common Shares Outstanding)
_____________________________________________________________________________________________

$

Expenses
Legal 34,378

Net loss and comprehensive loss for the period (34,378)

Basic and diluted loss per share $(343.78)

Weighted average number of
common shares outstanding 100



The accompanying notes are an integral part of these financial statements
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TGOD ACQUISITION CORPORATION
STATEMENT OF CHANGES IN SHAREHOLDER’S DEFICIENCY
FOR THE PERIOD FROM JUNE 25, 2018 (Date of Incorporation) TO SEPTEMBER 30, 2018
(Expressed in Canadian Dollars, Except Number of Shares)
_____________________________________________________________________________________________

Share Capital
Number 
of Shares Amount

$
Deficit

$

Total
Equity

$

Balance at June 25, 2018 (date of incorporation) - - - -
Issuance of shares 100 1 - 1
Net loss and comprehensive loss for the period - - (34,378) (34,378)

Balance at September 30, 2018 100 1 (34,378) (34,377)



The accompanying notes are an integral part of these financial statements
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TGOD ACQUISITION CORPORATION
STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM JUNE 25, 2018 (Date of Incorporation) TO SEPTEMBER 30, 2018
(Expressed in Canadian Dollars)
_____________________________________________________________________________________________

$

Operating activities
Net loss for the period (34,378)
Changes in non-cash working capital items:

Accounts payable and accrued liabilities 34,378

Net cash used in operating activities -

Financing activity
Issuance of common shares 1

Net cash provided by financing activity 1

Net change in cash during the period 1

Cash, beginning of period -

Cash, end of period 1



TGOD ACQUISITION CORPORATION
NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD FROM JUNE 25, 2018 (Date of Incorporation) TO SEPTEMBER 30, 2018
(Expressed in Canadian Dollars)
_____________________________________________________________________________________________
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1. Incorporation

TGOD Acquisition Corporation (the “Company” or “AcquiCo”) was incorporated under the Canada Business
Corporations Act on June 25, 2018 as 10858056 Canada Corp.  On June 28, 2018 the Company changed its name to
TGOD Acquisition Corporation.

The registered office of the Company is located at Suite 1500, 1055 West Georgia Street, Vancouver, British
Columbia, Canada V6E 4N7.

See also Note 7.

2. Significant Accounting Policies

Statement of Compliance

The financial statements have been prepared in accordance with the International Financial Reporting Standards
(“IFRS”) issued by the International Accounting Standards Board (“IASB”) and Interpretations of the International
Financial Reporting Interpretations Committee (“IFRIC”).

Basis of Presentation

The functional and presentation currency of the Company is the Canadian dollar. The financial statements are
presented in Canadian dollars (“CAD”) unless otherwise specified.  The financial statements are prepared on a
historical cost basis except for certain financial instruments classified as fair value through profit or loss (“FVPTL”),
which are stated at their fair value.  The accounting policies have been applied consistently throughout the entire period
presented in these financial statements.

Earnings and Loss Per Share

Basic earnings and loss per common share is determined by dividing loss attributable to common shareholders by the
weighted average number of common shares outstanding during the period. Diluted loss per common share is
calculated in accordance with the treasury stock method and is based on the weighted average number of common
shares and dilutive common share equivalents outstanding.

Financial Instruments

The Company adopted IFRS 9 - Financial Instruments on June 25, 2018.

IFRS 9 introduces new requirements for the classification and measurement of financial assets. IFRS 9 requires all
recognized financial assets to be measured at amortized cost or fair value in subsequent accounting periods following
initial recognition. IFRS 9 also amends the requirements around hedge accounting, and introduces a single, forward-
looking expected loss impairment model.

