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Business Banking statement 
BZAM MANAGEMENT INC. Business Banking 
For the period ending September 29, 2023 

Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to your account ($) Balance ($) 

Business Current Account # 0004 1738-474 (continued) 

continued 

Page 5 of 8 
BMO Bank of Montreal 

15130E (09/02) A member of BMO Financial Group 

7dkQyZ1SFTS8o3uGJdCiyA.5QzEDwlYuYSUU0BAjVljPq



Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to youraccount($) Balance($) 

Business Current Account # 0004 1738-474 (continued) 

continued 
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Business Banking statement 
BZAM MANAGEMENT INC. Business Banking 

For the period ending September 29, 2023 

Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to your account ($) Balance ($) 

Business Current Account # 0004 1738-474 (continued) 

continued 

Page 7 of 8 
BMO Bank of Montreal 

15130E (09/02) A member of BMO Financial Group 
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Transaction details (continued) 

Description 
Amounts debited Amountscredited 

Date from your account ($) to youraccount($) Balance($) 

Business Current Account # 0004 1738-474 (continued) 

Important information request 

As part of our regulatory ongoing monitoring requirements and continued efforts to safeguard your banking 
information, we want to ensure your profile information is kept up-to-date and accurate. If there are any changes to 
your profile information, and BMO has not yet been advised, please call us at 1-877-345-7777 or visit your local 
BMO branch. 

Please bring applicable documentation depending on the nature of any changes as per below along with the proof of 
continuity of business (e.g ., recent Financial Statement) to your BMO representative or local BMO Branch (proof of 
continuity is not required for Sole Proprietors): 

. Legal or Trade Name Change 
Articles of Amendment, Trade Name Registration, etc. · Directors 
Information of all new or changed Directorsincluding: 

Name 
Occupation (or if self-employed, nature of primary business) 

Supporting documentation of amendment (e.g ., change notice, amend notice, etc.) . Beneficial Owners 
Information of all Beneficial Owners owning 25% or more of the business including: 

Name 
Address 
Occupation (or if self-employed, nature of primary business) 
Percentage ownership 

Trustees; Beneficiaries 
Information of all Trustees and named Beneficiariesincluding: 

Name 
Address 

Supporting documentation of amendment (e.g ., Trust document) 

Please note that depending on the nature of any changes, updated account documentation may need to be executed at 
the branch by the appropriate signing officers and cannot be completed over the phone. 
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Your branch address: Business Banking 
595 BURRARD STREET 
VANCOUVER, B.C. V7X1L7 

Your Branch 
MAIN OFFICE VANCOUVER 

BZAM MANAGEMENT INC. 
Transit number: 0004 

200 BURRARD STREET UNIT 1570 For questions about your 
VANCOUVER BC V6C 3L6 statement call 

(604) 665-2643 

Direct Banking 
1-877-262-5907 
www.bmo.com 

Business Banking statement 
For the period ending October 31, 2023 

Summary of account Security Tip 

Opening 
Total Total Closing 

amounts amounts balance ($) on 
October is Cyber Security Month! It 
can be distressing to learn that a 

balance ($) debited ($) 
+ = 

Account credited ($) Oct 31, 2023 cybercriminal has taken over your 
bank account, but a few tips from the 
experts can help you avoid becoming 
a victim of Account Takeover. Learn 
more at bmo.com/security 

Transaction details 
Amounts debited Amounts credited 

Date Description from your account ($) to your account ($) Balance ($) 

Business Current Account # 0004 1738-474 

Account Type: BLOCKED 
Business name: 
BZAM MANAGEMENT INC. 

Oct 03 
BUS/ENT 
re-Authorized Payment No Fee, FDEXD 9991840 2,083,146.70 

continued 

Page 1 of 9 
BMO Bank of Montreal 

15130E (09/02) A member of BMO Financial Group 
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Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to youraccount($) Balance($) 

Business Current Account # 0004 1738-474 (continued) 

continued 
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Business Banking statement 
BZAM MANAGEMENT INC. Business Banking 
For the period ending October 31, 2023 

Transaction details (continued) 
Amounts debited 

Date Description from your account ($) 
Amounts credited 

to your account ($) Balance ($) 

Business Current Account # 0004 1738-474 (continued) 

Oct 12 Pre-Authorized Payment No Fee, FDEXD 1742330 
BUS/ENT 

167,204.30 548,520.47 

continued 
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Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amountscredited 

to your account ($) Balance($) 

Business Current Account # 0004 1738-474 (continued) 

continued 
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Business Banking statement 
BZAM MANAGEMENT INC. Business Banking 
For the period ending October 31, 2023 

Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to your account ($) Balance ($) 

Business Current Account # 0004 1738-474 (continued) 

continued 
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BMO Bank of Montreal 

15130E (09/02) A member of BMO Financial Group 
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Transaction details (continued) 
Amounts debited 

Date Description from your account ($) 
Amounts credited 

to your account($) Balance($) 

Business Current Account # 0004 1738-474 (continued) 

continued 
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Business Banking statement 
BZAM MANAGEMENT INC. Business Banking 
For the period ending October 31, 2023 

Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to your account ($) Balance ($) 

Business Current Account # 0004 1738-474 (continued) 

Oct 31 Pre-Authorized Payment No Fee, FDEXD 0632610 
BUS/ENT 

1,402,527.00 

Page 7 of 9 
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A better Digital Banking experience is coming soon! 

Starting in October, an enhanced BMO Online Banking and BMO Mobile Banking App experience will begin to roll 
out to make everyday banking even easier and more secure. 

Learnmore atbmodemos.com/onlinebanking 
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Business Banking statement 
BZAM MANAGEMENT INC. Business Banking 

For the period ending October 31, 2023 

ISN: 5414111632 
Cheque #401 59,226.74 ------ ......-- -- 

0401 DANS 223924766262 Printer ID # I'M ch'imprimeur 1016 
20306-102 3345656 

--
--

--
-12AM MANAGEMENT INC. 

Scotiabank 
CAKLING & RAHEHOOUI 

5349656 20396 923 7 1001 01270 
20396 

For Health Canada (Recover Central 859,220. 74 
RESE VOR DENESAL 

# 90797988 for Comoela) 

FIFTY HINE THOUSAND 
SCOTIABANK 

TWO HUNDRED TWENTY OX LDLLARS 

MID SINIGHTS TOUR CENTS 
OTTAOM, ONT BACKENDOS 

000401 00040-001 1738474 
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Your branch address: Business Banking 
595 BURRARD STREET 
VANCOUVER, B.C. V7X1L7 

Your Branch 
MAIN OFFICE VANCOUVER 

BZAM MANAGEMENT INC. 
Transit number: 0004 

200 BURRARD STREET UNIT 1570 For questions about your 
VANCOUVER BC V6C 3L6 statement call 

(604) 665-2643 

Direct Banking 
1-877-262-5907 
www.bmo.com 

Business Banking statement 
For the period ending November 30, 2023 

Summary of account Security Tip 
Total Total 

Opening 
Closing 

amounts 
With digital payments being processed amounts balance ($) on in seconds, fraudsters are getting 

+ 

Account balance ($) debited ($) credited ($) Nov 30, 2023 bolder and more sophisticated in their 
efforts to trick individuals into wiring 
money. Learn more about wire fraud 
scams at bmo.com/security 

Transaction details 
Amounts debited 

Date Description from your account ($) 
Amounts credited 

to your account ($) Balance ($) 

Business Current Account # 0004 1738-474 

Account Type: BLOCKED 
Business name: 
BZAM MANAGEMENT INC. 

continued 
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BMO Bank of Montreal 

15130E (09/02) A member of BMO Financial Group 
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Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to youraccount($) Balance($) 

Business Current Account # 0004 1738-474 (continued) 

continued 
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Business Banking statement 
BZAM MANAGEMENT INC. Business Banking 

For the period ending November 30, 2023 

Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to your account ($) Balance ($) 

Business Current Account # 0004 1738-474 (continued) 

continued 
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Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to your account ($) Balance ($) 

Business Current Account # 0004 1738-474 (continued) 

Nov 16 Pre-Authorized Payment No Fee, FDEXD 5676370 
BUS/ENT 

167,204.30 

continued 
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Business Banking statement 
BZAM MANAGEMENT INC. Business Banking 
For the period ending November 30, 2023 

Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to your account ($) Balance ($) 

Business Current Account # 0004 1738-474 (continued) 

continued 
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Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to youraccount($) Balance($) 

Business Current Account # 0004 1738-474 (continued) 

continued 
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Business Banking statement 
BZAM MANAGEMENT INC. Business Banking 
For the period ending November 30, 2023 

Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to your account ($) Balance ($) 

Business Current Account # 0004 1738-474 (continued) 

A better Digital Banking experience is here! 

As of October, an enhanced BMO Online Banking and BMO Mobile Banking App experience started to roll out to 
make everyday banking even easier and more secure. 

Learn more at bmo.com/newdigital 
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Business Banking statement 
BZAM MANAGEMENT INC. Business Banking 

For the period ending November 30, 2023 

ISN: 5415327109 
Cheque #402 59,226.74 

0402 X2XSP 220825610303 
20336-002 3349656 

Prinie Der R d'ingives 1014 

SZAM MANAGEMENT IC. 
CARLINO & KIRKNOOP 

03 Sov-2023 
5343656 20336-102 

MY Health Canada 
(Recever General for Canada) 159,224, 74 

20396 

RECEMER CUMERAL 

19797468 OCT 3 1 2013 

FIFTY MINE THOUSAND 

AMD SEVENTY PWIE CENTE 
- BertinoAnd BACK/ENDOS SCOTIABANK 

Tranek: # 21 2/8-002 

000402 600040-COM 1738474 ---- 
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Your branch address: Business Banking 
595 BURRARD STREET 
VANCOUVER, B.C. V7X1L7 

Your Branch 
MAIN OFFICE VANCOUVER 

BZAM MANAGEMENT INC. 
Transit number: 0004 

200 BURRARD STREET UNIT 1570 For questions about your 
VANCOUVER BC V6C 3L6 statement call 

(604) 665-2643 

Direct Banking 
1-877-262-5907 
www.bmo.com 

Business Banking statement 
For the period ending December 29, 2023 

Summary of account Security Tip 

Opening 
Total Total Closing 

amounts amounts balance ($) on 

balance ($) debited ($) 
+ = 

Account credited ($) Dec 29, 2023 Learn what you can do to stay safe 
this holiday season by visiting 
bmo.com/security. Get the best gift of 
all; peace of mind. 

Transaction details 
Amounts debited Amounts credited 

Date Description from your account ($) to your account ($) Balance ($) 

Business Current Account # 0004 1738-474 

Account Type: BLOCKED 
Business name: 
BZAM MANAGEMENT INC. 

continued 
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Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amountscredited 

to your account ($) Balance($) 

Business Current Account # 0004 1738-474 (continued) 

continued 
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Business Banking statement 
BZAM MANAGEMENT INC. Business Banking 
For the period ending December 29, 2023 

Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to your account ($) Balance ($) 

Business Current Account # 0004 1738-474 (continued) 

continued 
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Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to your account (S) Balance ($) 

Business Current Account # 0004 1738-474 (continued) 

Dec 18 Pre-AuthorizedPayment No Fee, FDEXD 5462680 167,204.30 
BUS/ENT 

continued 
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Business Banking statement 
BZAM MANAGEMENT INC. Business Banking 
For the period ending December 29, 2023 

Transaction details (continued) 

Date Description 
Amounts debited 

from your account ($) 
Amounts credited 

to your account ($) Balance ($) 

Business Current Account # 0004 1738-474 (continued) 

continued 
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Transaction details (continued) 
Amounts debited 

Date Description from your account ($) 
Amounts credited 

to youraccount($) Balance($) 

Business Current Account # 0004 1738-474 (continued) 

Page 6 of 9 

7dkQyZ1SFTS8o3uGJdCiyA.5QzEDwlYuYSUU0BAjVljPq



Business Banking statement 
BZAM MANAGEMENT INC. Business Banking 
For the period ending December 29, 2023 

Important information request 

As part of our regulatory ongoing monitoring requirements and continued efforts to safeguard your banking 
information, we want to ensure your profile information is kept up-to-date and accurate. If there are any changes to 
your profile information, and BMO has not yet been advised, please call us at 1-877-345-7777 or visit your local 
BMO branch. 

Please bring applicable documentation depending on the nature of any changes as per below along with the proof of 
continuity of business (e.g ., recent Financial Statement) to your BMO representative or local BMO Branch (proof of 
continuity is not required for Sole Proprietors): 

. Legal or Trade name change 
Articles of Amendment, Trade Name Registration, etc. 

. Directors 
Information of all new or changed Directors including: 

Occupation (or if self-employed, nature of primary business) 
Name 

Supporting documentation of amendment (e.g ., change notice, amend notice, etc.) 
Beneficial Owners 

Information of all Beneficial Owners owning 25% or more of the business including: 
Name 
Address 
Occupation (or if self-employed, nature of primary business) 
Percentage ownership . Trustees; Beneficiaries 

Information of all Trustees and named Beneficiaries including: 
Name 
Address 

Supporting documentation of amendment (e.g ., Trust document) 

Please note that depending on the nature of any changes, updated account documentation may need to be executed at 
the branch by the appropriate signing officers and cannot be completed over the phone. 

A better Digital Banking experience is here! 

As of October, an enhanced BMO Online Banking and BMO Mobile Banking App experience started to roll out to 
make everyday banking even easier and more secure. 

Learn more at bmo.com/newdigital 
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This is Exhibit “I” referred to in the Affidavit of Ashely 
McKnight sworn by Ashely McKnight at the City of
Oshawa, in the Regional Municipality of Durham, before me on 
May 9, 2024 in accordance with O. Reg. 431/20, Administering 
Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be) 

DAVID IONIS





























FINAL BELL HOLDINGS INTERNATIONAL LTD. 
Notes to Consolidated Financial Statements 
For the Years Ended March 31, 2023 and 2022 
 (expressed in thousands of US dollars, unless otherwise stated and except for per share amounts) 

12 

Nature of Operations 
 
The Company operates a consolidated group of businesses providing end-to-end supply chain solutions to cannabis 
brands through integrated product development, manufacturing, and supply chain management. Through 14R, the 
Company operates in the design and technology space offering industrial design, engineering, manufacturing, branding, 
and child-resistant packaging solutions for cannabis vaporizers, edibles, and related products.  
 
The consolidated financial statements include the financial statements of the Company and its subsidiaries listed in the 
following table: 

 

 
 

These consolidated financial statements were authorized for issue by the Company's board of directors on April 29, 2024. 

2. SUMMARY OF MATERIAL ACCOUNTING POLICY INFORMATION 
 

The accounting policies applied are consistent to all periods presented in these consolidated financial statements by the 
Company and its subsidiaries.   
 
Statement of Compliance 
 
The consolidated financial statements have been prepared in accordance with IFRS Accounting Standards (“IFRS”) as 
issued by the International Accounting Standards Board ("IASB") and interpretations of the International Financial 
Reporting Interpretations Committee (“IFRIC”). FBHI did not early apply any new IFRS requirements that were not yet 
effective in fiscal year 2023.  
 
Basis of Preparation and Measurement  
 
The Company’s consolidated financial statements have been prepared on a going concern basis. The going concern basis 
of presentation assumes that the Company will continue in operation for the foreseeable future and be able to realize its 
assets and discharge its liabilities and commitments in the normal course of business. A material uncertainty exists that 
may cast significant doubt about the ability of the Company to continue as a going concern, and therefore, the Company 
may not be able to realize its assets and discharge its liabilities in the normal course of business.  

 
The Company’s ability to continue as a going concern is dependent upon its ability to generate profits and positive cash 
flows from operations and obtaining additional funding from financing arrangements. However, there can be no 
assurance that these activities will be successful or that financing will be available on terms acceptable to the Company. 

Country of 
incorporation

March 31,                    
2023

March 31,                     
2022 Subsidiary of

Final Bell Holding, Inc. USA 100% NA Final Bell Holdings International Ltd.

14th Round, Inc. ("14th Round") USA 100% 56% Final Bell Holding, Inc.
Uneka Concepts, Inc. ("Uneka") USA 100% 100% 14th Round
14th Round Technology & Trade (Shenzhen) Co., Ltd. ("14th Round Shenzhen") China 100% 100% 14th Round
Mallen Tech Co., Limited ("Mallentech") Hong Kong 100% 100% 14th Round
Mallen Tech (Dongguan) Co., Ltd. ("DG Co.") China 100% 100% 14th Round
Ares Imports, Inc. ("Ares") USA 100% 100% 14th Round
14th Round (Canada) Inc. Canada 100% 100% 14th Round

Final Bell Corp USA 100% 100% Final Bell Holding, Inc.

DB Innovation Inc. ("DB Innovation") USA 89% 89% Final Bell Holding, Inc.
DB Designs, LLC ("DB Designs") USA 100% 100% DB Innvoation Inc.
Westside Caregivers Club, Inc. ("WCC") USA 81% 81% Final Bell Corp.

Final Bell  Canada Inc. Canada 100% NA Final Bell Holdings International Ltd.
Final Bell Corp Canada 100% NA Final Bell  Canada Inc.
Starseed Medicinal Inc. Canada 100% NA Final Bell  Canada Inc.

%  Ownership



FINAL BELL HOLDINGS INTERNATIONAL LTD. 
Notes to Consolidated Financial Statements 
For the Years Ended March 31, 2023 and 2022 

(expressed in thousands of US dollars, unless otherwise stated and except for per share amounts) 
The consolidated financial statements do not reflect adjustments that would be necessary if the going concern assumption 
were not appropriate. If the going concern basis was not appropriate for these consolidated financial statements, then 
adjustments would be necessary to the carrying values and classification of assets and liabilities, and such adjustments 
could be material. 

Functional and Presentation Currency 

Unless otherwise specified, all financial information included in the consolidated financial statements has been stated in 
the US dollar (“USD”) and has been rounded to the nearest thousand. The Company selected the USD as the presentation 
currency to align with the most significant operating currency and underlying financial performance. The functional 
currency of the parent company is the Canadian dollar (“CAD”), and the functional currency of subsidiaries is USD, 
CAD, and Renminbi (“RMB”). 

Principles of Consolidation 

The Company uses judgment in determining the entities that it controls and accordingly consolidates. An entity is 
controlled when the Company has power over an entity, exposure or rights of variable returns from its involvement with 
the entity and is able to use its power over the entity to affect its return from the entity. The Company has power over 
an entity when it has existing rights that give it the current ability to direct the relevant activities, which are activities 
that significantly affect the investee’s returns. Since power comes from rights, power can result from contractual 
arrangements. However, certain contractual arrangements contain rights that are designed to protect the Company’s 
interest, without giving it power over the entity. The financial statements of subsidiaries are included in the consolidated 
financial statements from the date that control commences until the date that control ceases. Total comprehensive income 
of subsidiaries is attributed to the owners of the Company and to the non-controlling interests even if this results in the 
non-controlling interests having a deficit balance. 

Non-controlling interests (“NCI”) are measured at their proportionate share of the acquiree’s identifiable net assets at 
the date of acquisition. Changes in the Company’s interest in a subsidiary that do not result in a loss of control are 
accounted for as equity transactions. When the Company loses control over a subsidiary, it derecognizes the assets and 
liabilities of the subsidiary, and any related NCI and other components of equity. Any resulting gain or loss is recognized 
in profit or loss. Any interest retained in the former subsidiary is measured at fair value when control is lost. 

All intercompany transactions, balances and unrealized gains and losses on transactions between companies have been 
eliminated. 

A listing of the Company’s subsidiaries is listed in Note 1, Reporting Entity and Nature of Operations. 

Material Accounting Policy Information 

Foreign Currencies 

Foreign currency transactions 

Foreign currency transactions are accounted for at exchange rates prevailing at the date of the transactions. Monetary 
assets and liabilities denominated in foreign currencies are translated at the exchange rates prevailing on the date of the 
statement of financial position. Gains and losses resulting from the settlement of foreign currency transactions and from 
the translation of monetary assets and liabilities denominated in foreign currencies are recognized in profit or loss. Non- 
monetary assets and liabilities denominated in foreign currencies are translated at the rate of the transaction date. Non- 
monetary assets and liabilities which are measured at historical costs denominated in foreign currencies that are stated 
at fair value are translated to US dollar at foreign exchange rates prevailing at the dates the fair value was determined. 

13 
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FINAL BELL HOLDINGS INTERNATIONAL LTD. 
Notes to Consolidated Financial Statements 
For the Years Ended March 31, 2023 and 2022 
 (expressed in thousands of US dollars, unless otherwise stated and except for per share amounts) 

13 

The consolidated financial statements do not reflect adjustments that would be necessary if the going concern assumption 
were not appropriate. If the going concern basis was not appropriate for these consolidated financial statements, then 
adjustments would be necessary to the carrying values and classification of assets and liabilities, and such adjustments 
could be material. 
 
Functional and Presentation Currency 
 
Unless otherwise specified, all financial information included in the consolidated financial statements has been stated in 
the US dollar (“USD”) and has been rounded to the nearest thousand. The Company selected the USD as the presentation 
currency to align with the most significant operating currency and underlying financial performance. The functional 
currency of the parent company is the Canadian dollar (“CAD”), and the functional currency of subsidiaries is USD, 
CAD, and Renminbi (“RMB”).  

Principles of Consolidation  
 
The Company uses judgment in determining the entities that it controls and accordingly consolidates. An entity is 
controlled when the Company has power over an entity, exposure or rights of variable returns from its involvement with 
the entity and is able to use its power over the entity to affect its return from the entity. The Company has power over 
an entity when it has existing rights that give it the current ability to direct the relevant activities, which are activities 
that significantly affect the investee’s returns. Since power comes from rights, power can result from contractual 
arrangements. However, certain contractual arrangements contain rights that are designed to protect the Company’s 
interest, without giving it power over the entity. The financial statements of subsidiaries are included in the consolidated 
financial statements from the date that control commences until the date that control ceases. Total comprehensive income 
of subsidiaries is attributed to the owners of the Company and to the non-controlling interests even if this results in the 
non-controlling interests having a deficit balance. 

Non-controlling interests (“NCI”) are measured at their proportionate share of the acquiree’s identifiable net assets at 
the date of acquisition. Changes in the Company’s interest in a subsidiary that do not result in a loss of control are 
accounted for as equity transactions. When the Company loses control over a subsidiary, it derecognizes the assets and 
liabilities of the subsidiary, and any related NCI and other components of equity. Any resulting gain or loss is recognized 
in profit or loss. Any interest retained in the former subsidiary is measured at fair value when control is lost.  
  
All intercompany transactions, balances and unrealized gains and losses on transactions between companies have been 
eliminated.  
 
A listing of the Company’s subsidiaries is listed in Note 1, Reporting Entity and Nature of Operations. 

 
Material Accounting Policy Information  

Foreign Currencies  

Foreign currency transactions 

Foreign currency transactions are accounted for at exchange rates prevailing at the date of the transactions. Monetary 
assets and liabilities denominated in foreign currencies are translated at the exchange rates prevailing on the date of the 
statement of financial position. Gains and losses resulting from the settlement of foreign currency transactions and from 
the translation of monetary assets and liabilities denominated in foreign currencies are recognized in profit or loss. Non-
monetary assets and liabilities denominated in foreign currencies are translated at the rate of the transaction date. Non-
monetary assets and liabilities which are measured at historical costs denominated in foreign currencies that are stated 
at fair value are translated to US dollar at foreign exchange rates prevailing at the dates the fair value was determined. 
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Translation of the results and financial position of foreign operations 

Assets and liabilities of foreign operations are translated to US dollar at foreign exchange rates prevailing at the reporting 
date. Statements of profit or loss of foreign operations are translated to US dollar at the average exchange rates for the 
period. The components of shareholders’ equity are translated at historical rates. Exchange differences arising from the 
translation of shareholders’ equity to US dollar at period-end exchange rates are recognized in other comprehensive 
income. On disposal of a foreign entity the deferred cumulative amount recognized in equity relating to the particular 
operation is recognized in profit or loss.  

Business Combinations   
 
Acquisitions of businesses are accounted for using the acquisition method. The cost of an acquisition is measured as the 
aggregate fair values at the date of exchange of the assets given, liabilities assumed, and equity instruments issued. 
Identifiable assets, liabilities, and contingent liabilities acquired or assumed are measured separately at their fair value 
as of the acquisition date. The excess of the cost of the acquisition over the Company’s interest in the fair value of the 
identifiable net assets acquired is recorded as goodwill.  
 
The assumptions and estimates relating to the determination of fair value require management to use a high degree of 
judgement and include estimates of future incomes, cash flows and discount rates. Changes in any of these estimates or 
assumptions could result in changes in fair values assigned to the consideration for the acquisition and the fair value of 
the assets, liabilities and goodwill in the purchase price allocation. The fair value of contingent consideration is revalued 
on the date of the statement of financial position and changes are recognized through profit or loss.   
 
Acquisition-related costs are expensed as incurred.  
 
Goodwill  
 
Goodwill is determined as the excess cost of the acquisition over the Company’s interest in the fair value of the 
identifiable net assets.  
 
In accordance with IFRS 3, Business Combinations, goodwill is carried at cost and not amortized but tested for 
impairment on an annual basis and whenever there is an indicator the cash-generating unit to which goodwill has been 
allocated may be impaired.   

 
Property and Equipment  

  
Property and equipment is stated at cost, net of accumulated depreciation and impairment losses. Depreciation is 
calculated from the date the asset is available for use, using the straight-line method over the estimated useful lives of 
the assets. 
 
 Depreciation is calculated using the following average estimated useful lives:  

 
  

Category 

   
 
  

 
 

Estimated Useful Life 
        
Furniture and Fixtures      7 Years  

        
Manufacturing Equipment      1.5 to 10 Years  

        
Leasehold Improvements      Remaining Life of Lease  
Tooling, Moulding and Dies   3 Years 
Automobiles      5 Years  
Computers  

  
    3 Years  
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The assets’ residual values, useful lives and methods of depreciation are reviewed annually and adjusted prospectively, 
if appropriate. An item of equipment is derecognized upon disposal or when no future economic benefits are expected 
from its use. Any gain or loss arising on derecognition of the asset is included in the statements of loss and comprehensive 
loss in the year the asset is derecognized.  

  
Repairs and maintenance that do not improve efficiency or extend economic life are charged to expense as incurred.  

 
Intangible Assets  
  
The Company recognizes intangible assets acquired in a business combination, and recognized separately from goodwill, 
at their fair value at the acquisition date.  
  
The Company uses a straight-line method of amortization, unless a method that better reflects the pattern in which the 
economic benefits of the intangible asset are consumed or otherwise used up can be reliably determined. The following 
are the estimated useful lives of the Company’s intangible assets:  

 
   

   
 
  

 
 

Useful Life 
(in years) 

        
Customer Relationships      1-5  

        
Patents and Intellectual Property       7  

        
Marketing Related Intangible Assets      3-5 
Non-Competition Agreement      3  
Licenses  

  
    15-24  

  
Intangible assets that have indefinite useful lives are tested annually for impairment or reversal of impairment in addition 
to whenever events and circumstances indicate the asset might be impaired. An impairment loss is recognized to the 
extent that the carrying amount of the asset group exceeds its recoverable amount.  
 
Long-Lived Asset Impairment 

The carrying amounts of property, plant and equipment, goodwill and intangible assets are reviewed at each reporting 
date to determine whether there is any indication of impairment. If there is an indicator of impairment, the asset’s 
recoverable amount is estimated. In addition, goodwill, intangible assets that are not yet available for use and intangibles 
with an indefinite useful life are tested for impairment annually at the CGU level. An impairment loss is recognized 
whenever the carrying amount of an asset or the related CGU exceeds its recoverable amount. Impairment losses are 
recognized in profit or loss. 

Calculation of recoverable amount 

The recoverable amount of non-financial assets is determined as the higher of their fair value less costs to sell and value 
in use. For an asset that does not generate largely independent cash inflows, the recoverable amount is determined for 
the cash-generating unit to which the asset belongs. The recoverable amount of the cash generating units to which the 
goodwill and the intangible assets with indefinite useful life belong is based on discounted future cash flows using a 
discount rate that reflects current market assessments of the time value of money and the risks specific to the asset.  

Impairment losses recognized in respect of cash-generating units firstly reduce allocated goodwill and then the 
carrying amounts of the other assets in the unit on a pro rata basis. 
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Reversal of impairment losses 

Non-financial assets other than goodwill that suffered an impairment are reviewed for possible reversal of the impairment 
at each reporting date. An impairment loss is reversed only to the extent the asset’s carrying amount does not exceed the 

carrying amount that would have been determined, net of depreciation or amortization, if no impairment loss had been 
recognized. 

Cash 

Cash includes cash deposits in financial institutions. Cash is a financial asset that is measured at amortized cost, which 
approximates fair value. 

Accounts Receivable and Note Receivable 

Accounts receivables are carried at amortized cost net of credit losses. Expected credit losses reflect the Company’s 
estimate of amounts in its existing accounts receivable that may not be collected due to customer claims or customer 
inability, unwillingness to pay, or changing forward looking market uncertainties. Collectability of trade receivables is 
reviewed on an ongoing basis for each segment of the business. The expected credit loss is determined based on a 
combination of factors, including the segment’s risk assessment regarding the credit worthiness of its customers, 
historical collection experience, current aging status of customer accounts, financial condition of its customers, and 
economic conditions. Any credit losses are recognized directly in profit or loss. 

Note Receivable – Related Party 

Note receivables are recognized at amortized cost. The Company reviews its notes receivable for collectability as 
information becomes available pertaining to the Company’s inability to collect. An allowance for the note receivable is 
recorded for the likelihood of non-collectability. 

Inventories 

The Company’s inventories are initially recognized at costs, and subsequently valued at the lower of cost and net 
realizable value. Cost is determined using the weighted-average cost method. Net realizable value is determined as the 
estimated selling price in the ordinary course of business less estimated costs to completion and selling costs. Cost 
comprises all costs of purchase, and other costs incurred in bringing the inventories to their present location and 
condition. Direct costs such as labor and the related overhead attributable to the inventories are capitalized to the extent 
that cost is less than net realizable value. 

Inventory is written down on a SKU level basis if the anticipated net realizable value declines below the carrying about 
of the inventories. The Company considers obsolescence, redundant and slow-moving goods, damage, or declining 
selling prices when calculating the net realizable value of a product. 

Inventory acquired in a business combination is valued at selling price less selling and disposal costs. 

Leases and Right of Use (“ROU”) Asset 

Leases are recorded in accordance with IFRS 16, Leases. The Company assesses whether a contract is, or contains, a 
lease at inception of a contract. The Company recognizes a right-of-use asset and a corresponding lease liability with 
respect to all lease agreements in which it is the lessee, except for short-term leases (defined as leases with a lease term 
of 12 months or less) and leases of low value assets. For these leases, the Company recognizes the lease payments as an 

operating expense on a straight-line basis over the term of the lease, and payments for these leases are presented in cash 
flow from operating activities. 

The lease liability is initially measured at the present value of the lease payments that are not paid at the commencement 
date, discounted by using the rate implicit in the lease. If this rate cannot be readily determined, the Company uses its 
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Reversal of impairment losses 

Non-financial assets other than goodwill that suffered an impairment are reviewed for possible reversal of the impairment 
at each reporting date. An impairment loss is reversed only to the extent the asset’s carrying amount does not exceed the 
carrying amount that would have been determined, net of depreciation or amortization, if no impairment loss had been 
recognized. 
 
Cash   

  
Cash includes cash deposits in financial institutions. Cash is a financial asset that is measured at amortized cost, which 
approximates fair value.  
  
Accounts Receivable and Note Receivable   

 
Accounts receivables are carried at amortized cost net of credit losses. Expected credit losses reflect the Company’s 
estimate of amounts in its existing accounts receivable that may not be collected due to customer claims or customer 
inability, unwillingness to pay, or changing forward looking market uncertainties. Collectability of trade receivables is 
reviewed on an ongoing basis for each segment of the business. The expected credit loss is determined based on a 
combination of factors, including the segment’s risk assessment regarding the credit worthiness of its customers, 
historical collection experience, current aging status of customer accounts, financial condition of its customers, and 
economic conditions. Any credit losses are recognized directly in profit or loss.  
 
Note Receivable – Related Party  

  
Note receivables are recognized at amortized cost. The Company reviews its notes receivable for collectability as 
information becomes available pertaining to the Company’s inability to collect. An allowance for the note receivable is 
recorded for the likelihood of non-collectability.  
 
Inventories  

  
The Company’s inventories are initially recognized at costs, and subsequently valued at the lower of cost and net 
realizable value. Cost is determined using the weighted-average cost method. Net realizable value is determined as the 
estimated selling price in the ordinary course of business less estimated costs to completion and selling costs. Cost 
comprises all costs of purchase, and other costs incurred in bringing the inventories to their present location and 
condition. Direct costs such as labor and the related overhead attributable to the inventories are capitalized to the extent 
that cost is less than net realizable value.   
 
Inventory is written down on a SKU level basis if the anticipated net realizable value declines below the carrying about 
of the inventories. The Company considers obsolescence, redundant and slow-moving goods, damage, or declining 
selling prices when calculating the net realizable value of a product.  
 
Inventory acquired in a business combination is valued at selling price less selling and disposal costs.  

 
Leases and Right of Use (“ROU”) Asset  
  
Leases are recorded in accordance with IFRS 16, Leases. The Company assesses whether a contract is, or contains, a 
lease at inception of a contract. The Company recognizes a right-of-use asset and a corresponding lease liability with 
respect to all lease agreements in which it is the lessee, except for short-term leases (defined as leases with a lease term 
of 12 months or less) and leases of low value assets. For these leases, the Company recognizes the lease payments as an 
operating expense on a straight-line basis over the term of the lease, and payments for these leases are presented in cash 
flow from operating activities. 
 
The lease liability is initially measured at the present value of the lease payments that are not paid at the commencement 
date, discounted by using the rate implicit in the lease. If this rate cannot be readily determined, the Company uses its 
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incremental borrowing rate specific to the operating location. The Company considers its recent transactions and 
management assumptions when calculating the incremental borrowing rates. Changes in the assumptions used may have 
a significant effect on the Company’s consolidated financial statements. 
 
Lease payments include fixed payments, less any lease incentives, variable lease payments that depend on an index or a 
rate known at the commencement date, and purchase options or extension option payments if the Company is reasonably 
certain to exercise these options. Variable lease payments that do not depend on an index or rate are not included in the 
measurement of the lease liability and right-of-use asset and are recognized as an expense in profit or loss in the period 
in which the event or condition that triggers those payments occurs. 
 
A lease liability is remeasured upon a change in the lease term, changes in an index or rate used to determine the lease 
payments or reassessment of exercise of a renewal and/or purchase option. The corresponding adjustment is made to the 
related right-of-use asset. The principal portion of the lease payments is presented within financing activities and the 
interest component is presented within operating activities in the consolidated cash flow statement. 
 
The right-of-use assets comprise the initial measurement of the corresponding lease liability, lease payments made at or 
before the commencement day and any initial direct costs. They are subsequently measured at cost less accumulated 
depreciation and impairment losses. The right-of-use assets are depreciated starting at the commencement date over the 
shorter period of useful life of the underlying asset and lease term. 
 
Income Taxes  

 
Income tax on the profit or loss for the year is comprised of current and deferred tax. Income tax (benefit) is recognized 
in profit or loss. 
 
Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted, or subsequently 
enacted, at the reporting date, and any adjustment to tax payable in respect to previous years.  
 
In accordance with IAS 12, Income Taxes, deferred taxes are provided using the balance sheet liability method. This 
means that, for all taxable and deductible differences between the tax bases of assets and liabilities and their carrying 
amounts in the statement of financial position a deferred tax liability or asset is recognized. Under this method a provision 
for deferred taxes is also made for differences between the fair values of assets and liabilities acquired in a business 
combination and their tax base. IAS 12 prescribes that no deferred taxes are recognized (i) on initial recognition of 
goodwill, (ii) at the initial recognition of assets or liabilities in a transaction that is not a business combination and affects 
neither accounting nor taxable profit and (iii) on differences relating to investments in subsidiaries to the extent that they 
will probably not reverse in the foreseeable future and to the extent that the Company is able to control the timing of the 
reversal. The amount of deferred tax provided is based on the expected manner of realization or settlement of the carrying 
amount of assets and liabilities, using currently or substantively enacted tax rates. 
 
Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax liabilities and assets, 
and they relate to income taxes levied by the same tax authority on the same taxable entity, or on different taxable entities 
which intend either to settle current tax liabilities and assets on a net basis, or to realize the assets and settle the liabilities 
simultaneously. 
 
The Company recognizes deferred tax assets, including assets arising from losses carried forward, to the extent that 
future probable taxable profit will be available against which the deferred tax asset can be utilized.  
  
Provisions  
 
Provisions are recognized for liabilities of uncertain timing or amount that have arisen as a result of past transactions, 
including legal obligations. The provision is measured at the best estimate of the expenditure required to settle the 
obligation at the reporting date.  
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Financial Instruments   
  
The Company recognizes financial instruments when it becomes party to the contractual provisions of the instrument.  
  
Classification and Measurement  

  
With the exception of trade receivables, financial assets are initially measured at their fair value plus, in the case of 
financial assets not subsequently measured at fair value through profit or loss, transaction costs that are directly 
attributable to the acquisition or issue of the financial asset. Transaction costs attributable to the acquisition of financial 
assets subsequently measured at fair value through profit or loss are expensed in profit or loss when incurred.  Debt 
financial instruments are subsequently measured at amortized cost, fair value through other comprehensive income 
(“FVOCI”) or fair value through profit or loss (“FVTPL”). The classification is based on two criteria: the objective of 
the Company’s business model for managing the assets; and whether the instruments’ contractual cash flows represent 
solely payments of principal and interest on the principal amount outstanding.  

  
The classification and measurement of the Company’s financial assets is as follows:  

  
• Debt instruments at amortized cost: Investments in debt securities where the contractual cash flows are solely 

payments of principal and interest, and the Company’s business model is to collect contractual cash flows. 
Interest revenue is calculated using the effective interest method and gains or losses arising from impairment, 
foreign exchange and derecognition are recognized in profit or loss.  

• Debt instruments at FVOCI with gains and losses recycled to profit or loss on derecognition: Investments in 
debt securities where the contractual cash flows are solely payments of principal and interest, and the Company’s 
business model is achieved by both collecting contractual cash flows and selling financial assets. Interest income 
calculated using the effective interest method and gains or losses arising from impairment and foreign exchange 
are recognized in profit or loss. All other fair value gains and losses are recognized in other comprehensive 
income. Upon derecognition, the cumulative gain or loss previously recognized in other comprehensive income 
is reclassified to profit or loss.  

• Equity instruments designated at FVOCI, with no recycling of gains or losses to profit or loss on derecognition: 
Instruments in which the Company does not have significant influence or control and is generally evidenced by 
ownership of less than 20% of the voting rights. The Company designates these investments on an instrument-
by-instrument basis as equity securities at FVOCI because they represent investments held for long-term 
strategic purposes. Investments in unquoted companies are subsequently measured at cost, when appropriate. 
These investments are non-monetary items and gains or losses presented in the other comprehensive income 
include any related foreign exchange component. Dividends received are recognized in profit or loss. These 
investments are not subject to impairment testing and upon disposal, the cumulative gain or loss accumulated 
in other comprehensive income are not reclassified to profit or loss. 

• Financial assets and liabilities at FVTPL: Assets that do not meet the criteria to be measured at amortized cost, 
or fair value through other comprehensive income, are measured at fair value through profit or loss. All interest 
income and changes in the financial assets’ carrying amount are recognized in profit or loss.  

 
Key Classifications of Financial Instruments  
  
 

Cash Amortized Cost 
Accounts Receivable Amortized Cost 
Notes Receivable Amortized Cost 
Accounts Payable and Accrued Expenses Amortized Cost 
Other Long-Term Assets Amortized Cost 
Credit Facility Amortized Cost 
Related Party Loans FVTPL* 
Notes Payable FVTPL*  
Secured Term Loan FVTPL*  
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Promissory Note FVTPL* 
Series A Preferred Stock Liability FVTPL 

Contingent Liability FVTPL 

Convertible Notes FVTPL 

Derivative Financial Instrument FVTPL 
* Initially measured at FVTPL and subsequently measured on an amortized cost basis 

Offsetting 

Financial assets and financial liabilities are offset, and the net amount presented in the statement of financial position 
when, and only when, the Company has a currently legally enforceable right to set off the amounts and it intends either 
to settle them on a net basis or to realize the asset and settle the liability simultaneously. 

Derecognition 

A financial asset is derecognized when its contractual rights to the cash flows from the financial asset expire. A financial 
liability is derecognized only when its contractual obligations are discharged, cancelled or expire. 

Fair Value Measurement 

A number of FBHI’s accounting policies and notes require fair value measurements for both financial and non-financial 
items. 

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction 
between market participants at the measurement date. Fair values are categorized into different levels in a fair value 
hierarchy based on the inputs used in the valuation techniques as follows: 

• Level 1 – Inputs are unadjusted quoted prices in active markets for identical assets or liabilities; 
• Level 2 – Inputs other than quoted prices that are observable for the asset or liability either directly or indirectly 
• Level 3 – Significant inputs that are not based on observable market data. 

If the inputs used to measure an asset or liability’s fair value fall into different levels of the fair value hierarchy, then the 
fair value measurement is categorized in its entirety in the same level of the fair value hierarchy as the lowest level input 
that is significant to the entire measurement. 

The Company applies fair value measurement to the instruments listed below. 

• Contingent Liability 
• Series A Preferred Stock Liability 
• Unsecured Convertible Notes 
• Derivative Financial Instrument 
• Related Party loans 
• Promissory notes 
• Notes payable 
• Secured term loan  

The fair value of each of these instruments is based on inputs that are not based on observable market data as such, all 
instruments fall into Level 3 on the fair value hierarchy. The value is determined by commonly used valuation techniques 
(Black Scholes, etc.) to arrive at the most relevant fair value calculation. 
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Promissory Note FVTPL* 
Series A Preferred Stock Liability FVTPL 
Contingent Liability FVTPL 
Convertible Notes FVTPL 
Derivative Financial Instrument FVTPL 
* Initially measured at FVTPL and subsequently measured on an amortized cost basis  

 
Offsetting 
 
Financial assets and financial liabilities are offset, and the net amount presented in the statement of financial position 
when, and only when, the Company has a currently legally enforceable right to set off the amounts and it intends either 
to settle them on a net basis or to realize the asset and settle the liability simultaneously. 
 
Derecognition  

  
A financial asset is derecognized when its contractual rights to the cash flows from the financial asset expire. A financial 
liability is derecognized only when its contractual obligations are discharged, cancelled or expire.   

 
Fair Value Measurement  
 
A number of FBHI’s accounting policies and notes require fair value measurements for both financial and non-financial 
items.  
 
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction 
between market participants at the measurement date. Fair values are categorized into different levels in a fair value 
hierarchy based on the inputs used in the valuation techniques as follows:  

 
 
• Level 1 – Inputs are unadjusted quoted prices in active markets for identical assets or liabilities;  
• Level 2 – Inputs other than quoted prices that are observable for the asset or liability either directly or indirectly 
• Level 3 – Significant inputs that are not based on observable market data. 
 
If the inputs used to measure an asset or liability’s fair value fall into different levels of the fair value hierarchy, then the 
fair value measurement is categorized in its entirety in the same level of the fair value hierarchy as the lowest level input 
that is significant to the entire measurement.  

 
The Company applies fair value measurement to the instruments listed below. 

• Contingent Liability 
• Series A Preferred Stock Liability 
• Unsecured Convertible Notes 
• Derivative Financial Instrument 
• Related Party loans 
• Promissory notes 
• Notes payable  
• Secured term loan  

 
The fair value of each of these instruments is based on inputs that are not based on observable market data as such, all 
instruments fall into Level 3 on the fair value hierarchy. The value is determined by commonly used valuation techniques 
(Black Scholes, etc.) to arrive at the most relevant fair value calculation.  
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Revenue Recognition  
  

Goods Sold  
 
Revenue is recognized in accordance with IFRS 15, Revenue from Contracts with Customers. Through application of 
the standard, the Company recognizes revenue to depict the transfer of promised goods or services to the customer in an 
amount that reflects the consideration to which the Company expects to be entitled in exchange for those goods or 
services.  

  
 

Specifically, revenue recognition follows the following five-step approach: 
  

• Identify the contract with a customer  
• Identify the performance obligation(s) in the contract  
• Determine the transaction price  
• Allocate the transaction price to the performance obligation(s) in the contract  
• Recognize revenue when performance obligations are satisfied 

 
Revenue from contracts with customers is recognized in the statement of profit or loss when the control of the asset or 
of the service has been transferred to the customer. The control transfer date is generally in accordance with ex work 
terms under which control is transferred upon shipment date. Revenue is presented net of discounts and sales tax and 
other related taxes.  
  