Classification

The Company classifies its financial assets and financial liabilities in the following measurement categories i) those to
be measured subsequently at fair value through profit or loss (FVTPL); ii) those to be measured subsequently at fair
value through other comprehensive income (FVOCI); and iii) those to be measured at amortized cost. The classification
of financial assets depends on the business model for managing the financial assets and the contractual terms of the
cash flows. Financial liabilities are classified as those to be measured at amortized cost unless they are designated as
those to be measured subsequently at FVTPL (irrevocable election at the time of recognition). For assets and liabilities
measured at fair value, gains and losses are either recorded in profit or loss or other comprehensive income.
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2. Significant Accounting Policies (continued)

Financial Instruments (continued)

Measurement

All financial instruments are required to be measured at fair value on initial recognition, plus, in the case of a financial 
asset or financial liability not at FVTPL, transaction costs that are directly attributable to the acquisition or issuance of 
the financial asset or financial liability. Transaction costs of financial assets and financial liabilities carried at FVTPL 
are expensed in profit or loss. Financial assets and financial liabilities with embedded derivatives are considered in 
their entirety when determining whether their cash flows are solely payment of principal and interest.

Financial assets that are held within a business model whose objective is to collect the contractual cash flows, and that 
have contractual cash flows that are solely payments of principal and interest on the principal outstanding are generally 
measured at amortized cost at the end of the subsequent accounting periods. All other financial assets including equity 
investments are measured at their fair values at the end of subsequent accounting periods, with any changes taken 
through profit and loss or other comprehensive income (irrevocable election at the time of recognition). For financial 
liabilities measured subsequently at FVTPL, changes in fair value due to credit risk are recorded in other 
comprehensive income.

Summary of the Company’s classification and measurements of financial assets and liabilities

Classification Measurement

Cash and cash equivalents FVTPL Fair value

Trade and other payables Amortized cost Amortized cost

Additional fair value measurement disclosure includes classification of financial instrument fair values in a fair value 
hierarchy comprising three levels reflecting the significance of the inputs used in making the measurements which are 
as follows:

Level 1: Valuations based on quoted prices (unadjusted) in active markets for identical assets or liabilities;

Level 2: Valuations based on directly or indirectly observable inputs in active markets for similar assets or liabilities, 
other than Level 1 prices, such as quoted interest or currency exchange rates; and

Level 3: Valuations based on significant inputs that are not derived from observable market data, such as discounted 
cash flow methodologies based on internal cash flow forecasts.

During the period ended September 30, 2018, cash was measured at Level 1 on the hierarchy. The fair value hierarchy 
requires the use of observable market inputs whenever such inputs exist. A financial instrument is classified to the 
lowest level of the hierarchy for which a significant input has been considered in measuring fair value. During the 
period ended September 30, 2018, there were no transfers of amounts between levels.

Revenue Recognition

The Company adopted IFRS 15 - Revenue from Contracts with Customers for the period from June 25, 2018 (date of 
incorporation) to September 30, 2018.

IFRS 15 introduced a single model for recognizing revenue from contracts with customers. This standard applies to all 
contracts with customers, with only some exceptions, including certain contracts accounted for under other IFRSs. The 
standard requires revenue to be recognized in a manner that depicts the transfer of promised goods or services to a 
customer and at an amount that reflects the consideration expected to be received in exchange for transferring those 
goods or services. This is achieved by applying the following five steps: i) identify the contract with a customer; ii) 
identify the performance obligations in the contract; iii) determine the transaction price; iv) allocate the transaction



TGOD ACQUISITION CORPORATION
NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD FROM JUNE 25, 2018 (Date of Incorporation) TO SEPTEMBER 30, 2018
(Expressed in Canadian Dollars)
_____________________________________________________________________________________________

Page 9 

2. Significant Accounting Policies (continued)

Revenue Recognition (continued)

price to the performance obligations in the contract; and v) recognize revenue when (or as) the entity satisfies a
performance obligation. The Company does not currently have any revenue.

Income Taxes

Current income tax assets and liabilities are measured at the amount expected to be recovered from or paid to the
taxation authorities. The tax rates and tax laws used to compute the amount are those that are enacted or substantively
enacted by the end of the reporting period. Current tax assets and current tax liabilities are only offset if a legally
enforceable right exists to set off the amounts, and the intention is to settle on a net basis, or to realize the asset and
settle the liability simultaneously. Current income tax relating to items recognized directly in equity is recognized in
equity and not in the statement of operations and comprehensive income.

Deferred income tax is provided using the balance sheet method on temporary differences at the reporting date between
the tax bases of assets and liabilities and their carrying amounts for financial reporting purposes. Deferred income tax
liabilities are recognized for all taxable temporary differences and deferred income tax assets are recognized for all
deductible temporary differences, carry forward of unused tax credits and unused tax losses. Deferred tax assets and
liabilities are measured using substantively enacted tax rates expected to be recovered or settled. Deferred tax assets are
recognized to the extent that realization of such benefits is probable.

Critical Judgments and Sources of Estimation Uncertainty

The preparation of these financial statements requires management to make certain estimates, judgments and
assumptions that affect the reported amounts of assets and liabilities at the date of the financial statements and reported
amounts of expenses during the reporting period.  Actual outcomes could differ from these estimates.  These
consolidated financial statements include estimates which, by their nature, are uncertain.  The impacts of such estimates
are pervasive throughout the consolidated financial statements, and may require accounting adjustments based on
future occurrences.  Revisions to accounting estimates are recognized in the period in which the estimate is revised and
future periods if the revision affects both current and future periods.  These estimates are based on historical
experience, current and future economic conditions and other factors, including expectations of future events that are
believed to be reasonable under the circumstances.

Critical Judgements

The following are critical judgments that management has made in the process of applying accounting policies and that
have the most significant effect on the amounts recognized in the financial statements:

(i) The determination of categories of financial assets and financial liabilities has been identified as an 
accounting policy which involves judgments or assessments made by management.

(ii) The assessment of the probability of future taxable income in which deferred tax assets can be utilized is 
based on the Company’s estimate of future profits or losses adjusted for significant non-taxable income and 
expenses and specific limits to the use of any unused tax loss or credit.  The tax rules in the jurisdictions in 
which the Company operates are also carefully taken into consideration.  If a positive forecast of taxable 
income indicates the probable use of a deferred tax asset, especially when it can be utilized without a time 
limit, that deferred tax asset is usually recognized to the extent of the amount expected to be utilized.  The 
recognition of deferred tax assets that are subject to certain legal or economic limits or uncertainties is
assessed individually by management based on the specific facts and circumstances.  Details of these can be 
found in Note 4. 
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2. Significant Accounting Policies (continued)

Estimation Uncertainty

The following are key assumptions concerning the future and other key sources of estimation uncertainty that have a
significant risk of resulting in a material adjustment to the carrying amount of assets and liabilities within the next
financial year:

(i) Provisions for income taxes are made using the best estimate of the amount expected to be paid based on a 
qualitative assessment of all relevant factors.  The Company reviews the adequacy of these provisions at the 
end of the reporting period.  However, it is possible that at some future date an additional liability could 
result from audits by taxing authorities.  Where the final outcome of these tax-related matters is different 
from the amounts that were originally recorded, such differences will affect the tax provisions in the period in 
which such determination is made.

New Accounting Standards, Amendments and Interpretations Not Yet Adopted

The standards and interpretations that have been issued, but are not yet effective, up to the date of the issuance of these 
financial statements are discussed below. If applicable, the Company intends to adopt these standards on the required 
effective date.

The standards and interpretations that have been issued, but are not yet effective, up to the date of the issuance of these 
financial statements are discussed below.  If applicable, the Company intends to adopt these standards on the required 
effective date.

In January 2016 the IASB issued IFRS 16, “Leases” which replaces IAS 17 “Leases” and its associated interpretative 
guidance.  Leases will be recorded in the statement of financial position in the form of a right-of-use assets and a lease 
liability.  This standard is effective for annual periods beginning on or after January 1, 2019, with earlier adoption 
permitted.  The Company is currently evaluating the impact of these new standards, interpretations and amendments on 
its consolidated financial statements.