When determining the amount of revenue from contracts with customers, the Company evaluates whether it functions 
as a primary provider, or as an agent in the contract. The Company is the primary provider when it controls the guaranteed 
goods or services before they are transferred to the customer. In such cases, the Company recognizes revenue as the 
gross amount of proceeds. In cases where the Company functions as an agent, the Company recognizes the revenue as a 
net amount, after deducting the amounts which are owed to the primary provider.   
  
Net revenue for the Company is defined as gross revenue, which is net of any customer discounts, rebates, and sales 
returns and recoveries, less excise taxes.  

 
Deferred Revenue  
 
If consideration is received by the Company before the related performance obligation is satisfied, the advance payment 
is recorded as deferred revenue until the obligation is satisfied at which time revenue is recorded. Deferred revenue is a 
liability on the statement of financial position.  
  
Costs of Goods Sold  

  
The Company’s policy is to recognize costs of goods sold in the same manner in conjunction with revenue recognition. 
Cost of goods sold includes the costs directly attributable to revenue recognition and includes amounts paid for finished 
goods, such as batteries, cartridges, as well as packaging and other supplies for its products. 
 
Share-based Compensation  

  
The Company accounts for its share-based compensation in accordance with IFRS 2, Share-Based Payments, which 
requires fair value measurement on the grant date and recognition of compensation expense for all share-based payment 
awards made. For options and warrants, the Company estimates the fair value using a closed option valuation (Black-
Scholes) model. The fair value of restricted share awards is based upon the estimated fair value price of the common 
shares on the date of grant. The fair value is then expensed over the requisite service periods of the awards, net of 
estimated forfeitures, which is generally the performance period, and the related amount is recognized in profit or loss.  
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The Black-Scholes option-pricing model requires the input of certain assumptions that require the Company’s judgment, 
including the expected term and the expected share price volatility of the underlying stock.   
  
The assumptions used in calculating the fair value of stock-based compensation represent management’s best estimates, 
but these estimates involve inherent uncertainties and the application of judgment. As a result, if factors change resulting 
in the use of different assumptions, stock-based compensation expense could be materially different in the future. In 
addition, the Company is required to estimate the expected forfeiture rate and only recognize expense for those share-
based rewards expected to vest. If the actual forfeiture rate is materially different from management’s estimates, the 
stock-based compensation expense could be significantly different from what the Company has recorded in the current 
period.  
 
Share based payment reserve 

 
The fair value of stock options is recorded as an expense on the grant date with a corresponding credit to share reserves. 
The number of options expected to vest is reviewed and adjusted at the end of each reporting period such that the amount 
recognized for services received as consideration for the equity instruments granted shall be based on the number of 
equity instruments that eventually vest. Upon the exercise of stock options, proceeds received from stock option holders 
are recorded as an increase to share capital and the related share reserve is transferred to share capital. 

 
Earnings (loss) per share  
 
The calculation of basic EPS has been based on the profit attributable to ordinary shareholders and the weighted-average 
number of ordinary shares outstanding. SV Shares and PV Shares are considered ordinary shares to be included in the 
denominator of EPS. PV Shares have been converted into SV Shares in accordance with its liquidation rights in ratio of 
100:1 to compute basic EPS for one class of ordinary shares. As the legal subsidiary is the accounting acquirer, the 
number of shares to use in the earnings per share calculations for the period before the RTO is based on the weighted 
average number of outstanding shares of the accounting acquirer before the RTO adjusted to reflect the exchange ratio 
applied in the reverse acquisition.  
 
The Company calculates diluted earnings (loss) per share by adjusting the earnings and number of shares for the effects 
of dilutive options and other dilutive ordinary shares such as exercise of options, warrants and similar instruments. It 
assumes that the proceeds of such exercise would be used to purchase common shares at the average market price during 
the period. However, the calculation excludes the effects of various conversions and exercise of options and warrants 
that would be anti-dilutive. 

 
Adoption of New and Revised Standards and Interpretations 

Certain new standards, interpretations, amendments and improvements to existing standards were issued by the IASB 
or IFRIC that are mandatory for accounting periods beginning on or after April 1, 2023. Updates which are not applicable 
or are not consequential to the Company have been excluded thereof. The Company has not identified any upcoming 
changes which could materially impact the Company. 
 
IAS 1 – Presentation of Financial Statements (“IAS 1”) was amended in January 2020 to provide a more general 
approach to the classification of liabilities under IAS 1 based on the contractual arrangements in place at the reporting 
date. The amendments clarify that the classification of liabilities as current or noncurrent is based solely on a company’s 
right to defer settlement at the reporting date. The right needs to be unconditional and must have substance. The 
amendments also clarify that the transfer of a company’s own equity instruments is regarded as settlement of a liability, 
unless it results from the exercise of a conversion option meeting the definition of an equity instrument. The amendments 
are effective for annual periods beginning on January 1, 2023. 
 
Amendments to IFRS 3 Reference to the Conceptual Framework 
 
The Company has adopted the amendments to IFRS 3 Business Combinations for the first time in the current year. The 
amendments update IFRS 3 so that it refers to the 2018 Conceptual Framework instead of the 1989 Framework. They 
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also add to IFRS 3 a requirement that, for obligations within the scope of IAS 37 Provisions, Contingent Liabilities and 
Contingent Assets, an acquirer applies IAS 37 to determine whether at the acquisition date a present obligation exists as 
a result of past events. For a levy that would be within the scope of IFRIC 21 Levies, the acquirer applies IFRIC 21 to 
determine whether the obligating event that gives rise to a liability to pay the levy has occurred by the acquisition date. 

Amendments to IAS 16 Property, Plant and Equipment— Proceeds before Intended Use 

The Company has adopted the amendments to IAS 16 Property, Plant and Equipment for the first time in the current 
year. The amendments prohibit deducting from the cost of an item of property, plant and equipment any proceeds from 
selling items produced before that asset is available for use, i.e., proceeds while bringing the asset to the location and 
condition necessary for it to be capable of operating in the manner intended by management. Consequently, an entity 
recognizes such sales proceeds and related costs in profit or loss. The entity measures the cost of those items in 
accordance with IAS 2 Inventories. 

The amendments also clarify the meaning of 'testing whether an asset is functioning properly'. IAS 16 now specifies this 
as assessing whether the technical and physical performance of the asset is such that it is capable of being used in the 
production or supply of goods or services, for rental to others, or for administrative purposes. If not presented separately 
in the statement of comprehensive income, the financial statements shall disclose the amounts of proceeds and cost 
included in profit or loss that relate to items produced that are not an output of the entity’s ordinary activities, and which 
line item(s) in the statement of comprehensive income include(s) such proceeds and cost. 

Amendments to IAS 37 Onerous Contracts—Cost of Fulfilling a Contract 

The Company has adopted the amendments to IAS 37 for the first time in the current year. The amendments specify that 
the cost of fulfilling a contract comprises the costs that relate directly to the contract. Costs that relate directly to a 
contract consist of both the incremental costs of fulfilling that contract (examples would be direct labor or materials) 
and an allocation of other costs that relate directly to fulfilling contracts (an example would be the allocation of the 
depreciation charge for an item of property, plant and equipment used in fulfilling the contract). 

Annual Improvements to IFRS Accounting Standards 2018-2020 Cycle 

The Company has adopted the amendments included in the Annual Improvements to IFRS Accounting Standards 2018- 
2020 Cycle for the first time in the current year. The Annual Improvements include amendments to four standards. 

IFRS 9 Financial Instruments 

The amendment clarifies that in applying the '10 per cent' test to assess whether to derecognize a financial liability, an 

entity includes only fees paid or received between the entity (the borrower) and the lender, including fees paid or received 
by either the entity or the lender on the other’s behalf. 

IFRS 16 Leases 

The amendment removes the illustration of the reimbursement of leasehold improvements. 

New and revised IFRS Accounting Standards in issue but not yet effective 

At the date of authorization of these financial statements, the Company has not applied the following new and revised 
IFRS Accounting Standards that have been issued but are not yet effective: 

IFRS 17 (including the June 2020 and December Insurance Contracts 
2021 amendments to IFRS 17) 

Amendments to IFRS 10 and IAS 28 Sale or Contribution of Assets between and 
Investor and its Associate or Joint Venture 
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also add to IFRS 3 a requirement that, for obligations within the scope of IAS 37 Provisions, Contingent Liabilities and 
Contingent Assets, an acquirer applies IAS 37 to determine whether at the acquisition date a present obligation exists as 
a result of past events. For a levy that would be within the scope of IFRIC 21 Levies, the acquirer applies IFRIC 21 to 
determine whether the obligating event that gives rise to a liability to pay the levy has occurred by the acquisition date. 
 
Amendments to IAS 16 Property, Plant and Equipment— Proceeds before Intended Use 
 
The Company has adopted the amendments to IAS 16 Property, Plant and Equipment for the first time in the current 
year. The amendments prohibit deducting from the cost of an item of property, plant and equipment any proceeds from 
selling items produced before that asset is available for use, i.e., proceeds while bringing the asset to the location and 
condition necessary for it to be capable of operating in the manner intended by management. Consequently, an entity 
recognizes such sales proceeds and related costs in profit or loss. The entity measures the cost of those items in 
accordance with IAS 2 Inventories. 
 
The amendments also clarify the meaning of 'testing whether an asset is functioning properly'. IAS 16 now specifies this 
as assessing whether the technical and physical performance of the asset is such that it is capable of being used in the 
production or supply of goods or services, for rental to others, or for administrative purposes. If not presented separately 
in the statement of comprehensive income, the financial statements shall disclose the amounts of proceeds and cost 
included in profit or loss that relate to items produced that are not an output of the entity’s ordinary activities, and which 
line item(s) in the statement of comprehensive income include(s) such proceeds and cost. 
 
Amendments to IAS 37 Onerous Contracts—Cost of Fulfilling a Contract 
 
The Company has adopted the amendments to IAS 37 for the first time in the current year. The amendments specify that 
the cost of fulfilling a contract comprises the costs that relate directly to the contract. Costs that relate directly to a 
contract consist of both the incremental costs of fulfilling that contract (examples would be direct labor or materials) 
and an allocation of other costs that relate directly to fulfilling contracts (an example would be the allocation of the 
depreciation charge for an item of property, plant and equipment used in fulfilling the contract). 
 
Annual Improvements to IFRS Accounting Standards 2018-2020 Cycle 
 
The Company has adopted the amendments included in the Annual Improvements to IFRS Accounting Standards 2018-
2020 Cycle for the first time in the current year. The Annual Improvements include amendments to four standards. 

 
IFRS 9 Financial Instruments 
 
The amendment clarifies that in applying the '10 per cent' test to assess whether to derecognize a financial liability, an 
entity includes only fees paid or received between the entity (the borrower) and the lender, including fees paid or received 
by either the entity or the lender on the other’s behalf. 
 
IFRS 16 Leases 
 
The amendment removes the illustration of the reimbursement of leasehold improvements. 

 
New and revised IFRS Accounting Standards in issue but not yet effective 
 
At the date of authorization of these financial statements, the Company has not applied the following new and revised 
IFRS Accounting Standards that have been issued but are not yet effective: 
 

IFRS 17 (including the June 2020 and December 
2021 amendments to IFRS 17) 

Insurance Contracts 

Amendments to IFRS 10 and IAS 28 Sale or Contribution of Assets between and 
Investor and its Associate or Joint Venture 
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Amendments to IAS 1 Classification of Liabilities as Current or Non-
Current 

Amendments to IAS 1 and IFRS Practice Statement 2 Disclosure of Accounting Policies 
Amendments to IAS 8 Definition of Accounting Estimates 
Amendments to IAS 12 Deferred Tax related to Assets and Liabilities 

arising from a Single Transaction 
 
The Company does not expect the adoption of the Standards listed above will have a material impact on the financial 
statements of the Company in future periods, except if indicated below. 

 
Amendments to IFRS 10 Consolidated Financial Statements and IAS 28 Investments in Associates and Joint Ventures—
Sale or Contribution of Assets between an Investor and its Associate or Joint Venture 
 
The amendments to IFRS 10 and IAS 28 deal with situations where there is a sale or contribution of assets between an 
investor and its associate or joint venture. Specifically, the amendments state that gains or losses resulting from the loss 
of control of a subsidiary that does not contain a business in a transaction with an associate or a joint venture that is 
accounted for using the equity method, are recognized in the parent’s profit or loss only to the extent of the unrelated 
investors’ interests in that associate or joint venture. Similarly, gains and losses resulting from the remeasurement of 
investments retained in any former subsidiary (that has become an associate or a joint venture that is accounted for using 
the equity method) to fair value are recognized in the former parent’s profit or loss only to the extent of the unrelated 
investors’ interests in the new associate or joint venture. 
 
The effective date of the amendments has yet to be set by the IASB; however, earlier application of the amendments is 
permitted. The Company anticipates the application of these amendments may have an impact on the Company's 
consolidated financial statements in future periods should such transactions arise.  
 
Amendments to IAS 1 Presentation of Financial Statements—Classification of Liabilities as Current or Non-current 
 
The amendments to IAS 1 published in January 2020 affect only the presentation of liabilities as current or noncurrent 
in the statement of financial position and not the amount or timing of recognition of any asset, liability, income or 
expenses, or the information disclosed about those items. 
 
The amendments clarify the classification of liabilities as current or non-current is based on rights that are in existence 
at the end of the reporting period, specify that classification is unaffected by expectations about whether an entity will 
exercise its right to defer settlement of a liability, explain that rights are in existence if covenants are complied with at 
the end of the reporting period, and introduce a definition of ‘settlement’ to make clear that settlement refers to the 
transfer to the counterparty of cash, equity instruments, other assets or services. 
 
The amendments are applied retrospectively for annual periods beginning on or after 1 January 2023, with early 
application permitted. The IASB is currently considering further amendments to the requirements in IAS 1 on 
classification of liabilities as current or non-current, including deferring the application of the January 2020 amendments. 
 
The Company does not anticipate the application of these amendments may have an impact on the Company's 
consolidated financial statements in future periods. 
 
Amendments to IAS 1 Presentation of Financial Statements and IFRS Practice Statement 2 Making Materiality 
Judgements—Disclosure of Accounting Policies 
 
The amendments change the requirements in IAS 1 with regard to disclosure of accounting policies. The amendments 
replace all instances of the term ‘significant accounting policies’ with ‘material accounting policy information’. 
Accounting policy information is material if, when considered together with other information included in an entity’s 
financial statements, it can reasonably be expected to influence decisions that the primary users of general-purpose 
financial statements make on the basis of those financial statements. 
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The supporting paragraphs in IAS 1 are also amended to clarify that accounting policy information that relates to 
immaterial transactions, other events or conditions is immaterial and need not be disclosed. Accounting policy 
information may be material because of the nature of the related transactions, other events or conditions, even if the 
amounts are immaterial. However, not all accounting policy information relating to material transactions, other events 
or conditions is itself material. 
 
The IASB has also developed guidance and examples to explain and demonstrate the application of the ‘four-step 
materiality process’ described in IFRS Practice Statement 2. 
 
The amendments to IAS 1 are effective for annual periods beginning on or after 1 January 2023, with earlier application 
permitted and are applied prospectively. The amendments to IFRS Practice Statement 2 do not contain an effective date 
or transition requirements. 
 
The Company anticipates the application of these amendments may have an impact on the Company's consolidated 
financial statements in future periods.  
 
Amendments to IAS 8 Accounting Policies, Changes in Accounting Estimates and Errors—Definition of 

Accounting Estimates 
 
The amendments replace the definition of a change in accounting estimates with a definition of accounting estimates. 
Under the new definition, accounting estimates are “monetary amounts in financial statements that are subject to 
measurement uncertainty”. 
 
The definition of a change in accounting estimates was deleted. However, the IASB retained the concept of changes in 
accounting estimates in the Standard with the following clarifications: 

• A change in accounting estimate that results from new information or new developments is not the correction 
of an error. 

• The effects of a change in an input or a measurement technique used to develop an accounting estimate are 
changes in accounting estimates if they do not result from the correction of prior period errors. 

The IASB added two examples (Examples 4-5) to the Guidance on implementing IAS 8, which accompanies the 
Standard. The IASB has deleted one example (Example 3) as it could cause confusion in light of the amendments. 
 
The amendments are effective for annual periods beginning on or after 1 January 2023 to changes in accounting policies 
and changes in accounting estimates that occur on or after the beginning of that period, with earlier application permitted. 
 
Amendments to IAS 12 Income Taxes—Deferred Tax related to Assets and Liabilities arising from a Single Transaction 
 
The amendments introduce a further exception from the initial recognition exemption. Under the amendments, an entity 
does not apply the initial recognition exemption for transactions that give rise to equal taxable and deductible temporary 
differences. 
 
Depending on the applicable tax law, equal taxable and deductible temporary differences may arise on initial recognition 
of an asset and liability in a transaction that is not a business combination and affects neither accounting nor taxable 
profit. For example, this may arise upon recognition of a lease liability and the corresponding right-of-use asset applying 
IFRS 16 at the commencement date of a lease. 
 
Following the amendments to IAS 12, an entity is required to recognize the related deferred tax asset and liability, with 
the recognition of any deferred tax asset being subject to the recoverability criteria in IAS 12. 
 
The IASB also adds an illustrative example to IAS 12 that explains how the amendments are applied. 
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The amendments apply to transactions that occur on or after the beginning of the earliest comparative period presented. 
In addition, at the beginning of the earliest comparative period an entity recognizes: 

• A deferred tax asset (to the extent that it is probable that taxable profit will be available against which the 
deductible temporary difference can be utilized) and a deferred tax liability for all deductible and taxable 
temporary differences associated with: 

o Right-of-use assets and lease liabilities 
o Decommissioning, restoration and similar liabilities and the corresponding amounts recognized as part 

of the cost of the related asset. 
• The cumulative effect of initially applying the amendments as an adjustment to the opening balance of retained 

earnings (or other component of equity, as appropriate) at that date. 

The amendments are effective for annual reporting periods beginning on or after 1 January 2023, with earlier application 
permitted. 

The Company anticipates the application of these amendments may have an impact on the Company's consolidated 
financial statements in future periods should such transactions arise. 

3. USE OF ESTIMATES AND JUDGMENTS 

The preparation of financial statements in conformity with IFRS requires management to make judgments, estimates 
and assumptions that affect the application of policies and reported amounts of assets and liabilities, income 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. 

These 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, if the revision affects 
both current and future periods, in the period of the revision and future periods. 

Although each of its significant accounting policies reflects judgments, assessments or estimates, the Company believes 
the following accounting policies reflect the most critical judgments, estimates and assumptions that are important to its 
business operations and understanding results: RTO transaction (Note 4), business combinations (Note 4), intangible 
assets (Note 4), goodwill (Note 4), impairment (Note 9), derivatives (Note 24), share-based payments (Note 17), 
contingent liabilities (Note 24), preferred stock liabilities (Note 24), and accounting for current and deferred tax (note 
15). Estimates and key assumptions made in applying accounting policies are included in the notes referenced above for 
each of these accounting policies. 

The Company employs significant estimates to determine the estimated useful lives of property, plant and equipment 
and intangible assets with finite useful lives, considering industry trends such as technological advancements, past 
experience, expected use and review of asset useful lives. 

The fair values of acquired identifiable intangibles are based on an assessment of future cash flows. Fair value at 

acquisition is calculated using the present value of estimated future cash flows the Company expects to generate from 
the asset acquired using a risk-adjusted discount rate. In determining its estimated future cash flows associated with its 

intangible assets, the Company uses estimates and assumptions about future revenue contributions, cost structures and 
remaining useful lives of the asset (asset group). 

Impairment analyses of goodwill and indefinite-lived intangible assets are performed annually and whenever a triggering 
event has occurred, in order to determine whether the carrying value exceeds the recoverable amount. These calculations 
are based on estimates of future cash flows. 
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The amendments apply to transactions that occur on or after the beginning of the earliest comparative period presented. 
In addition, at the beginning of the earliest comparative period an entity recognizes: 

• A deferred tax asset (to the extent that it is probable that taxable profit will be available against which the 
deductible temporary difference can be utilized) and a deferred tax liability for all deductible and taxable 
temporary differences associated with: 

o Right-of-use assets and lease liabilities 
o Decommissioning, restoration and similar liabilities and the corresponding amounts recognized as part 

of the cost of the related asset. 
• The cumulative effect of initially applying the amendments as an adjustment to the opening balance of retained 

earnings (or other component of equity, as appropriate) at that date. 

The amendments are effective for annual reporting periods beginning on or after 1 January 2023, with earlier application 
permitted. 
 
The Company anticipates the application of these amendments may have an impact on the Company's consolidated 
financial statements in future periods should such transactions arise. 

  
3. USE OF ESTIMATES AND JUDGMENTS 

 
The preparation of financial statements in conformity with IFRS requires management to make judgments, estimates 
and assumptions that affect the application of policies and reported amounts of assets and liabilities, income 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. 

These 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, if the revision affects 
both current and future periods, in the period of the revision and future periods. 

Although each of its significant accounting policies reflects judgments, assessments or estimates, the Company believes 
the following accounting policies reflect the most critical judgments, estimates and assumptions that are important to its 
business operations and understanding results: RTO transaction (Note 4), business combinations (Note 4), intangible 
assets (Note 4), goodwill (Note 4), impairment (Note 9), derivatives (Note 24), share-based payments (Note 17), 
contingent liabilities (Note 24), preferred stock liabilities (Note 24), and accounting for current and deferred tax (note 
15). Estimates and key assumptions made in applying accounting policies are included in the notes referenced above for 
each of these accounting policies.  

The Company employs significant estimates to determine the estimated useful lives of property, plant and equipment 
and intangible assets with finite useful lives, considering industry trends such as technological advancements, past 
experience, expected use and review of asset useful lives. 
 
The fair values of acquired identifiable intangibles are based on an assessment of future cash flows. Fair value at 
acquisition is calculated using the present value of estimated future cash flows the Company expects to generate from 
the asset acquired using a risk-adjusted discount rate. In determining its estimated future cash flows associated with its 
intangible assets, the Company uses estimates and assumptions about future revenue contributions, cost structures and 
remaining useful lives of the asset (asset group).  

Impairment analyses of goodwill and indefinite-lived intangible assets are performed annually and whenever a triggering 
event has occurred, in order to determine whether the carrying value exceeds the recoverable amount. These calculations 
are based on estimates of future cash flows. 
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The Company is subject to income tax in multiple jurisdictions. Significant judgment is required to determine the 
provision for income tax. All income, capital and commodity tax filings are subject to audits and reassessments. In 
assessing the amount of any income tax provisions to be recognized in the financial statements, estimates are made of 
the expected successful settlement of these matters, as applicable. Estimates of interest and penalties on tax liabilities 
are also recorded. Where the final outcome of these matters is different from the amounts that were initially recorded, 
such differences will impact the current and deferred income tax assets and liabilities in the period that such 
determination is made.  

The Company uses its judgment to select a variety of methods including the discounted cash flow method and option 
valuation models and makes assumptions about the fair value of financial instruments that are mainly based on market 
conditions existing at each reporting date. 

Judgments made by management in the application of IFRS that have a significant effect on the financial statements and 
estimates with a significant risk of material adjustment in the following year are further discussed in the relevant notes 
hereafter. 
 

4. REVERSE TAKE-OVER AND RELATED ACQUISITIONS 
 

Share Exchange Agreement 
 
On November 30, 2022, the Company completed an acquisition pursuant to the FBH SEA whereby shareholders of FBH 
received PV Shares. Each common share of FBH was exchanged for 0.69576 of a PV Share. The combination constituted 
a RTO transaction whereby, following the closing of the share exchange, FBH is now a wholly-owned subsidiary of the 
Company and the Company will carry on the business of FBH. 
 
At the time of the acquisition, the Company’s assets consisted primarily of cash, accounts receivable and convertible 
note receivable and it did not have any processes capable of generating outputs; therefore, the Company did not meet 
the definition of a business. Accordingly, as the Company did not qualify as a business in accordance with IFRS 3 
Business Combinations, the acquisition did not constitute a business combination; however, by analogy it has been 
accounted for as a reverse take-over following the guidance set out in IFRS 2 Share-based Payment. Therefore, FBH, 
the legal subsidiary, has been treated as the accounting acquirer, and the Company, the legal parent, has been treated as 
the accounting acquiree. The assets acquired and liabilities assumed were recorded at their estimated fair values, which 
are based on management’s estimates and independent third party valuations. 
 
Upon completion of the RTO the shareholders of FBH received 1,735,964 PV Shares in exchange for 2,495,072 FBH 
shares on a 1:0.69576 basis. The consideration relating to the deemed shares issued in the reverse acquisition was nil 
based on the fair value per common share of the Company on November 30, 2022. The fair value was estimated using 
income and market approaches. More specifically, 33.3% weight was given to the discounted cash flow model, guideline 
public company method, and guideline transaction methods given the close proxminity of the value indicators with the 
following assumptions.  

  
Discounted Cash Flow assumptions 

    
Discount rate    14.5% 

   Long-term growth rate  4% 
  

Guideline public companies assumptions 
 

   Risk Free-Rate   2.5% 
   Beta adjusted equity risk premium 7.23% 
   Enterprise Value Multiple   1.3x 

 
Guideline transaction methods  
   Enterprise Value Multiple  1.5x 
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Management determined that due to the short-term nature of cash, accounts receivable, convertible note receivable, 
accounts payable, accrued expenses and secured loan, the carrying amounts of these items approximate their fair values. 
The convertible note payable was recorded at fair value using a Black-Scholes Merton option pricing model for the 
conversion feature and a probability-weighted amortized cost method under two distinct redemption scenarios for the 
principal to be repaid with the following assumptions: 
 
   Volatility     102% 
   Risk-free rate       4.2% 
   Dividend yield      0.0% 

Time in years       1.17 
 

As the acquisition was not considered a business combination, the excess of consideration paid over the net assets 
acquired together with any transaction costs incurred for the RTO is expensed as a listing expense in accordance with 
IFRS 2 Share-based Payments.  

 
Net assets acquired (FBHI at November 30, 2022): 

 

 
 
14th Round Minority Acquisition 
 
Further to the FBH SEA, FBHI completed the acquisition of the remaining 44% of 14R’s outstanding shares not held 
by FBH pursuant to 14R Merger Agreement whereby the remaining shareholders of 14R received 639,986 PV Shares 
of the Company with an estimated fair value of $9.0 million based on the deemed valuation of the Company after giving 
pro forma effect to the completion the transacions contemplated by the FBH SEA agreements. As a result of the close 
of the acquisition, 14R became a wholly-owned subsidiary of FBHI. As of March 31, 2023, PV Shares of the Company 
were not yet issued to 14R minority shareholders that either dissented to the transaction or had options and / or warrants 
that were to be reissued by FBHI at a later date. Refer to Note 18, Shareholders’ Equity for discussion of the modification 
of the 14R options and warrants as a result of this transaction. 
 

 

 
 
 

 

Cash 517$                 
Accounts Receivable, Net 32
Notes Receivable 33,796
Accounts Payable (514)                 
Accrued Expenses (32)                   
Senior Secured Term Loan Facility (21,476)            
Unsecured Convertible Notes (18,780)            
Warrant Liability (113)                 

Total Identifiable Net Assets (6,570)              

Excess of Purchase Price over Fair Value of Assets Acquired (expensed) 19,046

Net Assets Acquired 12,476$            

Carrying Amount of NCI acquired 2,086$                     
Consideration paid to NCI 8,960                       
A decrease in equity attributable to owners of the Company (6,874)$                    
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FB Canada Acquisition 

On November 30, 2022, the Company completed the acquisition of all outstanding shares of FB Canada according to 
the terms of the FB Canada share purchase agreement to acquire 100% of FB Canada. The acquisition was completed 
to faciliate the Company’s entry into the Canadian cannabis market. Total purchase consideration for FB Canada had a 
fair value of $19.1 million and consisted of the following: 

Cash $ 2,480 

Promissory notes 1,113 

Estimated fair value of shares issued 626 

Contingent Consideration 2,663 
Settlement of Pre-existing Relationship 12,253 
Total Consideration $ 19,135 

The Company issued (as part of the total consideration for the FB Canada acquisition) a promissory note to the FB 
Canada sellers in the aggregate amount of $1.2 million (C$1.65 million), which had a fair value of $1.1 million (C$1.5 
million) as of the date of acquisition. The fair value of the promissory note was determined by the Company’s third- 
party valuation specialists and was based on the time value of money. The promissory note does not bear interest and 
matures at the earlier of fifteen (15) months from issuance, or the completion of an equity capital raise by the Company 
for gross proceeds equal to or greater than C$5.0 million. The consideration relating to the SV Shares issued for the 
acquisition was based on the fair value of the 4,453,609 SV Shares issued having a fair value of $0.6 million based on 
the fair value of $0.14 per SV Share of the Company on November 30, 2022. The fair value was estimated by third-party 
specialists using income and market approaches. More specifically, 33.3% weight was given to the discounted cash flow 
model, guideline public company method, and guideline transaction methods given the close proxminity of the value 
indicators with the following assumptions. 

Discounted Cash Flow assumptions 

Discount rate 12% 

Long-term growth rate 4% 

Guideline public companies assumptions 

Risk Free-Rate 2.5% 
Beta adjusted equity risk premium 7.23% 
Enterprise Value Multiple 1.3x 

Guideline transaction methods 

Enterprise Value Multiple 1.2x 

-

Contingent consideration is to be issued if FBHI issues shares at a valuation that is less than $250 million in connection 
with a listing of FBHI SV Shares on a public stock exchange or if FBHI is acquired prior to the listing of FBHI SV 
Shares at a valuation that is less than $250 million. The contingent consideration was valued using the Black-Scholes- 
Merton model, further adjusted for counterparty credit risk, with the following assumptions: 

Equity Volatility 102.0% 
Risk-free rate 4.31% 
Risk-adjusted discount rate 15.0% 
Term to exit (years) 1.00 

The acquisition of FB Canada effectively settled pre-existing relationships with FBH and 14R, and accordingly has been 
included within purchase consideration. 
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FB Canada Acquisition 
 
On November 30, 2022, the Company completed the acquisition of all outstanding shares of FB Canada according to 
the terms of the FB Canada share purchase agreement to acquire 100% of FB Canada. The acquisition was completed 
to faciliate the Company’s entry into the Canadian cannabis market. Total purchase consideration for FB Canada had a 
fair value of $19.1 million and consisted of the following: 
 

 
 
The Company issued (as part of the total consideration for the FB Canada acquisition) a promissory note to the FB 
Canada sellers in the aggregate amount of $1.2 million (C$1.65 million), which had a fair value of $1.1 million (C$1.5 
million) as of the date of acquisition. The fair value of the promissory note was determined by the Company’s third-
party valuation specialists and was based on the time value of money. The promissory note does not bear interest and 
matures at the earlier of fifteen (15) months from issuance, or the completion of an equity capital raise by the Company 
for gross proceeds equal to or greater than C$5.0 million. The consideration relating to the SV Shares issued for the 
acquisition was based on the fair value of the 4,453,609 SV Shares issued having a fair value of $0.6 million based on 
the fair value of $0.14 per SV Share of the Company on November 30, 2022. The fair value was estimated by third-party 
specialists using income and market approaches. More specifically, 33.3% weight was given to the discounted cash flow 
model, guideline public company method, and guideline transaction methods given the close proxminity of the value 
indicators with the following assumptions.  

  
Discounted Cash Flow assumptions 

    
Discount rate    12% 

   Long-term growth rate  4% 
  

Guideline public companies assumptions 
 

   Risk Free-Rate   2.5% 
   Beta adjusted equity risk premium 7.23% 
   Enterprise Value Multiple   1.3x 

 
Guideline transaction methods  

 
   Enterprise Value Multiple  1.2x 

 
 Contingent consideration is to be issued if FBHI issues shares at a valuation that is less than $250 million in connection 
with a listing of FBHI SV Shares on a public stock exchange or if FBHI is acquired prior to the listing of FBHI SV 
Shares at a valuation that is less than $250 million. The contingent consideration was valued using the Black-Scholes-
Merton model, further adjusted for counterparty credit risk, with the following assumptions:  
 

Equity Volatility   102.0% 
   Risk-free rate    4.31% 
   Risk-adjusted discount rate  15.0% 
   Term to exit (years)   1.00 
The acquisition of FB Canada effectively settled pre-existing relationships with FBH and 14R, and accordingly has been 
included within purchase consideration.  

Cash 2,480$              
Promissory notes 1,113                
Estimated fair value of shares issued 626                   
Contingent Consideration 2,663                
Settlement of Pre-existing Relationship 12,253              
Total Consideration 19,135$            
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Management determined this acquistion meets the definition of a business under IFRS 3 and therefore the transaction 
was accounted for as a business combination. As a result of the control obtained through the acquisition, the fair value 
of the assets and liabilities of FB Canada were consolidated into the Company's financial statements as of November 30, 
2022. 

 
The following table summarizes the fair values of the assets acquired and liabilities assumed: 
 

 
 

The Company acquired a lease for a building in Bowmanville, Canada. This lease was valued in accordance with IFRS 
16 utilizing an incremental borrowing rate of 12.5%.   
 
Intangible assets acquired from FB Canada consistent of a market related intangible (tradename), customer relationships, 
and a cannabis license. The market related intangible asset was fair valued at $0.4 million having an estimated useful 
life of 3.3 years valued using the relief from royalty income approach with the following assumptions: Royalty Rate
 0.5%,  Discount Rate  18.0%, and Tax Rate 26.5%. The customer relationships intangible was fair valued at $0.6 million 
using the multi-period excess earnings method with a discount rate of 18.0%. The cannabis license was fair valued at 
$1.5 million using the with and without method having an estimated useful life of 5 years and a discount rate of 18%.    
 
As a result of the acquisition, the Company also recognized $10.2 million of goodwill based on expected financial 
synergies resulting from full integration of the company’s supply chain to consumer in the Canadian market.     
 
For the year ended March 31, 2023, FB Canada contributed revenue of $7.0 million and loss of $3.9 million to the 
Company’s consolidated results. If the acquisition had occurred on April 1, 2022, management estimates consolidated 
revenue would have been $81.1 million and consolidated loss would have been $18.1 million.  
 

5. CONCENTRATIONS OF BUSINESS AND CREDIT RISK 
 

The Company maintains cash balances in reputable financial institutions in Canada and the US that are insured by the 
Canada Deposit Insurance Corporation (CDIC) and Federal Deposit Insurance Corporation (“FDIC”) up to certain 
federal limitations. At times, the Company’s cash balance exceeds these federal limitations. As of March 31, 2023 and 
March 31, 2022, the amount held above the limit in Canada and US financial institutions was $2.5 million and $2.0 
million, respectively. The Company has not historically experienced any material losses. The Company’s cash held in 
foreign banks that are not subject to FDIC or CDIC coverage as of March 31, 2023 and March 31, 2022 was $0.2 million 
and $0.3 million, respectively. 
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The Company provides credit in the normal course of business to customers located throughout the U.S. and Canada. 
The Company performs ongoing credit evaluations of its customers and maintains allowances for doubtful accounts 
based on factors surrounding the credit risk of specific customers, historical trends, and other information.  
 
Sales to the Company’s three largest customers accounted for 33.0% and 40% of total revenues for the years ended 
March 31, 2023, and March 31, 2022, respectively. Accounts receivable for these three customers was $2.4 million and 
$3.5 million as of March 31, 2023 and 2022, respectively.  
 
One of the Company’s hardware suppliers accounted for 45% and 51% of the cost of goods sold for the year ended 
March 31, 2023, and 2022, respectively. As of March 31, 2023 and 2022, $11.0 million and $7.1 million, respectively, 
was included in accounts payable and $0.2 million was included in prepaid expenses for each year related to the 
Company’s outsourced hardware and packaging manufacturer.  
 

6. ACCOUNTS RECEIVABLE 
 

Accounts receivable primarily consists of trade receivables, sales tax receivable and excise tax receivable, net of an 
allowance for expected credit losses. Sales tax receivable and excise tax receivable represent excess of input tax credits 
on purchased goods or services received over sales and excise tax collected on the taxable sales in Canada and the United 
States. Accounts receivable for the years ended March 31, 2023 and 2022 is summarized below:  
 

 
 

 
 
The following summarizes the changes in expected credit losses for the years ended March 31, 2023 and 2022: 
 

 

 
 

During the year ended March 31, 2023, the Company recorded a recovery of a $1.9 million of which $1.7 million is a 
result of settling the receivables between related parties as a result of the Final Bell Canada acquisition. Additionally, 
the company’s expected credit losses decreased year over year as a result of improvements in the expected credit losses 
for each aged receivable aging bucket. This resulted in a reduction to the allowance that was not attributed directly to a 
recovery or write off of a specific customer balance. The Company recorded bad debt of $138 thousand for the year 
ended March 31, 2023 (year ended March 31, 2022 – bad debt expense $6.7 million) recorded within selling, general 
and administrative expenses in the consolidated statements of loss and comprehensive loss. 

 
 

March 31, 2023 March 31, 2022

Accounts Receivable 12,117$               16,209$               
Allowance (1,843)                  (3,849)                  

Accounts Receivable, Net 10,274$               12,360$               

March 31, 2023 March 31, 2022

Opening Allowance (3,849)$                (1,647)$                
Write Off 29                        -                       
Credit Loss 103                      (2,202)                  
Recovery 1,874                   -                       

Total Allowance (1,843)$                (3,849)$                
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7. INVENTORY 

As of March 31, 2023 and 2022, inventory consisted of the following: 

March 31, 2023 March 31, 2022 

Hardware and Packaging $ 6,104 7.933 

Raw Materials - Cannabis 3.218 180 

Work in Progress 490 - 

Finished Goods 868 1.225 

Inventory $ 10,680 S 9.338 

The cost of goods sold is comprised of the cost of inventories sold during the period, provisions and write-downs for 

inventory that does not pass the Company’s quality assurance standards and obsolete products and packaging. As of 
March 31, 2023 and 2022, the total inventory specific reserve recorded was $317.5 thousand and $546.7 thousand, 
respectively and write-downs recorded within cost of goods sold were $2.1 million in expense and $175.4 thousand 
recovery, respectively. 

8. PROPERTY AND EQUIPMENT 

As of and for the years ended March 31, 2023 and 2022, property and equipment consisted of the following: 
Machinery 

Furniture and Tooling, Moulding Leasehold 
and Fixtures Equipment and Dies Improvements Automobiles Computers Total 

Cont 

Balance as of April 1, 2022 5 430 $ 4,011 $ 1,440 1,266 0 $ 270 364 7,781 

Additions 1 688 818 739 12 16 2,27 

Acquisition of FB Canada 6 206 350 5 567 

Disposals (57 (25 (17) (99 

Effect of Foreign Exchange (1) (102 (2) (1) (106) 
Balance as of March 31, 2023 S 436 $ 4,746 $ 2,258 5 2,328 $ 265 384 $ 10,417 

Accumulated Depreciation 
Balance as of April 1, 2022 $ 197 $ 1,183 $ 1,217 

- 244 $ 152 $ 175 $ 8,168 

Depreciation 92 884 259 465 56 67 1,823 

Disposals - (22) (3) (25) 
Effect of Foreign Exchange (16) (16) 
Balance as of March 31, 2023 $ 289 $ 2,029 $ 1,476 $ 709 $ 205 $ 242 $ 4.950 

Net Book Value 
Balance as of April 1, 2022 $ 233 S 2,828 $ 223 $ 1,022 $ 118 $ 189 $ 4.61 

Balance as of March 31, 2023 $ 147 $ 2,717 $ 782 1,619 $ 60 $ 142 $ 5.46 
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7. INVENTORY 
 

As of March 31, 2023 and 2022, inventory consisted of the following: 
 

 
 

The cost of goods sold is comprised of the cost of inventories sold during the period, provisions and write-downs for 
inventory that does not pass the Company’s quality assurance standards and obsolete products and packaging. As of 
March 31, 2023 and 2022, the total inventory specific reserve recorded was $317.5 thousand and $546.7 thousand, 
respectively and write-downs recorded within cost of goods sold were $2.1 million in expense and $175.4 thousand 
recovery, respectively.   
 

8. PROPERTY AND EQUIPMENT  
 

As of and for the years ended March 31, 2023 and 2022, property and equipment consisted of the following: 
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The Company reviews the carrying value of its property and equipment at each reporting period for indicators of 
impairment and assesses the useful lives of its property and equipment in accordance with IAS 36. The Company did 
not record any impairment losses related to its property and equipment during the year ended March 31, 2023 or the 
year ended March 31, 2022. 

Depreciation expense was $1.8 million and $1.2 million for the years ended March 31, 2023 and March 31, 2022, 
respectively. 

9. INTANGIBLE ASSETS AND GOODWILL 
 

Intangibles 
 
The components of intangible assets as of and for the years ended March 31, 2023 and 2022 are as follows: 
 

           



FINAL BELL HOLDINGS INTERNATIONAL LTD. 
Notes to Consolidated Financial Statements 
For the Years Ended March 31, 2023 and 2022 
 (expressed in thousands of US dollars, unless otherwise stated and except for per share amounts) 

33 

 
The Company’s patents and intellectual property primarily relate to 14R’s acquisition of Uneka, which occurred in 
October 2019. The patent and intellectual property had a fair value of $8.9 million upon recognition, with an estimated 
useful life of 7 years. As of March 31, 2023, the carrying amount of the patent and intellectual property was $4.4 million 
with a remaining useful life of approximately 3.5 years as compared to $5.7 million and 4.5 years as of March 31, 2022.  
 
The Company’s licenses primarily related to FBH’s acquisition of WCC on November 30, 2021 when the Company 
recognized the fair value of the WCC cannabis license under the Medicinal and Adult Use Cannabis Regulation and 
Safety Act (“MAUCRSA”) (the “WCC License”). Management estimated a useful life of 15 years for the WCC License 
based on analysis of market and legislative trends and standard practice for intangibles. The license had a fair value of 
$6.3 million upon recognition. As of March 31, 2023, the carrying amount of the license was $5.7 million with a 
remaining useful life of approximately 14 years as compared to $6.2 million and 15 years as of March 31, 2022. 
 
During the year ended March 31, 2023, the Company acquired intangible assets related to the FB Canada transaction. 
Refer to Note 4 for further discussion. The Company reviews the carrying value of its intangible assets with definite 
lives in accordance with IAS 36 at each reporting period for indicators of impairment. No impairment losses were 
recorded for the year ended March 31, 2023 or 2022 related to the Company’s intangible assets. 
 
Amortization expense was $3.4 million and $3.0 million and is recorded within depreciation and amortization within 
the consolidated statement of loss and comprehensive and loss for the years ended March 31, 2023 and 2022, 
respectively.  
 
Goodwill 
 
Changes in the carrying amount of goodwill are as follows:  
 

   
 

On an annual basis, the Company assesses for indicators of impairment or when facts or circumstances suggest the 
carrying amount may exceed the recoverable amount. Goodwill is tested for impairment annually.  
 
FBHI performed its annual impairment test as of March 31, 2023 based on the higher of fair value less costs of disposal 
(“FVLCD”) and value in use (“VIU”). As of March 31, 2023, the Company’s CGUs have been identified at the operating 
entity level and consist of 14R, Final Bell U.S., and FB Canada. The units cannot be separated further due to the level of 
integration, and to a certain degree, interdependence between products and services lines within the business. The CGUs 
to which goodwill is allocated are Final Bell U.S. and Final Bell Canada. The recoverable amount of the CGUs were 
determined based on FVLCD using Level 3 inputs in a discounted cash flow (“DCF”) analysis. Where applicable, the 
Company uses its market capitalization and comparative market multiples to corroborate DCF results. No goodwill 
impairment was identified as a result of the 2023 annual impairment test. The significant assumptions applied in the 
determination of the recoverable amount are described below: 

i. Cash flows: Estimated cash flows were projected based on actual operating results from internal sources as well 
as industry and market trends. Estimated cash flows are primarily driven by forecasted revenues and earnings 
before interest, taxes, depreciation and amortization (EBITDA) margins. The Final Bell U.S. CGU and Final 
Bell Canada CGU forecasts were extended to a total of 7 years (and a terminal year thereafter).  
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ii. Terminal value growth rate: The terminal growth rate was based on historical and projected consumer price 

inflation, historical and projected economic indicators, and projected industry growth. The terminal growth rate 
utilized in the Final Bell U.S. CGU and Final Bell Canada CGU forecasts were 4.0% and 3.5%, respectively. 

iii. Post-tax discount rate: The post-tax discount rate is reflective of the CGU’s Weighted Average Cost of Capital 
(“WACC”). The WACC was estimated based on the risk-free rate, equity risk premium, levered equity beta 
adjustment, an unsystematic size and Company-specific risk premium, and after-tax cost of debt based on the 
average interest expense of comparable companies. The discount rates utilized in the Final Bell U.S. CGU and 
Final Bell Canada CGU forecasts were 27.0% and 16.0%, respectively. 

iv. Tax rate: The tax rates used in determining the future cash flows were those substantively enacted at the 

respective valuation date. 