In June 2016 the IASB issued amendments to IFRS 2 to clarify how to account for certain types of share-based 
payment transactions.  The amendments provide requirements on the accounting for:

(i) the effects of vesting and non-vesting conditions on measurement of cash-settled share-based payments;
(ii) share-based payment transactions with a net settlement feature for withholding tax obligations; and
(iii) a modification to the terms and conditions of a share-based payment that changes the classification of the 

transaction from cash-settled to equity-settled.

The amendments to IFRS 2 are effective prospectively for annual periods beginning on or after January 1, 2018.  The 
Company has adopted the standard and there were no changes to its current recognition policies.

In January 2016 the IASB issued amendments to IAS 12, which were incorporated into Part I of the CPA Canada 
Handbook - Accounting by the Accounting Standards Board (“AcSB”) in April 2016.  The amendments clarify how to 
account for deferred tax assets related to debt instruments measured at fair value.

The amendments clarify the following aspects around the recognition of deferred tax assets for unrealized losses:

(i) Decreases in the carrying amount of a fixed-rate debt instrument for which the principal is paid on maturity 
give rise to a deductible temporary difference if the debt instrument is measured at fair value and its tax base 
remains at cost.

(ii) An entity’s estimate of future taxable profit may include amounts from assets it expects to recover in excess 
of their carrying amounts if there is sufficient evidence that it is probable the entity will achieve this.

(iii) An entity’s estimate of future taxable profit excludes tax deductions resulting from the reversal of deductible 
temporary differences.
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2. Significant Accounting Policies (continued)

New Accounting Standards, Amendments and Interpretations Not Yet Adopted (continued)

(iv) An entity assesses whether to recognize the tax effect of a deductible temporary difference as a deferred tax 
asset in combination with other deferred tax assets.  If tax law restricts the utilization of tax losses so that an 
entity can only deduct tax losses against income of a specified type(s) (e.g. if it can deduct capital losses only 
against capital gains), the entity must still recognize a deferred tax asset in combination with other deferred 
tax assets, but only with deferred tax assets of the appropriate type.

The amendments to IAS 12 are effective prospectively for annual periods beginning on or after January 1, 2017.  The 
Company has adopted the standard and there were no changes to its current recognition policies.

3. Share Capital

(a) Authorized Share Capital

The Company’s authorized share capital consists of an unlimited number of common shares 
without par value and unlimited preferred shares without par value.  All issued common shares are fully paid.

(b) Issued
Number of

Shares
$

Common shares 100 1

4. Income Tax

Deferred income tax assets of the Company as at September 30, 2018 are as follows:

$

Losses carried forward 9,300
Valuation allowance (9,300)

Net deferred income tax asset -

The recovery of income taxes shown in the statements of comprehensive loss differs from the amounts obtained by 
applying statutory rates to the loss before provision for income taxes due to the following:

$

Income tax rate reconciliation
Combined federal and provincial income tax rate 27.0%

Expected income tax recovery 9,300
Unrecognized benefit of income tax losses (9,300)

Deferred income tax recovery -

As at September 30, 2018 the Company has accumulated non-capital losses of approximately $34,378 for Canadian 
income tax purposes and are available to reduce taxable income of future years.  The non-capital losses expire in 2038. 
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5. Financial Risk Management Objectives and Policies

Capital Management

The Company’s objective when managing capital is to maintain its ability to continue as a going concern in order to
provide returns for shareholders and benefits for other stakeholders.

The Company includes equity, comprised of share capital and retained earnings, in the definition of capital.

The Company’s primary objective with respect to its capital management is to ensure that it has sufficient cash for the
funding of the operations of the business. To secure the additional capital necessary to pursue these plans, the
Company may attempt to raise additional funds through the issuance of equity.

The proceeds raised from the issuance of common shares may only be used for operations of its business and its
subsidiaries, if any.