10. LEASES 

As of March 31, 2023, the Company’s right of use asset consisted of the following: 
Cost Amortization Balance 

Balance, March 31, 2021 S 2,306 $ (916) S 1.390 

Additions 4.528 545) 3.983 

Acquisition of Westside 4.546 (209) 4.337 

Transition to investment in sublease receivable (1,773) 823 (950) 
Effect of Foreign Exchange 11 11 

Balance, March 31, 2022 S 9,607 $ (836) S 8,771 

Additions 915 (1,048) (133) 
Lease modification (3,060) 190 (2,870) 

Lease extinguishment (405) 136 (269 

Effect of Foreign Exchange (11) = (12) 

Balance, March 31, 2023 S 7,046 S (1,559) S 5,487 

On May 7, 2018, 14R entered into a lease assignment agreement for its corporate office with a related party, which 
includes an option to extend or terminate the lease. On September 1, 2021, 14R subleased the space to a third party 
under the same terms as the original lease and recognized an investment in sublease receivable of $1.2 million included 
in other long-term assets in the consolidated statements of financial position. The gain on the lease transition of $272.8 
thousand is included in general and administrative expense in the consolidated statements of loss and comprehensive 
loss for the year ended March 31, 2022. This sublease agreement resulted in the recognition of a net investment in 
sublease by 14R included under long-term assets in the statements of financial position. 

On May 1, 2020, 14R entered into a lease agreement for factory space in China. 14R’s average monthly payments for 
the lease term are $7.0 thousand subject to an 8% increase after two years. At inception, 14R recognized a ROU asset 
and a lease liability in the amount of $374.1 thousand. In February 2022, the lease was terminated resulting in the 

Company forfeiting a two-month deposit for an immaterial amount. A gain on the lease termination of $28.8 thousand 
is included in other income (expense) in the consolidated statement of loss and comprehensive loss for the year ended 
March 31, 2023. 

On June 24, 2021, 14R entered into a lease assignment agreement for its warehouse space with a 5-year lease term 
commencing September 1, 2021, which includes two renewal options for 60 months each. 14R’s monthly payments are 
$26.1 thousand, subject to a 3% annual increase during the duration of the lease term. At the date of acquisition, the 

right-of-use asset acquired and lease liability assumed were recorded at fair value of $1.4 million. 

On September 29, 2021, 14R entered into a lease agreement for office space with a 6-year lease term commencing March 
1, 2022. The lease includes a renewal option for 60 months. 14R’s monthly payments are $40.5 thousand, subject to a 
3% annual increase during the duration of the lease term. At the date of acquisition, the right-of-use asset acquired and 
lease liability assumed were recorded at fair value of $3.0 million. On February 3, 2023, 14R terminated the lease 
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ii. Terminal value growth rate: The terminal growth rate was based on historical and projected consumer price 
inflation, historical and projected economic indicators, and projected industry growth. The terminal growth rate 
utilized in the Final Bell U.S. CGU and Final Bell Canada CGU forecasts were 4.0% and 3.5%, respectively.  

iii. Post-tax discount rate: The post-tax discount rate is reflective of the CGU’s Weighted Average Cost of Capital 
(“WACC”). The WACC was estimated based on the risk-free rate, equity risk premium, levered equity beta 
adjustment, an unsystematic size and Company-specific risk premium, and after-tax cost of debt based on the 
average interest expense of comparable companies. The discount rates utilized in the Final Bell U.S. CGU and 
Final Bell Canada CGU forecasts were 27.0% and 16.0%, respectively. 

iv. Tax rate: The tax rates used in determining the future cash flows were those substantively enacted at the 
respective valuation date.  

10. LEASES 
 

As of March 31, 2023, the Company’s right of use asset consisted of the following: 

  
 

On May 7, 2018, 14R entered into a lease assignment agreement for its corporate office with a related party, which 
includes an option to extend or terminate the lease. On September 1, 2021, 14R subleased the space to a third party 
under the same terms as the original lease and recognized an investment in sublease receivable of $1.2 million included 
in other long-term assets in the consolidated statements of financial position. The gain on the lease transition of $272.8 
thousand is included in general and administrative expense in the consolidated statements of loss and comprehensive 
loss for the year ended March 31, 2022. This sublease agreement resulted in the recognition of a net investment in 
sublease by 14R included under long-term assets in the statements of financial position. 
 
On May 1, 2020, 14R entered into a lease agreement for factory space in China. 14R’s average monthly payments for 
the lease term are $7.0 thousand subject to an 8% increase after two years. At inception, 14R recognized a ROU asset 
and a lease liability in the amount of $374.1 thousand. In February 2022, the lease was terminated resulting in the 
Company forfeiting a two-month deposit for an immaterial amount. A gain on the lease termination of $28.8 thousand 
is included in other income (expense) in the consolidated statement of loss and comprehensive loss for the year ended 
March 31, 2023. 
 
On June 24, 2021, 14R entered into a lease assignment agreement for its warehouse space with a 5-year lease term 
commencing September 1, 2021, which includes two renewal options for 60 months each. 14R’s monthly payments are 
$26.1 thousand, subject to a 3% annual increase during the duration of the lease term. At the date of acquisition, the 
right-of-use asset acquired and lease liability assumed were recorded at fair value of $1.4 million. 
 
On September 29, 2021, 14R entered into a lease agreement for office space with a 6-year lease term commencing March 
1, 2022. The lease includes a renewal option for 60 months. 14R’s monthly payments are $40.5 thousand, subject to a 
3% annual increase during the duration of the lease term. At the date of acquisition, the right-of-use asset acquired and 
lease liability assumed were recorded at fair value of $3.0 million. On February 3, 2023, 14R terminated the lease 
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resulting in a gain on lease termination of $239.9 thousand recorded within other income (expense) in the consolidated 
statement of loss and comprehensive loss for the year ended March 31, 2023.  
 
On November 30, 2021, FBH acquired WCC which had a lease agreement for its warehouse space. At acquisition, FBH 
recognized a right of use asset and a lease liability in the amount of $4.5 million, using its incremental borrowing rate 
of 7.33%. 
 
On January 15, 2022, FBH entered into a lease agreement for office space with a 2-year lease term commencing January 
15, 2022. The lease includes a renewal option for 24 months. FBH’s monthly payments were $6.3 thousand, subject to 
a 3% annual increase during the duration of the lease term. At the date of acquisition, the right-of-use asset acquired and 
lease liability assumed were recorded at fair value of $117.5 thousand. On August 1, 2022, the lease was amended to 
reduce the office space and lower the monthly payments to $2.0 thousand subject to a 3% annual increase for the 
remainder of the lease term. A gain on the lease amendment of $25.2 thousand is included in other income (expense) in 
the consolidated statement of loss and comprehensive loss for the year ended March 31, 2023. 
 
On January 20, 2022, 14R entered into a lease agreement for a factory to be used for production in China. 14R’s average 
monthly payments for the lease term are RMB 32.4 thousand subject to a 10% increase after ten years. At inception, 
14R recognized a ROU asset and a lease liability in the amount of $205.7 thousand. 
 
On November 30, 2022, FBHI acquired FB Canada (see Note 4, Reverse Take-Over and Related Acquisitions) which 
had a lease agreement for its office space. At acquisition, FBHI recognized a right of use asset and a lease liability in 
the amount of $710 thousand using FB Canada’s incremental borrowing rate of 12.5%. 

 
A reconciliation of the lease liabilities for the years ended March 31, 2023 and 2022 are as follows: 
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Future minimum payments due under the Company’s leases as of March 31, 2023 are as follows: 
 

 
 
A reconciliation of investment in sublease for the years ended March 31, 2023 and 2022 is as follows: 

 
 

Future minimum payments receivable under the Company’s investment in sublease as of March 31, 2023 are as follows:  
 

 

 
 

During the years ended March 31, 2023 and 2022, the company did incur costs associated with low value leases or 
variable lease payments that were not included in the lease liabilities. Costs associated with short term leases were $1.2 
million and $0.5 million as of March 31, 2023 and 2022, respectively.   
 
 
 

 

March 31, 2023 March 31, 2022

Balance, Beginning of Year 1,055$                       -$                            
Transition from Lease Liability -                            1,222                          
Lease Payments Received (362)                          (208)                            
Interest Income 65                              40                               

Balance, End of Year 759$                          1,055$                        

Year Ended March 31  Lease Receivable 

2024 373$                          
2025 384                            
2026 65                              
2027 -                            

Total Undiscounted Lease Receivable 822                            
Less Imputed Interest Income (63)                            

Total 759$                          
Less: Current Portion Included in Accounts Receivable (329)                          

Investment in Sublease, Net of Current Portion 430$                        
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11. NOTES RECEIVABLE – RELATED PARTY 

FB Canada 

During the year ended March 31, 2022, FBH entered into a promissory note and related amendments with FB Canada, 
whereby FBH agreed to lend FB Canada $5.6 million. The note bore interest at a rate of 8% per annum calculated on 
the principal outstanding. On November 30, 2022, the Company completed the acquisition of FB Canada (see Note 4, 
Reserve Take-Over and Related Acquisitions), and the balance of the promissory note was determined to be a pre- 
existing relationship and accordingly, was included in purchase consideration. As a result, as of March 31, 2023, the 
balance of the principal and accrued interest was $nil as compared to $5.6 million as of the same period in 2022. During 
the years ended March 31, 2023 and 2022, the Company accrued $nil and $311.1 thousand, respectively, in interest on 
the loan that is included in other income (expense) in the consolidated statements of loss and comprehensive loss. 

12. INVESTMENTS 

GSW Creative Corporation dba dosist (“GSW”) 

On March 15, 2021, FBH executed a stock purchase agreement with GSW to purchase 8,000,000 shares of its Series B- 
1 Preferred Stock at $0.625 per share for a total consideration of $5 million, representing 4% of the outstanding shares 
of GSW. GSW is a wellness company. The purchase closed in May 2021. In November 2021, FBH executed a licensing 
agreement with GSW which provides FBH the right to manage the manufacturing, sale and distribution of GSW’s 
products in exchange for a sales-based royalty. At March 31, 2023 and 2022, management assessed the fair value of its 
investment in GSW as $nil. The loss on the change in fair value of the investment of $5 million is included in the 
consolidated statement of loss and comprehensive loss for the year ended March 31, 2022. 

Sherbinskis 

On August 5, 2021, FBH executed a stock purchase agreement with Elysian Group, Inc. (“Elysian”), which owns the 
trademarks for the brand Sherbinskis (“Sherbinskis”), whereby FBH agreed to purchase 17,400 shares of Elysian 
Common Stock, representing a 3.8% ownership interest, at a price of $143.68 per share for an aggregate purchase price 
of $2.5 million. In September 2021, FBH completed a cash payment of $2.0 million to Elysian and made other payments 
of $48.8 thousand related to the purchase. At March 31, 2023 and 2022, management assessed the fair value of its 
investment in Sherbinskis as $nil. The loss on the change in fair value of the investment of $2.0 million is included in 
the consolidated statement of loss and comprehensive loss for the year ended March 31, 2022. 

13. ACCRUED EXPENSES 

As of March 31, 2023 and 2022, accrued expenses consisted of the following: 

March 31, 2023 March 31, 2022 

Goods Received/Not Invoiced S 5 4.493 

Credit Card Payable 3 22 

Accrued Salaries 518 577 

Accrued Audit and Tax Fees 25 - 

Accrued Interest Expense 79 16 

Customer Payable 677 126 

Other 423 76 

Total Accrued Expenses S .700 5 5.335 
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11. NOTES RECEIVABLE – RELATED PARTY 
 

FB Canada 
 
During the year ended March 31, 2022, FBH entered into a promissory note and related amendments with FB Canada, 
whereby FBH agreed to lend FB Canada $5.6 million. The note bore interest at a rate of 8% per annum calculated on 
the principal outstanding. On November 30, 2022, the Company completed the acquisition of FB Canada (see Note 4, 
Reserve Take-Over and Related Acquisitions), and the balance of the promissory note was determined to be a pre-
existing relationship and accordingly, was included in purchase consideration. As a result, as of March 31, 2023, the 
balance of the principal and accrued interest was $nil as compared to $5.6 million as of the same period in 2022. During 
the years ended March 31, 2023 and 2022, the Company accrued $nil and $311.1 thousand, respectively, in interest on 
the loan that is included in other income (expense) in the consolidated statements of loss and comprehensive loss. 
 

12. INVESTMENTS 
 

GSW Creative Corporation dba dosist (“GSW”) 
 
On March 15, 2021, FBH executed a stock purchase agreement with GSW to purchase 8,000,000 shares of its Series B-
1 Preferred Stock at $0.625 per share for a total consideration of $5 million, representing 4% of the outstanding shares 
of GSW. GSW is a wellness company. The purchase closed in May 2021. In November 2021, FBH executed a licensing 
agreement with GSW which provides FBH the right to manage the manufacturing, sale and distribution of GSW’s 
products in exchange for a sales-based royalty. At March 31, 2023 and 2022, management assessed the fair value of its 
investment in GSW as $nil. The loss on the change in fair value of the investment of $5 million is included in the 
consolidated statement of loss and comprehensive loss for the year ended March 31, 2022. 
 
Sherbinskis 
  
On August 5, 2021, FBH executed a stock purchase agreement with Elysian Group, Inc. (“Elysian”), which owns the 
trademarks for the brand Sherbinskis (“Sherbinskis”), whereby FBH agreed to purchase 17,400 shares of Elysian 
Common Stock, representing a 3.8% ownership interest, at a price of $143.68 per share for an aggregate purchase price 
of $2.5 million. In September 2021, FBH completed a cash payment of $2.0 million to Elysian and made other payments 
of $48.8 thousand related to the purchase. At March 31, 2023 and 2022, management assessed the fair value of its 
investment in Sherbinskis as $nil. The loss on the change in fair value of the investment of $2.0 million is included in 
the consolidated statement of loss and comprehensive loss for the year ended March 31, 2022. 
 

13. ACCRUED EXPENSES 
 

As of March 31, 2023 and 2022, accrued expenses consisted of the following: 
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14. CREDIT FACILITIES 
 

East West Bank (“EWB”) 
 
In February 2022, 14R entered into a credit agreement with EWB, whereby EWB will provide an Asset Based Lending 
Facility (the “ABL Facility”) in the amount of up to $5 million to fund the 14R’s working capital needs. The ABL 
Facility matures on January 5, 2024 and is secured by 14R’s inventory and accounts receivable. If at any time the 
aggregate principal amount of the ABL Facility exceeds the Borrowing Base (the lesser of $5 million and 80% of eligible 
accounts receivable), 14R is required to immediately repay, upon written or oral notice from EWB, an amount equal to 
the difference between the outstanding principal balance and the Borrowing Base. Interest on amounts drawn under the 
ABL Facility will be paid monthly at the Wall Street Journal Prime rate plus 2.50% per annum, subject to a minimum 
interest rate of 5.75% per annum. Principal payments shall be made based on borrowing base availability. The balance 
of the unpaid principal and any unpaid interest is due and payable on January 5, 2024. The ABL Facility contains certain 
covenants, including but not limited to a Minimum Fixed Charge Coverage Ratio of 1.50x to be tested on a quarterly 
basis. The Company is required to provide audited financial statements to EWB for its debt covenant requirements. 
During the year ended March 31, 2023, 14R drew down $1.5 million on the credit facility, recorded $0.4 million in 
interest expense and repaid principal and interest of $2.3 million. As of March 31, 2023 and 2022, the principal balance 
of the lending facility was $3.1 million and $3.5 million, respectively. Accrued interest of $23.5 thousand and $16.4 
thousand are included in accrued expenses in the statements of financial position for fiscal years ended March 31 2023 
and 2022. 
 
Short-Term Financing Facility   
 
In June 2022, the Company entered into a short-term financing facility with Fusion LLF, LLC (dba “Leaflink Financial”) 
and borrowed $2.0 million. In September 2022, the Company borrowed an additional $2.0 million. On November 28, 
2022, the Company drew down an additional tranche of funding from Leaflink Financial in the principal amount of 
$700.7 thousand. The outstanding amount accrues interest at 2.0% per month. Thus, during the year ended March 31, 
2023, the Company drew down a total of $4.7 million against the facility, incurred interest expense of $281.8 thousand 
and made cash repayments of principal and interest of $5.0 million. As of March 31, 2023, there was no remaining 
oustanding balance on this financing facility.  
 

15. INCOME TAXES 
 

The following table sets forth the components of income tax (benefit) expense for the years ended March 31, 2023 
            and 2022: 

  
 

 
 

March 31, 2023 March 31, 2022
Current:
Federal 51                               229                       
State 84                               -                       
Foreign 17                               20                         
Total current state tax expense (benefit) 152                             249                       

Deferred:
Federal (49)                              (1,394)                  
State 87                               602                       
Foreign (55)                              -                       
Total deferred state tax expense (benefit) (17)                              (792)                     

Total income tax expense (benefit) 135                             (543)                     
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A reconciliation of total income tax expense and the amount computed by applying the statutory income tax rate of 21% 
to loss before provision from income taxes is as follows: 
 

  
 

 
The tax effects of temporary differences giving rise to deferred tax assets and deferred tax liabilities as of as of March 
31, 2023 and 2022 are set out below: 

 

  
 

March 31, 2023 March 31, 2022

Loss before income taxes (34,505)                       (23,066)                
Statutory tax rate 21% 21%
Expense (benefit) based on statutory rates (7,246)                         (4,844)                  

Expenses disallowed under IRC 280E 2,062                          2,795                    
Remeasurment on derivative liabilities 1,127                          207                       
Transaction Costs 396                             (114)                     
Loss on debt extinguishment 45                               
State income taxes 84                               (1,302)                  
Change in valuation allowance 4,643                          3,919                    
Foreign Rate Difference 1,285                          17                         
Net Operating Loss Carryforwards -                              (1,895)                  
Deferred tax true-ups (1,344)                         -                       
Return-to-provision adjustments (265)                            -                       
Other adjustments (652)                            674                       

Total income tax expense (benefit) 135                            (543)                    

March 31, 2023 March 31, 2022
Deferred tax assets:
Net operating losses 13,472                        3,776                    
Inventory Reserve 84                               169                       
Investments 619                             619                       
Other 484                             586                       
Accounts Receivable Reserve 359                             391                       
Gross deferred tax assets 15,018                        5,541                    

Valuation allowance (13,738)                       (4,065)                  

Net deferred tax assets 1,280                          1,476                    

Deferred tax liabilities:
Property and equipment (364)                            (217)                     
Intangible assets (1,609)                         (1,765)                  
Right-of-use assets 208                             36                         
Other 1 (654)                            -                       
Net deferred tax liabilities (2,419)                         (1,946)                  

Total deferred liabilities (1,139)                        (470)                    
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As the Company has operations in the cannabis industry, it is subject to the limitations of IRC Section 280E under which 
the Company is only allowed to deduct expenses directly related to sales of product. This results in permanent differences 
between ordinary and necessary business expenses deemed non-allowable under IRC Section 280E. Therefore, the 
effective tax rate can be highly variable and may not necessarily correlate with pre-tax income or loss. 

As of March 31, 2023, the Company has gross Federal net operating losses of approximately $16 million of which expire 
in 2037 and the remainder can be carried forward indefinitely, and gross state net operating losses of approximately 
$39.5 million, which begin to expire in 2029. Pursuant to Section 382 of the Internal Revenue Code, utilization of net 
operating losses and may be subject to annual limitations in the event of a change in ownership of the Company. These 
annual limitations may result in the expiration of net operating losses prior to utilization. 

In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some 

portion or all of the deferred tax assets will not be realized. The Company assesses the positive and negative evidence 
to determine if sufficient future taxable income will be generated at use its existing deferred tax assets. The Company 
has recorded a valuation allowance related to its Federal and state net operating loss carryforwards as of March 31, 2023 
and 2022 in the amount of $13.7 million and $4.1 million, respectively. 

As of March 31, 2023 and 2022, the Company had no unrecognized tax benefits. The Company does not anticipate any 
significant unrecognized tax benefits to arise within the next twelve months. 

The Company files income tax returns in the US, various state jurisdictions, Canada, and other foreign jurisdictions, and 
is subject to examination of its income tax returns by tax authorities in these jurisdictions who may challenge any item 
on these returns. 

16. DEBT 

Acquired 
Payments (Cash through Equity Change in Fair 

March 31, 2022 Additions and Equity) Interest Acquisition Component Value EX March 31, 2023 

Related Party Loans 3,216 -- 1.25 $ (3,463) 244 - S 1.250 

Credit Facility 3.469 6.228 (7,275) 657 - 1.079 

Unsecured Convertible Notes (26) 304 13.780 363 (313) 19,108 

Promissory Note 1.113 - (2) 1.111 

Notes Payable 27,398 5.650 (33,796) - 248 

Secured Term Loan 4,000 1.044 21,476 (3.073 27.700 
Total 34,583 $ 17,131 S (11,556) $ 2,249 S 7,573 (3,028) S 363 S (67) $ 47.248 

Acquired 
Payments (Cash through Change in Fair 

March 31, 2021 Additions and Equity) Interest Acquisition Equity Component Value FX March 31, 2022 

Related Party Loans $ 1.279 S 1.930 S S 3,216 

Credit Facility 3.465 3,469 

Notes Payable 26,648 1.750 27.898 - Total 1,279 32,047 () S 1.258 S 
- 

34,583 

FBHI Notes Payable 

On May 10, 2021, Final Bell Corp (the California entity) entered into a convertible note agreement with the Company 
in the principal amount of $6.3 million. The note bore interest at a rate of 7.00% per annum calculated on the principal 
outstanding. In fiscal years 2022 and 2023, the Company subscribed for additional principal amounts of $20.4 million 
and $5.7 million, respectively under the same terms. The notes gave the Company the right to convert the principal and 
interest outstanding into equity securities of Final Bell Corp at any time up to the March 10, 2023 maturity date at price 
of $2.0 million per equity security. In the event Final Bell Corp raised $50 million (including through a series of 
financings) in equity securities, the conversion price would be adjusted to 80% of the price in that equity raise (or in the 
event it issues a series of equity raises, the weighted average price thereof). As a result of this provision, the conversion 
option does not have a fixed settlement amount and was designated a financial liability. The estimated fair value of the 
conversion option at inception and as of December 31, 2021, was immaterial and was not recognized in the financials. 
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As the Company has operations in the cannabis industry, it is subject to the limitations of IRC Section 280E under which 
the Company is only allowed to deduct expenses directly related to sales of product. This results in permanent differences 
between ordinary and necessary business expenses deemed non-allowable under IRC Section 280E. Therefore, the 
effective tax rate can be highly variable and may not necessarily correlate with pre-tax income or loss. 
 