Risk Disclosures and Fair Values

The Company’s financial instruments, consisting of cash and accounts payable and accrued liabilities approximate fair
value due to the relatively short-term maturity of the instruments. It is management’s opinion that the Company is not
exposed to significant interest, currency or credit risks arising from these financial instruments.

6. Related Party Disclosures

There was no remuneration paid to key management personnel during the period June 25, 2018 through September 30,
2018.

7. Events after the Reporting Period

(a) Spin-Off Transaction

On October 25, 2018, the Company and its sole shareholder, The Green Organic Dutchman Holdings Ltd. 
(“TGOD”), entered into an arrangement agreement (the “Arrangement Agreement”) pursuant to which 
holders (“TGOD Shareholders”) of common shares (“TGOD Shares”) of TGOD will be distributed unit 
purchase warrants (each, an “AcquiCo Unit Purchase Warrant”) in the Company (the “Distribution”) by way 
of a court-approved plan of arrangement (the “Spin-Off Transaction”). Each AcquiCo Unit Purchase
Warrant entitles the holder thereof to receive a unit in the Company (an “AcquiCo Unit”) for the price of 
$0.50 per AcquiCo Unit for a period of 30 days from the effective date of the Spin-Off Transaction (the 
“Effective Date”). Each AcquiCo Unit Warrant consists of one common share of the Company (an 
“AcquiCo Share”) and one-half of one common share purchase warrant of the Company (each whole 
common share purchase warrant, an “AcquiCo Warrant”). Each AcquiCo Warrant is exercisable into one 
AcquiCo Share at the exercise price of $1.25 per AcquiCo Share and has an expiry date that is 24 months 
from the date the AcquiCo Shares commence trading on a recognized stock exchange (the “Listing Date”),
subject to certain acceleration provisions. The Distribution will be made on the basis of 0.15 of one AcquiCo
Unit Purchase Warrant for each TGOD Share held on the record date for the Distribution (the “Distribution 
Record Date”). The AcquiCo Shares comprising part of the AcquiCo Units will be subject to a contractual 
escrow period commencing on the Effective Date and ending six months following the Listing Date.  The
AcquiCo Warrants and the AcquiCo Shares issuable upon the exercise of the AcquiCo Warrants, will be 
subject to a contractual escrow period commencing on the Effective Date and ending twelve months 
following the Listing Date.
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7. Events after the Reporting Period (continued)

The aggregate AcquiCo Unit Purchase Warrants to be distributed to TGOD Shareholders under the 
Distribution will be issued by the Company to TGOD pursuant to a transaction expense agreement (the 
“Transaction Expense Agreement”) entered into between TGOD and the Company concurrently with the 
Arrangement Agreement. Pursuant to the Transaction Expense Agreement, TGOD will fund the Company’s 
transaction costs in connection with the transactions contemplated by the Arrangement Agreement in the 
amount of $200,000. 

TGOD will have no ownership rights in the Company following the Effective Date. The Distribution 
remains subject to the approval of at least two-thirds of the votes cast by TGOD Shareholders at an annual
general and special meeting of TGOD Shareholders to be held on December 6, 2018 (the “TGOD Meeting”).
Completion of the Spin-Off Transaction is also subject to other closing conditions customary for a transaction 
of this nature, including requisite corporate, regulatory and court approvals. 

If the Distribution Record Date had been November 7, 2018, the Company would have issued to TGOD 
under the Transaction Expense Agreement for subsequent distribution by TGOD to TGOD Shareholders 
under the Distribution approximately 40,306,860 AcquiCo Unit Purchase Warrants, representing 0.15 
AcquiCo Unit Purchase Warrant for each of the 268,712,402 TGOD Shares outstanding as of November 7,
2018. Assuming the exercise of all such AcquiCo Unit Purchase Warrants by TGOD Shareholders, the 
Company would have issued approximately 40,306,860 AcquiCo Shares and approximately 20,153,430
AcquiCo Warrants and received approximately $20,153,430 in cash from such exercise. The foregoing is for 
illustrative purposes only.  The establishment of the Distribution Record Date remains subject to the terms 
and conditions set out in the Arrangement Agreement (including, among other things, the receipt of requisite 
corporate, regulatory, shareholder and court approvals) and the approval of the Toronto Stock Exchange.
Additionally, there can be no assurances that any of the AcquiCo Unit Purchase Warrants will be exercised 
by TGOD Shareholders.

(b) Subscription Receipts Offering

In connection with the Spin-Off Transaction, the Company intends to complete a non-brokered private 
placement offering (the “AcquiCo Offering”) of up to 20,000,000 subscription receipts (the “Subscription 
Receipts”) at a price of $0.50 per Subscription Receipt for gross proceeds of up to $10,000,000. Each 
Subscription Receipt will automatically entitle the holder to receive, without payment of additional 
consideration, one AcquiCo Unit upon receipt of the necessary shareholder and regulatory approvals of the 
AcquiCo Offering and the effective date of the Arrangement or, in the event the Arrangement is not 
completed for any reason, the date of termination of the Arrangement Agreement (the “Escrow Release 
Conditions”). The AcquiCo Units underlying the Subscription Receipts have the same terms (including 
contractual escrow periods) as the AcquiCo Units underlying the AcquiCo Unit Purchase Warrants to be 
distributed to TGOD Shareholders under the Distribution, which are comprised of one AcquiCo Share and 
one-half of one AcquiCo Warrant. The AcquiCo Offering is subject to TGOD Shareholder, regulatory and 
court approvals. If the Escrow Release Conditions are not satisfied in accordance with the terms of the 
AcquiCo Offering on or before December 31, 2018 (or such other date as the Company may determine), 
holders of the Subscription Receipts will be entitled to the return of their subscription amount without 
interest.





 
 

 

 
  

 
 

 

 

 



June 13, 2018

British Columbia Securities Commission
Alberta Securities Commission
Financial and Consumer Affairs Authority of Saskatchewan 
Manitoba Securities Commission
Ontario Securities Commission
Autorité des marchés financiers (Québec) 
Financial and Consumer Services Commission (New Brunswick)
Nova Scotia Securities Commission
Office of the Superintendent of Securities, Service Newfoundland & Labrador
Office of the Superintendent of Securities, Prince Edward Island

Dear Sirs/Mesdames:

Re: The Green Organic Dutchman Holdings Ltd.

As required by subparagraph (5)(a)(ii) of section 4.11 of National Instrument 51-102, we have reviewed 
the change of auditor notice of The Green Organic Dutchman Holdings Ltd. dated June 11, 2018 (the 
“Notice”) and, based on our knowledge of such information at this time, we agree with the statements 
contained therein.

Yours very truly,

Chartered Professional Accountants
Licensed Public Accountants  



KPMG LLP is a Canadian limited liability partnership and a member firms of the KPMG network of independent member firms  
affiliated with KPMG International Cooperative (“KPMG International”), a Swiss entity.  KPMG Canada provides services to  

KPMG LLP. 

To  Ontario Securities Commission 
British Columbia Securities Commission 
Alberta Securities Commission 
Financial and Consumer Affairs Authority of Saskatchewan  
Manitoba Securities Commission 
Autorité des marchés financiers (Québec)  
Financial and Consumer Services Commission (New Brunswick)  
Nova Scotia Securities Commission  
Office of the Superintendent of Securities, Service Newfoundland & Labrador 
Office of the Superintendent of Securities, Prince Edward Island   

June 18, 2018 

Dear Sir/Madam 

Re: Notice of Change of Auditors of The Green Organic Dutchman Holdings Ltd. 

We have read the Notice of The Green Organic Dutchman Holdings Ltd. dated June 11, 
2018 and are in agreement with the statements contained in such Notice. 

Yours very truly, 

Chartered Professional Accountants, Licensed Public Accountants 
Vaughan, Canada 