As of March 31, 2023, the Company has gross Federal net operating losses of approximately $16 million of which expire 
in 2037 and the remainder can be carried forward indefinitely, and gross state net operating losses of approximately 
$39.5 million, which begin to expire in 2029. Pursuant to Section 382 of the Internal Revenue Code, utilization of net 
operating losses and may be subject to annual limitations in the event of a change in ownership of the Company. These 
annual limitations may result in the expiration of net operating losses prior to utilization. 
 
In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some 
portion or all of the deferred tax assets will not be realized. The Company assesses the positive and negative evidence 
to determine if sufficient future taxable income will be generated at use its existing deferred tax assets. The Company 
has recorded a valuation allowance related to its Federal and state net operating loss carryforwards as of March 31, 2023 
and 2022 in the amount of $13.7 million and $4.1 million, respectively. 
 
As of March 31, 2023 and 2022, the Company had no unrecognized tax benefits. The Company does not anticipate any 
significant unrecognized tax benefits to arise within the next twelve months. 
 
The Company files income tax returns in the US, various state jurisdictions, Canada, and other foreign jurisdictions, and 
is subject to examination of its income tax returns by tax authorities in these jurisdictions who may challenge any item 
on these returns. 
 

16. DEBT  
 

 
 
FBHI Notes Payable 
 
On May 10, 2021, Final Bell Corp (the California entity) entered into a convertible note agreement with the Company 
in the principal amount of $6.3 million. The note bore interest at a rate of 7.00% per annum calculated on the principal 
outstanding. In fiscal years 2022 and 2023, the Company subscribed for additional principal amounts of $20.4 million 
and $5.7 million, respectively under the same terms. The notes gave the Company the right to convert the principal and 
interest outstanding into equity securities of Final Bell Corp at any time up to the March 10, 2023 maturity date at price 
of $2.0 million per equity security. In the event Final Bell Corp raised $50 million (including through a series of 
financings) in equity securities, the conversion price would be adjusted to 80% of the price in that equity raise (or in the 
event it issues a series of equity raises, the weighted average price thereof). As a result of this provision, the conversion 
option does not have a fixed settlement amount and was designated a financial liability. The estimated fair value of the 
conversion option at inception and as of December 31, 2021, was immaterial and was not recognized in the financials. 
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On November 30, 2022, the Company completed the RTO with FBH under the terms of the FBH SEA (see Note 4, 
Reverse Take-over and Related Acquisitions for details) and the intercompany notes totaling $33.8 million were 
eliminated in consolidation and interest expense was eliminated with interest income resulting in interest expense of 
$nil as compared to $1.2 million for the year ended March 31, 2022. As a result, of March 31, 2023, the balance of the 
loan, including interest accrued, was $nil as compared to $27.9 million as of March 31, 2022.  
 
Unsecured Convertible Notes 
 
Throughout calendar year 2021, FBHI completed private placements of the Unsecured Convertible Notes in the 
aggregate principal amount of C$22.8 million. The Unsecured Convertible Notes were issued pursuant to the terms of a 
trust indenture with an institutional trustee (the “Indenture”) dated May 6, 2021 and will mature on January 31, 2024 
(the “Maturity Date”). The Unsecured Convertible Notes bear interest at 4% per annum from the date of issue and will 
be payable semi-annually in either cash or SV Shares, at the discretion of the Company. See Note 28, Amendment to the 
Unsecured Convertible Notes, for information relating to the conversion terms of the Unsecured Convertible Notes.  

 
The Unsecured Convertible Notes are subordinated to the senior indebtedness of the Company but rank pari passu with 
other issues of Unsecured Convertible Notes and, subject to statutory preferred exceptions, with all other present and 
future unsecured indebtedness of the Company. As the conversion price of the Unsecured Convertible Notes was variable 
during the fiscal year ended March 31, 2023, the Company accounted for the notes as a hybrid financial instrument with 
separate debt and derivative liability components.  
 
The balance as of March 31, 2023 was $19.1 million and a loss on change in fair value of the Unsecured Convertible 
Notes of $363.1 thousand was recognized for the year ended March 31, 2023 (see Note 24, Fair Value of Financial 
Instruments). The Company incurred interest expense of $304.4 thousand for the year ended March 31, 2023. No 
comparable balance existed as of March 31, 2022 

 
Senior Secured Term Loan Facility 
 
On August 18, 2022, the Company entered into a loan agreement with Golden Iris International Limited, which provided 
for a senior secured term loan facility of up to $25 million (the “Term Loan”). The proceeds of the Term Loan were used 
to repay the Secured Convertible Notes plus all accrued interest, costs and expenses related thereto, including the 
amendment fee, and are also available to finance growth initiatives, pay the cash portion of the purchase price pursuant 
to the FB Canada SPA, and provide for ongoing working capital requirements. The Term Loan has a maturity date of 
August 18, 2025 (the “GI Loan Maturity Date”) and bears interest from and including each funding date at a rate of 
12.0% per annum, the first half of which (6.0% per annum) is payable quarterly, and the second half of which (6.0% per 
annum) accrues quarterly and is due and payable on the GI Loan Maturity Date or earlier repayment in full of the Term 
Loan. 
 
The Term Loan also provides for an incentive payment to the senior lender in an amount equal to the full amount of the 
Term Loan plus interest thereon, which was satisfied through the issuance of a share purchase warrant following funding 
and another share purchase warrant on equivalent terms following repayment of the Term Loan in respect of the second 
half of the interest rate accrued to such time. 
 
At March 31, 2023, $25 million of the Term Loan had been fully drawn across four funding tranches. The first three 
tranches totaling $21 million occurred prior to the RTO date and were included in the net assets acquired of FBHI on 
November 30, 2022. The fourth tranche of $4 million was funded post-RTO on January 25, 2023. Accordingly, interest 
expense incurred as of March 31, 2023 on the Term Loan totaled $920.9 thousand.  The Company is required to file its 
annual audited financial statements on SEDAR+ and provide the audited annual financial statements to Golden Iris for 
its debt covenant requirements. For the year ended March 31, 2023, the company has received an extension from Golden 
Iris on providing the audit financial statements. 
 
Upon the full funding and closing of the Term Loan on January 25, 2023, the incentive payment for the term loan amount 
became due and payable to Golden Iris. On February 1, 2023, the Company issued one (1) warrant to Golden Iris 
exercisable into 28,089,888 SV Shares at an exercise price of $0.89 per warrant. The warrant expires on August 17, 
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2025. At inception, the warrant was classified and recorded as an equity instrument at its residual value of $3.0 million 
within the statements of changes in shareholders’ equity. As of March 31, 2023, the outstanding balance of the secured 
team loan was $22.7 million, net of a $2.9 million discount. Amortization of the debt discount totaled $123.1 thousand 
for the year ended March 31, 2023. See Note 27, Subsequent Events, for information relating to subsequent debt 
amendment. 
 
Bridge Acquisition Loan 
 
In December 2022, the Company secured debt financing in the aggregate principal amount of $1.25 million from a group 
of strategic investors. The Bridge Acquisition Loans bears interest at a rate of 9.00% per annum and matures on June 
30, 2023. In consideration for the advance of the funding, the Company has agreed to issue the investors SV Shares. See 
Note 27, Subsequent Events for additional details. As of March 31, 2023, the principal balance of the Bridge Acquisition 
Loan was $1.25 million and interest accrued was $22.7 thousand. 
 
In March 2023, FBHI appointed Mr. Robert Meyer (Director of Angsana Investment Private Limited) to perform certain 
CEO services for the Company pursuant to the Management Service Agreement terms. Following this transaction, 
Angsana Investment Private Limited became a related party to FBHI through appointment of common control director 
Mr. Meyer. Thus, out of the $1.25 million of debt, $0.25 million principal balance remains outstanding from a third 
party and included in accrued expenses on the consolidated statements of financial position and $1 million principal 
balance remains outstanding from related parties as of March 31, 2023 (see Note 23 – Related Parties for further 
information). 

 
Final Bell Canada Shareholder Promissory Note 
 
As part of the consideration for the FB Canada acquisition, the Company issued a promissory note to FB Canada 
shareholders in the aggregate amount of $1.2 million having a fair value of $1.1 million as of November 30, 2022. The 
promissory note does not bear interest and matures at the earlier of fifteen (15) months from issuance, or the completion 
of an equity capital raise by the Company for gross proceeds equal to or greater than C$5.0 million. The balance as of 
March 31, 2023 was $1.1 million, inclusive of the effect of foreign currency. There was no balance as of March 31, 
2022.  See Note 27, Subsequent Events, for information relating to subsequent debt amendment. 
 

17. SHAREHOLDERS’ EQUITY 
 
Company Share Classes 
 
The Company is authorized to issue an unlimited number of SV Shares with no par value, an unlimited number of PV 
Shares with no par value (the PV Shares and the SV Shares together referred to as, the “Common Shares”) and an 
unlimited number of Class C Preferred Shares.  
 
Voting rights 
 
SV Shares are entitled to notice of and to attend and vote at any meeting of the Shareholders, except a meeting at which 
only holders of another class or series of shares of the Company will have the right to vote. At each such meeting, holders 
of SV Shares will be entitled to one vote in respect of each SV Share held.  
 
Holders of PV Shares will be entitled to notice of and to attend and vote at any meeting of the Shareholders, except a 
meeting of which only holders of another class or series of shares of the Company will have the right to vote. Subject to 
the terms set out in the articles of the Company, at each such meeting, holders of PV Shares will be entitled to 100 votes 
in respect of each PV Share, and each fraction of a PV Share shall entitle the holder to the number of votes calculated 
by multiplying the fraction by 100 and rounding the product down to the nearest whole number, at each such meeting. 
Dividends 
 
Holders of SV shares are entitled to receive dividends, if any, as and when declared by the Board at its discretion. The 
directors may declare a stock dividend payable in PV Shares on the SV Shares, but only if the directors simultaneously 
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declare a stock dividend payable in PV Shares on the PV Shares, in a number of shares per PV Share equal to the number 
of PV Shares declared as a dividend per SV Share, multiplied by 100. 

Liquidation rights 

In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or in the 
event of any other distribution of assets of the Company to its shareholders for the purposes of winding up its affairs, 
the holders of the SV Shares shall be entitled to participate pari passu with the holders of PV Shares, with the amount of 
such distribution per SV Share equal to the amount of such distribution per PV Share divided by 100. 

The holders of the PV Shares shall be entitled to participate pari passu with the holders of SV Shares, with the amount 
of such distribution per PV Share equal to the amount of such distribution per SV Share multiplied by 100. 

Shares Issued and Outstanding 

SV Shares and PV Shares 

The Company has two classes of equity shares, SV Shares and PV Shares. Both these classes are considered as ordinary 
shares and are treated equivalently for the purpose of accounting. Total ordinary shares of FBHI would be the sum of 
SV Shares and PV shares mandatorily convertible into SV shares by multiplying the number of PV Shares by 100. Thus, 
total common shares outstanding as of March 31, 2023 is 272,838,342. 
The changes in the number of issued and outstanding shares for the periods is as follows: 

Class A Class B 

Subordinate Proportionate 
Voting Shares Voting Shares 

Balance, March 31, 2022 and 2021 (as previously reported) 2,495,072 

Retroactive application of reverse recapitalization 14,469,531 (2,495,072) 

Balance, March 31, 2022 and 2021 (adjusted) 14,469,531 

Shares Issued on Reverse Take-Over of FBHI 1,735,964 

Acquisition of Final Bell Canada 4,453,609 
Acquisition of 14th Round Minority Interest 639,986 
Shares Issued for Debt Restructuring 3,000,000 
Shares Issued for Interest in Lieu of Cash 273,728 
Compensation Shares Issued on Closing of Acquisitions 13,046,474 

Balance, March 31, 2023 35,243,342 2,375,950 

(i) Shares issued for reverse take over: 

Upon completion of the RTO on November 30, 2022 the shareholders of FBH received 1,735,964 PV Shares in exchange 
for 2,495,072 FBH shares on a 1:0.69576 basis. 

(ii) Shares issued for Final Bell Canada acquisition: 

Upon completion of the FB Canada acquisition on November 30, 2022 the sellers of FB Canada received 4,453,609 SV 
Shares. 

(iii) Shares issued for 14R minority interest acquisition: 
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declare a stock dividend payable in PV Shares on the PV Shares, in a number of shares per PV Share equal to the number 
of PV Shares declared as a dividend per SV Share, multiplied by 100.  
 
Liquidation rights 
 
In the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or in the 
event of any other distribution of assets of the Company to its shareholders for the purposes of winding up its affairs, 
the holders of the SV Shares shall be entitled to participate pari passu with the holders of PV Shares, with the amount of 
such distribution per SV Share equal to the amount of such distribution per PV Share divided by 100. 
 
The holders of the PV Shares shall be entitled to participate pari passu with the holders of SV Shares, with the amount 
of such distribution per PV Share equal to the amount of such distribution per SV Share multiplied by 100. 
 
Shares Issued and Outstanding 
 
SV Shares and PV Shares 
 
The Company has two classes of equity shares, SV Shares and PV Shares. Both these classes are considered as ordinary 
shares and are treated equivalently for the purpose of accounting. Total ordinary shares of FBHI would be the sum of 
SV Shares and PV shares mandatorily convertible into SV shares by multiplying the number of PV Shares by 100. Thus, 
total common shares outstanding as of March 31, 2023 is 272,838,342.  
The changes in the number of issued and outstanding shares for the periods is as follows: 
 

 

(i) Shares issued for reverse take over: 
 
Upon completion of the RTO on November 30, 2022 the shareholders of FBH received 1,735,964 PV Shares in exchange 
for 2,495,072 FBH shares on a 1:0.69576 basis. 

 
(ii) Shares issued for Final Bell Canada acquisition: 

Upon completion of the FB Canada acquisition on November 30, 2022 the sellers of FB Canada received 4,453,609 SV 
Shares.  

(iii) Shares issued for 14R minority interest acquisition: 
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During the year, FBHI completed the acquisition of the remaining 44% of 14R’s outstanding shares not held by FBH 
pursuant to 14R Merger Agreement whereby the remaining shareholders of 14R received 639,986 PV Shares of the 
Company. 
 
14R Series A Preferred Stock 
 
14R was authorized to issue up to 84,389 preferred shares with $0.01 par value per share.  
 
On September 18, 2019, 14R closed on a Series A brokered financing (the “Second Offering”) for 50,211 preferred 
shares, at a price of $237 per share, for gross proceeds of $11.9 million. On December 6, 2019, 14R closed an additional 
tranche to the Second Offering and issued 3,164 preferred shares, at a price of $237 per share (the “Original Issue Price”), 
for gross proceeds of $749.9 thousand. The Series A preferred stock is a class of voting preferred stock with certain anti-
dilution rights and protective provisions. The holders of Series A preferred stock are entitled to receive dividends at a 
rate of 6% per annum.  
 
Such dividend is payable only when, as, and if declared by the board of directors of 14R and is non-cumulative. On 
February 12, 2021, 14R filed an Amended and Restated Certificate of Incorporation changing the conversion ratio for 
Series A preferred stock to common stock from a 1:1 ratio to a ratio equal to 1:1.354286 calculated by taking the Original 
Issue Price of $237 divided by the Series A Conversion Price of $175 (the “Conversion Ratio”) and also made changes 
to the mandatory conversion price and threshold for such underwritten public offering as outlined in the conversion 
rights listed below. 
 
Each share of Series A preferred is convertible, without payment of additional consideration by the holder thereof, into 
such number of fully paid and non-assessable common stock as determined by the Conversion Ratio. The rights 
terminate in the event of liquidation, dissolution or winding up of 14R. The Series A preferred stockholders also have 
an anti-dilution protection that in the event of a merger or reorganization where additional shares of common stock are 
issued by 14R, the holders of Series A preferred stock are entitled to anti-dilution protection and the Series A Conversion 
Price would be adjusted, such that any value of common stock that is less than the Series A Conversion Price would 
result in an increase to the Conversion Ratio in favor of the holders of Series A preferred stock. As a result of this 
provision, the conversion option does not have a fixed settlement amount and the Series A preferred stock was designated 
a financial liability (see Note 24). 

 
Share – Based Compensation 
 
Prior to completion of the RTO, 14R administered a plan (the “14R Stock Plan”) providing for the grant of options, 
warrants, restricted stock units (“RSUs”) or common stock in exchange for services. 14R recognized compensation 
expense for stock option, warrant and RSU awards over the applicable service period of the award. The service period 
is generally the vesting period. Following the RTO, the 14R options are governed by FBHI and subject to the terms of 
the original grant agreements based on the existing terms and conditions of the stock options granted by 14R.  
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The weighted average inputs used in the measurement of the grant date fair values of equity-settled share-based 
payments granted during the year ended March 31, 2022 were as follows: 

 
 

14R Options no longer represent an entitlement of the holder to acquire shares of 14R and will only represent the right 
to acquire FBHI PV Shares. Upon the closing date of November 30, 2022, all equity grants issued by 14R became 
exercisable into PV Shares of FBHI. 
 
As a result of this transaction, FBHI granted replacement equity options for unexercised 14R equity instruments. 
Accordingly, following the IFRS 2 guidance, 14R performed pre- and post-modification valuations to determine the fair 
value for the original awards and the fair value of modified awards on the date of modification. As a result of the 
valuations performed, it was determined the value of the options declined post-modification and accordingly, no 
additional compensation was recorded.  

 
For post modification value determination, the following inputs were used: 
 

  
 

The share-based payments recorded on the consolidated statements of loss and comprehensive loss are presented in the 
table below: 
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The continuity of share-based payments reserve activity for the years ended March 31, 2023 and was as follows: 

Share based payments reserve 
Year ended Year ended 

March 31, 2023 March 31, 2022 

Balance, beginning of period S $ 
Amortization of fair value of warrants 100 

Amortization of fair value of common stock 54 (53) 
Grant of options 774 
Exercise of warrants (17) 
Reclass to Non-Controlling Interest upon Rollup (814) 
Acquisition of minority interest 1.224 

Balance, end of period S 1,278 $ 

Restricted Stock Units 

During prior years, 14R granted restricted share units in exchange for services provided. 14R issued 6,500 RSUs in 
advance for future services that vested on July 1, 2020. 14R also has 7,230 restricted share units outstanding that vest at 
a rate of 1/6th every six months beginning in December 2018, with each vesting tranche considered a separate award. 

As the restricted share units were issued in advance, 14R recorded prepayments of these shares in the amount of $513.4 
thousand which was the grant date fair value of the shares based on the price of the most recent private placement. The 
grant date fair value was amortized over the vesting period. For the years ended March 31, 2023 and 2022, $nil and $3.3 

thousand), respectively, related to this amortization was recognized as share-based payments expense in the statement 
of profit or loss. As of March 31, 2023 and 2022, 13,730 restricted share units were issued and outstanding, all of which 
were fully vested. 

The RTO transaction did not have an impact on the stock-based compensation expenses as all the RSUs were fully 
vested before the closing date. FBHI issued replacement awards for outstanding 14R vested RSUs. As the RSUs were 
fully vested prior to the current fiscal year and the fair value is less than the previously expensed amount, no 

compensation expense was recorded in as of March 31, 2023. 

Vesting Stock 

On July 1, 2020, 14R granted 2,777 common shares of 14R under the terms of a board of advisor’s agreement (the 
“Advisors Agreement”). The Advisors Agreement was subsequently amended on February 1, 2021, May 24, 2021, 
December 30, 2021 and February 11, 2022. The estimated fair value of the common shares on the date of grant of $180 
per common share was based on the consideration value in the Advisors Agreement. 

Post RTO, the vesting of 1,666 awards issued by 14R accelerated as a result of change in control of 14R and 2,662 FBHI 
PV shares vested within 45 days after the RTO date – i.e. January 15, 2023. Thus, FBHI recorded an additional 
compensation expense for 2,662 vested shares of $54.1 thousand. 

During the years ended March 31, 2023 and 2022, the Company recorded an expense of $218.3 thousand and recovery 
of $52.7 thousand, respectively, related to this amortization included in share-based payments expense in the 
consolidated statements of loss and comprehensive loss. 
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The continuity of share-based payments reserve activity for the years ended March 31, 2023 and was as follows: 
 

              
 
Restricted Stock Units 
 
During prior years, 14R granted restricted share units in exchange for services provided. 14R issued 6,500 RSUs in 
advance for future services that vested on July 1, 2020. 14R also has 7,230 restricted share units outstanding that vest at 
a rate of 1/6th every six months beginning in December 2018, with each vesting tranche considered a separate award. 
 
As the restricted share units were issued in advance, 14R recorded prepayments of these shares in the amount of $513.4 
thousand which was the grant date fair value of the shares based on the price of the most recent private placement. The 
grant date fair value was amortized over the vesting period. For the years ended March 31, 2023 and 2022, $nil and $3.3 
thousand), respectively, related to this amortization was recognized as share-based payments expense in the statement 
of profit or loss. As of March 31, 2023 and 2022, 13,730 restricted share units were issued and outstanding, all of which 
were fully vested.  
 
The RTO transaction did not have an impact on the stock-based compensation expenses as all the RSUs were fully 
vested before the closing date. FBHI issued replacement awards for outstanding 14R vested RSUs. As the RSUs were 
fully vested prior to the current fiscal year and the fair value is less than the previously expensed amount, no 
compensation expense was recorded in as of March 31, 2023.   
 
Vesting Stock 
 
On July 1, 2020, 14R granted 2,777 common shares of 14R under the terms of a board of advisor’s agreement (the 
“Advisors Agreement”). The Advisors Agreement was subsequently amended on February 1, 2021, May 24, 2021, 
December 30, 2021 and February 11, 2022. The estimated fair value of the common shares on the date of grant of $180 
per common share was based on the consideration value in the Advisors Agreement.  

 
Post RTO, the vesting of 1,666 awards issued by 14R accelerated as a result of change in control of 14R and 2,662 FBHI 
PV shares vested within 45 days after the RTO date – i.e. January 15, 2023. Thus, FBHI recorded an additional 
compensation expense for 2,662 vested shares of $54.1 thousand.  
 
During the years ended March 31, 2023 and 2022, the Company recorded an expense of $218.3 thousand and recovery 
of $52.7 thousand, respectively, related to this amortization included in share-based payments expense in the 
consolidated statements of loss and comprehensive loss.  
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Stock Options 
 
The following table summarizes the option activity for the periods: 
 

        
 
During the year ended March 31, 2022, 14R granted 17,223 options with an exercise price of $73.24 per option to 
employees and consultants of 14R that vested upon grant. The weighted average grant date fair value of the options was 
estimated using the Black Scholes option pricing model with the following weighted average assumptions: a market 
price of $73.24, based on a third-party valuation of 14R’s shares, expected dividend yield of 0%, expected volatility of 
172.5%, based on the historic volatility of comparable companies, weighted average risk-free interest rate of 0.42% and 
a weighted average expected life of 3 years. The weighted average grant-date fair value of the options was $774.4 
thousand. 
 
During the year ended March 31, 2023, 2,100 14R options and 3,767 FBHI options with exercise prices of $73.24, and 
$45.21 expired, unexercised. As of March 31, 2023, the Company had the following options outstanding: 

                                  
 
All the options were vested on the date of grant and no further grants were issued. As a result of the RTO transaction, 
management obtained a valuation report to determine the pre and post modification valuation, it was determined that the 
value of the options declined post-modification and accordingly, no additional compensation was recorded. 

 
Warrants 
 
Warrant transactions for years ended March 31, 2023 and 2022 were as follows: 
 

 
 
During the year ended March 31, 2022, 1,000 warrants were exercised for gross proceeds of $30,000.  
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On January 14, 2022, 14R granted 2,109 warrants to EWB with an initial exercise price of $237 per common share. 
These warrants will expire on January 14, 2027. The warrants carry a conversion right which allows the holder to 
exercise the warrants into that number of shares as determined by dividing the fair market value of the common shares 
issuable upon exercise less the aggregate exercise value by the fair market value of one common share. The fair market 
value will be either (a) the closing price of the common shares on the business day immediately preceding the date the 
holder delivers a notice of exercise to 14th Round, if the common shares are traded in a public market or (b) if the shares 
are not traded in a public market, a market price as determined by the board of directors of 14th Round. Since the number 
of shares to be issued on the exercise of the warrants is not fixed, the warrants have been classified as a derivative 
financial instrument in the consolidated statements of financial position. The grant-date fair value of the warrants was 
$74.9 thousand. As on March 31, 2023 and March 31, 2022, the fair value of EWB warrants was $99.5 thousand and 
$74.9 thousand, respectively. See Note 24, Fair Value of Financial Instruments for additional details. 
 
On February 11, 2022, 14R extended the expiration dates of certain warrants already issued such that 6,000 warrants 
expiring on June 30, 2022, would expire on June 30, 2023. The weighted average incremental fair value of the warrants 
was estimated using the Black Scholes option pricing model, calculated immediately before and after the extension, with 
the following weighted average assumptions: a market price of $73.24, based on a third-party valuation of 14th Round’s 
shares, expected dividend yield of 0%, expected volatility of 96.35%, based on the historic volatility of comparable 
companies, weighted average risk-free interest rate of 1.07% and a weighted average expected life of 1.4 years. The fair 
value of the warrant extension was $67.7 thousand. 
 
Following the RTO closing on November 30, 2022, the 14R warrants shall continue to be governed by FBHI, exchanged 
using the merger ratio and subject to the terms of the original warrants agreements based on the existing terms and 
conditions of the warrants granted by 14R. It was observed that the fair value of post modification replacement warrants 
are less than fair value of pre modification original warrants, thus no accounting implication will be there as a result of 
this modification. 
 
 
As of March 31, 2023, FBHI had warrants outstanding as follows: 

                                      
 
Gallant Investment Partners Limited 
 
On May 19, 2022, FBHI entered into an Advisory Services Agreement with Gallant, which was amended and restated 
on September 30, 2022, and engaged the advisor to provide certain consulting and advisory services related to the 
Company’s strategic growth initiatives. With respect to the compensation fees, the advisor and the Company entered 
into an Option Award Agreement dated November 29, 2022, wherein Company granted the advisor an option to acquire 
13,046,474 SV Shares of the Company in connection with the closing of the RTO. As a result of the closing of the RTO 
and other acquisitions on November 30, 2022, such options became exercisable at a de minimis exercise price, and the 
advisor exercised the options and received 13,046,474 SV Shares valued at $1.8 million (based on the number of SV 
Shares at the fair value per share on the RTO date), which resulted in compensation cost of $1.8 million (net of foreign 
exchange translation adjustment of $39.5 thousand). These compensation costs are recorded as selling, general, and 
administrative costs for the year ended March 31, 2023. 
 
Shares issued with respect to debt restructuring arrangement with Angsana 
 
During the year ended March 31, 2023, the Company entered into a debt restructuring agreement with Angsana 
Investment Private Limited pursuant to which FBHI issued 3,000,000 SV Shares to Angsana as a compensation for 
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restructured terms with valuing compensation cost of $0.2 million, which is included in finance cost for the year ended 
March 31, 2023. Refer to Note 24 for additional discussion. 

18. NON-CONTROLLING INTEREST 

As part of the Final Bell Roll-Up Transaction on December 27, 2020, the assets and liabilities of a combined group of 
companies were transferred into FBH, resulting in FBH owning 56% of 14R and 89% of DB Innovations as of March 
31, 2022 with the remaining 44% and 11%, respectively, retained by the other owners of the contributed entities. On 
November 30, 2022, as part of the FBH SEA, FBHI acquired the remaining 44% of 14R. As a result, the Company owns 
100% of 14R and 89% of DB Innovations as of March 31, 2023. 

On January 1, 2021, FBH entered into a stock purchase agreement (“SPA”) with Westside 1237, Inc. (“Seller”) whereby 
FBH would purchase all shares the Seller owned in WCC, totaling 813 shares or 81.3% of the total ownership stake. In 

May 2021, FBH paid an initial $2 million for 220 shares or 22% of WCC equity and on November 30, 2021, paid $5.4 
million for an additional 593 shares or 59.3% of WCC, resulting in the Company owning 81.3% of WCC with 18.7% 
retained by the other owners of WCC. 

The following summarizes the changes in non-controlling interest for the years ended March 31, 2023 and 2022: 

Total 

Balance, March 31, 2021 4,679 

Share of Assets Acquired from Non-Controlling Interest (179 
Amortization of Discount on Note Receivable - Related Party 13 
Share Based Compensation 831 

Warrant exercise 30 

Acquisiton of WCC 1,702 

Share of loss for the year (3,026) 

Balance, March 31, 2022 S 4.050 

Share Based Compensation 164 

Option cancellation (94) 
Warrant cancellation (369) 
Share of loss for the period (797) 
Share of Assets Acquired from Non-Controlling Interest (2,086) 

Balance, March 31, 2023 S 868 

The following summarizes the amounts attributable to NCI for the years ended March 31, 2023: 

Current assets S 1.057 

Non-current assets 2,819 

Liabilities - Current and Non-Current (2,211) 

Net Assets 1,665 

Carrying amount of NCI S 868 

Loss for the period 3,267 

Loss allocated to NCI 797 
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restructured terms with valuing compensation cost of $0.2 million, which is included in finance cost for the year ended 
March 31, 2023. Refer to Note 24 for additional discussion.  
 

18. NON-CONTROLLING INTEREST 
 
As part of the Final Bell Roll-Up Transaction on December 27, 2020, the assets and liabilities of a combined group of 
companies were transferred into FBH, resulting in FBH owning 56% of 14R and 89% of DB Innovations as of March 
31, 2022 with the remaining 44% and 11%, respectively, retained by the other owners of the contributed entities. On 
November 30, 2022, as part of the FBH SEA, FBHI acquired the remaining 44% of 14R. As a result, the Company owns 
100% of 14R and 89% of DB Innovations as of March 31, 2023. 
 
On January 1, 2021, FBH entered into a stock purchase agreement (“SPA”) with Westside 1237, Inc. (“Seller”) whereby 
FBH would purchase all shares the Seller owned in WCC, totaling 813 shares or 81.3% of the total ownership stake. In 
May 2021, FBH paid an initial $2 million for 220 shares or 22% of WCC equity and on November 30, 2021, paid $5.4 
million for an additional 593 shares or 59.3% of WCC, resulting in the Company owning 81.3% of WCC with 18.7% 
retained by the other owners of WCC.  

 
The following summarizes the changes in non-controlling interest for the years ended March 31, 2023 and 2022: 
 

              
 

The following summarizes the amounts attributable to NCI for the years ended March 31, 2023: 
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19. REVENUE RECOGNITION 
 

The Company generates revenue from the transfer of goods and services at a point-in-time from the revenue streams 
below:  
 
 

 

         
 
The Company’s deferred revenue primarily relates to deposits received from customers that are used to start production. 
Deferred revenue is typically recognized as revenue within 8-12 weeks once the product is delivered. The following 
summarizes the changes in deferred revenue for the years ended March 31, 2023 and 2022: 
 

 
 
20. GENERAL AND ADMINISTRATIVE EXPENSES  

 
For the years ended March 31, 2023 and 2022, general and administrative expenses comprised: 

              
 
Certain costs related to a variety of transactions including the RTO, acquisition of FB Canada and debt financings were 
expensed as incurred and included in professional fees during the years ended March 31, 2023 and 2022, since such costs 
were not readily identifiable to the specific transactions. 
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21. EARNINGS PER SHARE 
 

The calculation of basic EPS has been based on the profit attributable to ordinary shareholders and weighted-average 
number of ordinary shares outstanding. SV Shares and PV Shares are considered ordinary shares to be included in the 
denominator of EPS. PV Shares have been converted into SV Shares in accordance with its liquidation rights in ratio of 
100:1 to compute basic EPS for one class of ordinary shares. As the legal subsidiary is the accounting acquirer, the 
number of shares to use in the earnings per share calculations for the period before the RTO is based on the weighted 
average number of outstanding shares of the accounting acquirer before the RTO adjusted to reflect the exchange ratio 
applied in the reverse acquisition. 

 

 
 
Basic and diluted EPS are equal as the Company incurred operating losses for both comparative periods presented. 
 

22. COMMITMENTS AND CONTINGENCIES 
 

Local and State Regulations 
 
The Company’s operations are subject to a variety of local and state regulations. Failure to comply with one or more of 
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the Company 
ceasing operations. While management believes the Company is in compliance with applicable local and state 
regulations as of March 31, 2023, regulations continue to evolve and are subject to differing interpretations. As a result, 
the Company may be subject to regulatory fines, penalties or restrictions in the future. 
 
US Cannabis Industry  
 
While marijuana is legal under the laws of several U.S. states (with varying restrictions), the United States Federal 
Controlled Substances Act classifies all “marijuana” as a Schedule I drug, whether for medical or recreational use. Under 
U.S. federal law, a Schedule I drug or substance has a high potential for abuse, no accepted medical use in the United 
States, and a lack of safety for the use of the drug under medical supervision. As such, there is an inherent risk related 
to the federal government’s position on cannabis. There is additional risk associated with the Company’s business in 
cannabis that third-party service providers could suspend or withdraw services and regulatory bodies could impose 
certain restrictions on the issuer’s ability to operate in the U.S. As of March 31, 2023, Company has not estimated a 
potential liability related to the possible enforcement of laws against the medical cannabis industry. 
 
Litigation 
 
From time to time, the Company may be involved in litigation related to claims arising out of operations in the normal 
course of business. As of March 31, 2023, there were no pending or threatened lawsuits that could reasonably be 
expected to have a material effect on the results of the Company’s operations. There are also no proceedings in which 
any of the Company’s directors, officers or affiliates is an adverse party or has material interest adverse to the Company’s 
interest. 
 
Paycheck Protection Program Loans 
 
At formation and rollup, 14th Round had a loan from First Republic Bank in the amount of $534.0 thousand dated April 
20, 2020 and received an additional loan from First Republic in the amount of $726.3 thousand dated January 31, 2021. 
Both loans were received under the Paycheck Protection Program established by the Coronavirus Aid, Relief, and 
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Economic Security (“CARES”) Act. The loans may be forgiven to the extent proceeds of the loan are used for eligible 
expenditures such as payroll and other expenses described in the CARES Act. The loans bear interest at a rate of 1% 
and are payable in monthly installments of principal and interest over 24 months beginning 6 months from the date of 
the respective note. The loans may be repaid at any time with no prepayment penalty. On April 7, 2021 and November 
24, 2021, $534.0 thousand and $726.3 thousand, respectively, of loans received under the Payroll Protection Program 
were forgiven. The resulting gain on forgiveness of debt of $1.3 million was netted against general and administrative 
expenses in the consolidated statements of loss and comprehensive loss for the year ended March 31, 2022. 

Promissory Notes 

Tom Fornarelli 
On March 1, 2023, the Company entered into a loan agreement with Tom Fornarelli (“Borrower”) who is a related party 
being a co-founder and head of innovation at Final Bell Holdings. As part of the agreement, the Company is obliged to 
fund the principal sum of $600.0 thousand, pursuant to payment instructions provided by borrower without accruing any 
interest on the principal sum outstanding. Upon occurrence of an event of default (as defined in the loan agreement) any 
amounts unpaid and outstanding shall accrue interest at the rate of 10% per annum. As collateral and continued security 
for the loan, the borrower agrees to pledge 141,176 PV shares in the favor of the Company. A promissory note was 
delivered by the Borrower which represents a promise to pay the Company the maximum of amount of principal sum 
and all other monies owing to the Company on or before March 31, 2024. As of March 31, 2023, no amount was funded 
or outstanding. 

Jeremy Green 
On March 1, 2023, the Company entered into a loan agreement with Jeremy Green (“Borrower”) who is a related party 
being the CEO of 14th Round Inc. (a wholly owned subsidiary of FBHI). As part of the agreement, the Company is 

obliged to fund the principal sum of $400.0 thousand, pursuant to payment instructions provided by borrower without 
accruing any interest on the principal sum outstanding. Upon occurrence of event of default (as defined in the loan 
agreement) any amounts unpaid and outstanding shall accrue interest at the rate of 10% per annum. As a collateral and 
continued security for the loan, the borrower agrees to pledge 94,117 PV shares in favor of the Company. A promissory 
note was delivered by the Borrower which represents a promise to pay the Company the maximum amount of principal 
sum and all other monies owing to the Company on or before March 31, 2024. As of March 31, 2023, no amount was 
funded or outstanding. 

23. RELATED PARTIES 

Product Sales 

In the normal course of business, the Company regularly has product sales to customers that are affiliated through 
common ownership. During the years ended March 31, 2023 and 2022, the Company had sales to related parties of $1.6 
million and $1.5 million, respectively, and is owed trade receivables from related parties in the amount of $358.0 
thousand and $170.2 thousand, respectively, that are included in accounts receivable in the consolidated statements of 
financial position. 

Key Management Compensation 

In accordance with IAS 24, key management personnel are those persons having authority and responsibility for 
planning, directing and controlling the activities of the Company directly or indirectly, including any directors (executive 
and non-executive) of the Company. 
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Economic Security (“CARES”) Act. The loans may be forgiven to the extent proceeds of the loan are used for eligible 
expenditures such as payroll and other expenses described in the CARES Act. The loans bear interest at a rate of 1% 
and are payable in monthly installments of principal and interest over 24 months beginning 6 months from the date of 
the respective note. The loans may be repaid at any time with no prepayment penalty. On April 7, 2021 and November 
24, 2021, $534.0 thousand and $726.3 thousand, respectively, of loans received under the Payroll Protection Program 
were forgiven. The resulting gain on forgiveness of debt of $1.3 million was netted against general and administrative 
expenses in the consolidated statements of loss and comprehensive loss for the year ended March 31, 2022.   
 
Promissory Notes 
 
Tom Fornarelli 
On March 1, 2023, the Company entered into a loan agreement with Tom Fornarelli (“Borrower”) who is a related party 
being a co-founder and head of innovation at Final Bell Holdings. As part of the agreement, the Company is obliged to 
fund the principal sum of $600.0 thousand, pursuant to payment instructions provided by borrower without accruing any 
interest on the principal sum outstanding. Upon occurrence of an event of default (as defined in the loan agreement) any 
amounts unpaid and outstanding shall accrue interest at the rate of 10% per annum. As collateral and continued security 
for the loan, the borrower agrees to pledge 141,176 PV shares in the favor of the Company. A promissory note was 
delivered by the Borrower which represents a promise to pay the Company the maximum of amount of principal sum 
and all other monies owing to the Company on or before March 31, 2024. As of March 31, 2023, no amount was funded 
or outstanding. 
 
Jeremy Green 
On March 1, 2023, the Company entered into a loan agreement with Jeremy Green (“Borrower”) who is a related party 
being the CEO of 14th Round Inc. (a wholly owned subsidiary of FBHI).  As part of the agreement, the Company is 
obliged to fund the principal sum of $400.0 thousand, pursuant to payment instructions provided by borrower without 
accruing any interest on the principal sum outstanding. Upon occurrence of event of default (as defined in the loan 
agreement) any amounts unpaid and outstanding shall accrue interest at the rate of 10% per annum. As a collateral and 
continued security for the loan, the borrower agrees to pledge 94,117 PV shares in favor of the Company. A promissory 
note was delivered by the Borrower which represents a promise to pay the Company the maximum amount of principal 
sum and all other monies owing to the Company on or before March 31, 2024. As of March 31, 2023, no amount was 
funded or outstanding. 
 

23. RELATED PARTIES 
 
Product Sales 
 
In the normal course of business, the Company regularly has product sales to customers that are affiliated through 
common ownership. During the years ended March 31, 2023 and 2022, the Company had sales to related parties of $1.6 
million and $1.5 million, respectively, and is owed trade receivables from related parties in the amount of $358.0 
thousand and $170.2 thousand, respectively, that are included in accounts receivable in the consolidated statements of 
financial position. 
 
Key Management Compensation 
 
In accordance with IAS 24, key management personnel are those persons having authority and responsibility for 
planning, directing and controlling the activities of the Company directly or indirectly, including any directors (executive 
and non-executive) of the Company.  
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The remuneration of directors and other members of key management personnel were as follows: 

 
 

During the year ended March 31, 2022, 14R granted 8,300 options to directors and officers of 14R with a fair value of 
$389 thousand. No options were granted during the year ended March 31, 2023. 
 
On March 9, 2023, the Company entered into a Management Service Agreement (MSA) with Angsana and agreed to 
appoint Mr. Robert Meyer (“Advisor”) as chief executive officer of the Company, replacing the existing chief executive 
officer, effective April 1, 2023. The Advisor is engaged to provide certain management, consulting, and capital markets 
advisory services. As compensation for the services, the Company issued stock options to Mr. Meyer to acquire 
8,807,624 SV Shares with service and certain non-market performance conditions. It was determined that the grant date 
for this transaction is April 1, 2023. The share-based compensation cost will be recognized over the vesting period of 
1.5 years from the date that Mr. Meyer’s employment is effective and the Company starts to obtain benefit from those 
services rendered. No options were granted during the year ended March 31, 2023. 

 
Prepaid Sales-Based Royalty Fees 
 
During the year ended March 31, 2023, the Company pre-paid sales-based royalty fees of $1.2 million to GSW 
associated with the licensing agreement discussed in Note 12, Investments. No prepayments were made for the year 
ended March 31, 2022. Amounts are recorded within prepaid expenses in the consolidated statements of financial 
position. The Chairman of the Company’s Board of Directors is the Executive Chairman, CEO, and co-founder of GSW.   
 
Notes Payable 
 
As of March 31, 2023, outstanding balances of note payables to GEV Consultants, LLC (“GEV”) and Avanzato 
Technology Corp (“ATC”) are both $nil as compared to $0.7 million and $1.0 million as of March 31, 2022, respectively. 
The total principal balance outstanding with GEV and ATC was repaid in full on January 25, 2023.  
 
On September 7, 2021, the Company entered into a promissory note with PrimeTime Raley LLC (“PrimeTime”), a 
company with a common director, in the principal amount of $1.5 million with a maturity date of March 2022. The 
interest rate on the promissory note is 1%. On March 1, 2022, the Maturity date on the promissory note with PrimeTime 
was extended to August 31, 2022. As of March 31, 2023, there was no balance outstanding on the loan as compared to 
$1.5 million as of March 31, 2022.  
 
In January 2021, FBHI entered into an arrangement with Dexchange Financial Corp. for consulting and advisory services 
on different general issues concerning the Company for compensation to be paid of $250 thousand. This amount was 
outstanding as of March 31, 2023 and is recorded within accrued expenses within the consolidated statements of 
financial position as of March 31, 2023 as a director of the Company is the President and Founder of Dexchange 
Financial Corp.   
 
Angsana Investment Private Limited and Jason DeLand 
 
From December 2022 to March 2023, the Company secured debt financing in the aggregate principal amount of $900.0 
thousand from Angsana (entity controlled by Mr. Meyer) and $100 thousand from Jason DeLand (Chairman of the 
Company’s Board of Directors). The Bridge Acquisition Loan bears interest at a rate of 9.00% per annum and matures 
on June 30, 2023. In consideration for the advance of the funding, the Company has agreed to issue the investors warrants 
to acquire SV Shares of the Company upon closing. As of March 31, 2023, the balance of the Bridge Acquisition Loan 

Twelve months 
ended March 31, 

2023

Twelve months 
ended March 31, 

2022

Directors & officer compensation 3,590$                 2,158$                 
Share-based Payments -                       389                      

3,590$                 2,547$                 
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with Angsana, inclusive of accrued interest was $916.4 thousand. The balance outstanding, inclusive of accrued interest, 
with Jason DeLand was $102.6 thousand.  

 
On March 9, 2023, FBHI entered into a Debt Restructuring Agreement with Angsana with respect to the $900 thousand 
outstanding Bridge Loan resulting in the following: 

a. The maturity date of these Bridge Loans was extended from June 30, 2023, to September 30, 2023 
b. The warrants issued by the Company to acquire SV Shares were cancelled as part of this restructuring. 
c. In consideration for extension of the loan, the Company issued 3,000,000 SV Shares to Angsana. The Company 

has accounted for the restructuring agreement as a loan extinguishment and recognized $215 thousand as loss 
on extinguishment of debt within finance cost for the year ended March 31, 2023. 

d. The restructuring agreement added another extension clause which states that if any portion of the Loan and 
any amounts owing remains outstanding as of September 30, 2023, the maturity date will be further extended 
to March 31, 2024, in consideration for which Angsana will receive an additional 2,817,750 SV Shares.  

Summary 
 
As of March 31, 2023, the outstanding balance of related party loans to the Company totaled $1.3 million as compared 
to $3.2 million as of March 31, 2022.  

 
24.  FAIR VALUE OF FINANCIAL INSTRUMENTS 

The following summary shows the carrying amount and fair value of each financial instrument for the years ended March 
31, 2023 and 2022: 
 

 
 
All other financial instruments are measured at amortized cost each statement of financial position. Refer to Note 2 for 
additional discussion. There were no transfers into or out of the fair value levels for the year ended March 31, 2023 or 
the year ended March 31, 2022. 
 
Contingent Liability 
 
As part of the consideration for the February 2020 acquisition of Uneka, there was a holdback and contingent payouts 
based on gross profit milestones of $5 million and $6 million being met for fiscal years ended March 31, 2021 and 
March 31, 2022. These holdbacks and contingents were fair valued as of the transaction date and revaluated on the date 
of the statement of financial position. During the years ended March 31, 2023 and 2022, the Company made payments 
of $318.5 thousand and $440.0 thousand, respectively, against the liability. The Holdback Liability was settled in full 
prior to March 31, 2023, resulting in a gain on the change in fair value of the contingent consideration of $181.1 thousand 
recorded in profit or loss as compared to a loss of $18.1 thousand for the fiscal year ended March 31, 2022. As of March 
31, 2023 and 2022, the fair value of the Contingent Liability was $nil and $499.6 thousand, respectively.  

 
On November 30, 2022, FBHI obtained control of FB Canada (Note 4, Reverse Take-over and Related Acquisitions). 
Additional FBHI SV Shares are required to be issued by FBHI if FBHI issues shares at a valuation that is less than $250 
million in connection with the listing of SV Shares or if FBHI is acquired prior to the listing of FBHI SV Shares at a 
valuation that is less than $250 million. As of March 31, 2023, the fair value of the contingent liability related the FB 



FINAL BELL HOLDINGS INTERNATIONAL LTD. 
Notes to Consolidated Financial Statements 
For the Years Ended March 31, 2023 and 2022 

(expressed in thousands of US dollars, unless otherwise stated and except for per share amounts) 
Canada acquisition was valued at $2.9 million, resulting in a loss on the change in fair value of the contingent 
consideration of $208.8 thousand. The contingent liability was valued using the Black-Scholes-Merton model, further 
adjusted for counterparty credit risk, with the following assumptions: 

Equity Volatility 120% 
Risk-free rate 4.28% 
Risk-adjusted discount rate 18.0% 
Term to exit (years) 1.00 

As of March 31, 2023 and 2022, the contingent liabilities resulting from these transactions are designated as a financial 
liability measured at fair value through profit and loss from the initial recognition date in accordance with IFRS 9. 

Series A Preferred Stock Liability 

Following the 14R acquisition and subsequent to the fiscal year ended March 31, 2023, the preferred ownership interest 
of 53,375 shares of Series A preferred stock in 14R held by dissenting holders in 14R were exchanged for an aggregate 
140,844 Class C Series A preferred shares and 18,325 PV shares in the capital of FBHI. See Note 27 – Subsequent 
Events. As of March 31, 2023 and 2022, the Series A preferred stock was valued at $10.0 million and $11.2 million, 
respectively. The fair value was estimated using income and market approaches. More specifically, 33.3% weight was 
given to the discounted cash flow model, guideline public company method, and guideline transaction methods given 
the close proxminity of the value indicators with the following assumptions. 

Discounted Cash Flow assumptions 

Discount rate 10.5% 

Long-term growth rate 0% 

Guideline public companies assumptions 

Risk Free-Rate 3.5% 
Beta adjusted equity risk premium 7.59% 
Enterprise Value Multiple 1.1x 

Guideline transaction methods 

Enterprise Value Multiple 1.2x 

The change in the fair value of the preferred stock liability was a gain of $1.1 million and a loss of $859.3 thousand, 
respectively for the years ended March 31, 2023 and 2022. 

Derivative Financial Instruments 

As of March 31, 2023 and 2022, the fair value of the Company’s derivative financial instruments was $167 thousand 
and $74.9 thousand, respectively. The derivative financial instruments relate to the warrants issued with the Secured 
Convertible Notes (2023 - $65 thousand, 2022 - nil) and the warrants issued to EWB (2023 – $99.5 thousand, 2022 - 

$74.9 thousand). 

The fair value of the Secured Convertible Notes warrants was valued using the Black-Scholes method. The warrants 
were valued using the following significant assumptions: 

Volatility 94% 
Risk-free rate 4.35% 
Dividend yield 0.0% 
Time in years 1.5 
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Canada acquisition was valued at $2.9 million, resulting in a loss on the change in fair value of the contingent 
consideration of $208.8 thousand. The contingent liability was valued using the Black-Scholes-Merton model, further 
adjusted for counterparty credit risk, with the following assumptions:  
 

Equity Volatility   120% 
   Risk-free rate    4.28% 
   Risk-adjusted discount rate  18.0% 
   Term to exit (years)   1.00 

 
As of March 31, 2023 and 2022, the contingent liabilities resulting from these transactions are designated as a financial 
liability measured at fair value through profit and loss from the initial recognition date in accordance with IFRS 9.  
 
Series A Preferred Stock Liability 
 
Following the 14R acquisition and subsequent to the fiscal year ended March 31, 2023, the preferred ownership interest 
of 53,375 shares of Series A preferred stock in 14R held by dissenting holders in 14R were exchanged for an aggregate 
140,844 Class C Series A preferred shares and 18,325 PV shares in the capital of FBHI. See Note 27 – Subsequent 
Events. As of March 31, 2023 and 2022, the Series A preferred stock was valued at $10.0 million and $11.2 million, 
respectively. The fair value was estimated using income and market approaches. More specifically, 33.3% weight was 
given to the discounted cash flow model, guideline public company method, and guideline transaction methods given 
the close proxminity of the value indicators with the following assumptions.  

  
Discounted Cash Flow assumptions 

    
Discount rate    10.5% 

   Long-term growth rate  0% 
  

Guideline public companies assumptions 
 

   Risk Free-Rate   3.5% 
   Beta adjusted equity risk premium 7.59% 
   Enterprise Value Multiple   1.1x 

 
Guideline transaction methods  

 
   Enterprise Value Multiple  1.2x 

 
The change in the fair value of the preferred stock liability was a gain of $1.1 million and a loss of $859.3 thousand, 
respectively for the years ended March 31, 2023 and 2022.  
 
Derivative Financial Instruments 
 
As of March 31, 2023 and 2022, the fair value of the Company’s derivative financial instruments was $167 thousand 
and $74.9 thousand, respectively. The derivative financial instruments relate to the warrants issued with the Secured 
Convertible Notes (2023 - $65 thousand, 2022 - nil) and the warrants issued to EWB (2023 – $99.5 thousand, 2022 - 
$74.9 thousand).  

 
The fair value of the Secured Convertible Notes warrants was valued using the Black-Scholes method. The warrants 
were valued using the following significant assumptions: 
 

Volatility        94% 
   Risk-free rate       4.35% 
   Dividend yield      0.0% 

Time in years       1.5 
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The fair value of the EWB warrants were valued using the Black-Scholes method, with the following weighted average 
assumptions: a market price of $73.24, based on a third-party valuation of 14R’s shares, expected dividend yield of 0%, 
expected volatility of 110.13%, based on the historic volatility of comparable companies, weighted average risk-free 
interest rate of 1.55% and a weighted average expected life of 5 years. 
 
The gain on change in the fair value of the derivative liabilities for the year ended March 31, 2023 was $45 thousand 
and is included in the statement of profit or loss. There was no comparable gain or loss recorded as of March 31, 2022.   
 
Unsecured Convertible Notes 
 
As of March 31, 2023, the fair value of the Company’s Unsecured Convertible Notes was $19.1 million as of March 31, 
2023. No comparable balance existed as of March 31, 2022 (see Note 16, Debt). The fair value of the Unsecured 
Convertible Notes was estimated using the significant assumptions regarding the probability of a maturity event or a 
Qualifying Capital Transaction and the discount rate selected from a market debt yield analysis.  
 
The loss on change in fair value of the Unsecured Convertible Notes for the year ended March 31, 2023 was $363.1 
thousand (March 31, 2022 – $nil) and is included in the statement of profit or loss.  

 
The Company uses a sensitivity analysis to estimate the impact in profit or loss of a strengthening or a weakening of the 
US dollar against the other group currencies. If the fair value of these financial liabilities categorized within level 3 were 
to increase or decrease by 10% as of March 31, 2023, the Company would incur an associated increase or decrease in 
net and comprehensive loss of approximately $2.3 million (March 31, 2022 – $nil). The results of the sensitivity analysis 
should not be considered as projections of likely future events, as the gains or losses from exchange rates in the future 
may differ due to developments in the global financial markets.  
 

25.  RISK MANAGEMENT FACTORS 

Market/Price risk 

Market risk is the risk that changes in the market-related factors, such as foreign currency exchange rates and interest 
rates, will affect the Company’s (loss) income or the fair value of finance instruments. The objective of market risk 
management is to manage and control market risk exposures within acceptable parameters.  

Interest rate risk 
 
Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of 
changes in market interest rates. The Company’s exposure to interest rate risk is minimal as the leases and notes had fixed 
terms for the year ended March 31, 2023. 
 
Foreign currency risk 
 
Foreign currency risk is created by fluctuations in the fair value or cash flows of financial instruments due to changes in 
foreign exchange rates and exposure as a result of investment in its foreign subsidiaries. The Company’s foreign currency 
risk arises primarily with respect to the Chinese Yuan Renminbi (“RMB”) and the Canadian Dollar (“CAD”). 
Fluctuations in the exchange rates between the RMB and CAD and the US dollar could have a material impact on the 
Company’s business, financial condition and results of operations. The Company does not engage in hedging activity to 
mitigate this risk. 
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The exchange rates that have been used in preparing the financial statements are: 
 

  
 

A 1% strengthening or weakening of the US dollar against the RMB at March 31, 2023 would result in an increase or 
decrease in other comprehensive income of approximately $11.8 thousand. A 1% strengthening or weakening of the US 
dollar against the CAD at March 31, 2023 would result in an increase or decrease in other comprehensive income of 
approximately $333.9 thousand.  
 
Credit risk 
 
Credit risk is the risk of loss associated with counterparty’s inability to fulfill its payment obligations. The Company’s 
credit risk is primarily attributable to cash, accounts receivable, and notes receivable. The risk to cash deposits is 
mitigated by holding these instruments with regulated financial institutions. Accounts receivable, and notes receivables 
credit risk arises from the possibility that principal and interest due may become uncollectible. The Company mitigates 
this risk by managing and monitoring the underlying business relationships. As of March 31, 2023 and 2022, the 
maximum credit exposure related to the carrying amounts of accounts receivable and notes receivable was $10.3 million 
and $18.3 million, respectively. 

 
The Company’s aging of trade receivables, net of expected credit losses, was as follows: 
 

 
Financial Risk Factors 
 
Liquidity risk 
 
The Company manages liquidity risk through the management of its capital structure. The Company’s approach to 
managing liquidity is to raise sufficient capital to settle obligations and liabilities when due and manage cash flow from 
operating activities.  

 
The Company objective when managing liquidity is to ensure that it will have sufficient liquidity to meet its contractual 
financial obligations when they become due under normal and stressed situations without incurring unacceptable losses.  
Historically, the Company’s primary source of liquidity has been its operations, capital contributions made by equity 
investors and debt issuances.  
 
The Company considers expected cash flows from financial assets in assessing and managing liquidity risk, which 
primarily includes cash inflows from trade receivables in comparison to cash outflows from trade payables and accrued 
liabilities. As of March 31, 2023 and 2022, the Company had cash balances of $3.7 million and $3.4 million, 
respectively, and accounts receivable balances of $10.3 million and $12.4 million, respectively.  

Average rate Closing rate Average rate Closing rate
RMB 0.1446 0.1456 0.1406 0.1576
CAD 0.7565 0.7390 0.798 0.8003

March 31, 2023 March 31, 2022
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The Company has experienced significant losses, has a working capital deficiency of approximately $31.8 million at 
March 31, 2023, negative cash flows from operations, and accumulated deficit of $34.6 million. Refer to Note 27 

“Subsequent Events” for management’s progress toward addressing the liquidity risks. 

The Company has the following gross contractual obligations as of March 31, 2023, which are expected to be payable 
in the following respective periods: 

Greater than 3 
Less than 1 year 1 to 3 years years Total 

Accounts payable and accrued liabilities $ 22,211 $ $ 22.211 

Convertible notes, notes payable and accrued 
interest 24,548 22,700 47,248 

Total 46,759 22,700 69,459 

Management of Capital 

The Company’s objectives when managing capital are to safeguard the Company’s ability to continue as a going concern 
in order to continue operations. In the management of capital, the Company includes its components of operating lease 

obligations, cash and equity. 

The Company maintains and adjusts its capital structure based on changes in economic conditions and the Company’s 
planned requirements. The Company may adjust its capital structure by issuing new equity, issuing new debt, or 

acquiring or disposing of assets, and controlling its expenses. Management reviews its capital management policies on 
an ongoing basis. Post the RTO transaction, there have been no changes to the Company’s capital structure. 

26. OPERATING SEGMENTS 

IFRS 8 requires operating segments to be determined based on the Company’s internal reporting to the Chief Operating 
Decision Maker (“CODM”). The CODM has been determined to be the Company’s CEO as he is primarily responsible 
for the assessment of performance. The CODM uses revenues as the key measure of each segment’s performance for 
the period under evaluation. 

The Company has determined it has two key segments 1) hardware and packaging and 2) formulating, filling and co- 

packing products for various cannabis brands in California and Canada (“Master Manufacturing”). Together, these 
segments provide the Company with a fully integrated business model. 

Segmented Operating Results for the year ended March 31, 2023 

Hardware & Master 
Packaging Manufacturing Corporate Total 

Revenue $ 45,434 $ 24,155 $ $ 69,589 
Cost of Goods Sold 31,287 21.621 - 52,908 

Gross Profit 14,147 2,534 16,681 

Expenses 12,070 10,511 8.641 31,222 

Income (Loss) from Operations $ 2,077 $ (7,977) $ (8,641) $ (14,541) 

Segmented Operating Results for the year ended March 31, 2022 
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The Company has experienced significant losses, has a working capital deficiency of approximately $31.8 million at 
March 31, 2023, negative cash flows from operations, and accumulated deficit of $34.6 million. Refer to Note 27 
“Subsequent Events” for management’s progress toward addressing the liquidity risks.   
 
The Company has the following gross contractual obligations as of March 31, 2023, which are expected to be payable 
in the following respective periods: 

 
 

Management of Capital 
  
The Company’s objectives when managing capital are to safeguard the Company’s ability to continue as a going concern 
in order to continue operations. In the management of capital, the Company includes its components of operating lease 
obligations, cash and equity. 
 
The Company maintains and adjusts its capital structure based on changes in economic conditions and the Company’s 
planned requirements. The Company may adjust its capital structure by issuing new equity, issuing new debt, or 
acquiring or disposing of assets, and controlling its expenses. Management reviews its capital management policies on 
an ongoing basis. Post the RTO transaction, there have been no changes to the Company’s capital structure.  
 

26. OPERATING SEGMENTS 
 
IFRS 8 requires operating segments to be determined based on the Company’s internal reporting to the Chief Operating 
Decision Maker (“CODM”). The CODM has been determined to be the Company’s CEO as he is primarily responsible 
for the assessment of performance. The CODM uses revenues as the key measure of each segment’s performance for 
the period under evaluation. 
 
The Company has determined it has two key segments 1) hardware and packaging and 2) formulating, filling and co-
packing products for various cannabis brands in California and Canada (“Master Manufacturing”). Together, these 
segments provide the Company with a fully integrated business model. 

 
Segmented Operating Results for the year ended March 31, 2023 

 

 

 

Segmented Operating Results for the year ended March 31, 2022 
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Hardware & Master 
Packaging Manufacturing Corporate Total 

Revenue $ 58,499 $ 17,556 $ - S 76,055 
Cost of Goods Sold 44,005 16,181 60,186 

Gross Profit 14,494 1.375 - 15,869 

Expenses 20,659 5.193 3.155 29,007 

Income (Loss) from Operations $ (6,165) $ (3,818) $ (3,155) $ (13,138) 

Within the Master Manufacturing segment, the Company recorded revenue of $7.0 million and $17.2 million in Canada and 
the United States, respectively, for the year ended March 31, 2023 as compared to $nil and $17.6 million, respectively for the 

year ended March 31, 2022. 

27. SUBSEQUENT EVENTS 

The Company has evaluated subsequent events through April 29,2024, which is the date these consolidated financial 
statements were available to be issued. All subsequent events requiring recognition at March 31, 2023 have been 
incorporated into these consolidated financial statements. 

Equity Financing 

The Company received $5.1 million pursuant to a non-brokered private placement. On January 12, 2024 under the partial 
revocation order, the Company completed a non-brokered private placement for aggregate gross proceeds of C$1.37 
million through the issuance of 2,978,261 Class A Subordinate Voting Shares at a price of C$0.46. The remaining 
amounts remain available for an offering that may be completed following the revocation of the Cease Trade Order 
issued by the British Columbia Securities Commission. In 2024, term sheets were executed to replace the portion of the 

equity offering outstanding following the issuance under the partial revocation order. 

Transactional Update Related to 14R Merger Agreement 

On April 5, 2023, the Company announced that it completed the orderly settlement of all outstanding matters relating to 
the merger with 14R that was completed in late 2022. Previous holders of preferred shares in 14R who had dissented 
from the Merger received an aggregate 140,844 Class C Preferred Shares and 18,325 PV Shares. Each Preferred Share 
is exchangeable into one PV Share, and the Preferred Shares include preference rights to dividends and distributions on 

liquidation, as well as price protection equal to the consideration securityholders received on completion of the RTO. 

Related Party Loans 

Tom Fornarelli 
Pursuant to the loan agreement dated March 1, 2023 between FBHI and Tom Fornarelli (co-founder and head of 
innovation at Final Bell Holdings), the Company made loan advances for $712.3 thousand as total drawn from April 1, 
2023 to March 31, 2024. In January 2024, $500 thousand of these drawn amounts were repaid. As of March 31, 2024, 
there was $212.3 thousand outstanding and payable on this loan. 

Jeremy Green 
Pursuant to the loan agreement dated March 1, 2023 between FBHI and Jeremy Green, who is a related party being the 
CEO of 14R, the Company made loan advances for $150.0 thousand. The entire outstanding amount was repaid to 

Company on June 9, 2023. 

Warrant Exercise 

On June 10, 2023, the Company issued 4,675 PV Shares for gross proceeds of $87.8 thousand upon the exercise of 
replacement warrants issued in connection with the Merger. 
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Within the Master Manufacturing segment, the Company recorded revenue of $7.0 million and $17.2 million in Canada and 
the United States, respectively, for the year ended March 31, 2023 as compared to $nil and $17.6 million, respectively for the 
year ended March 31, 2022.  

27. SUBSEQUENT EVENTS 
 

The Company has evaluated subsequent events through April 29,2024, which is the date these consolidated financial 
statements were available to be issued. All subsequent events requiring recognition at March 31, 2023 have been 
incorporated into these consolidated financial statements. 

 

Equity Financing 

The Company received $5.1 million pursuant to a non-brokered private placement. On January 12, 2024 under the partial 
revocation order, the Company completed a non-brokered private placement for aggregate gross proceeds of C$1.37 
million through the issuance of 2,978,261 Class A Subordinate Voting Shares at a price of C$0.46.  The remaining 
amounts remain available for an offering that may be completed following the revocation of the Cease Trade Order 
issued by the British Columbia Securities Commission. In 2024, term sheets were executed to replace the portion of the 
equity offering outstanding following the issuance under the partial revocation order.  

 

Transactional Update Related to 14R Merger Agreement 

On April 5, 2023, the Company announced that it completed the orderly settlement of all outstanding matters relating to 
the merger with 14R that was completed in late 2022. Previous holders of preferred shares in 14R who had dissented 
from the Merger received an aggregate 140,844 Class C Preferred Shares and 18,325 PV Shares. Each Preferred Share 
is exchangeable into one PV Share, and the Preferred Shares include preference rights to dividends and distributions on 
liquidation, as well as price protection equal to the consideration securityholders received on completion of the RTO.  

 
Related Party Loans 
 
Tom Fornarelli 
Pursuant to the loan agreement dated March 1, 2023 between FBHI and Tom Fornarelli (co-founder and head of 
innovation at Final Bell Holdings), the Company made loan advances for $712.3 thousand as total drawn from April 1, 
2023 to March 31, 2024. In January 2024, $500 thousand of these drawn amounts were repaid. As of March 31, 2024, 
there was $212.3 thousand outstanding and payable on this loan.  
 
Jeremy Green 
Pursuant to the loan agreement dated March 1, 2023 between FBHI and Jeremy Green, who is a related party being the 
CEO of 14R, the Company made loan advances for $150.0 thousand. The entire outstanding amount was repaid to 
Company on June 9, 2023.  

 

Warrant Exercise 

On June 10, 2023, the Company issued 4,675 PV Shares for gross proceeds of $87.8 thousand upon the exercise of 
replacement warrants issued in connection with the Merger. 
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Cease Trade Order  
 
On August 14, 2023, the Company was issued a failure to file cease trade order under the securities legislation of British 
Columbia as a result of the Company not filing its audited annual financial statements, management discussion and 
analysis, and certification of annual filings for the year ended March 31, 2023. On September 27, 2023, the Company 
received a partial revocation order to complete the issuance to Convertible Note holders, before September 30, 2023, of 
998,139 Subordinate Voting shares at the deemed price of $0.46 per share, in full satisfaction of the September 15, 2023 
interest payment. On January 9, 2024, the Company received a partial revocation order to complete the issuance of shares 
for a private placement and trigger the qualifying capital transaction for the conversion of the unsecured notes.  
 

Unsecured Convertible Notes Interest, Amendment, and Conversion  

On April 11, 2023, the Company issued 240,003 SV Shares to settle interest payments outstanding.  
 
On June 23, 2023, the Company announced that holders of its outstanding Unsecured Convertible Notes approved certain 
amendments to the Indenture to provide for the mandatory conversion of the Notes into SV Shares at a fixed price of 
C$0.46 per SV Share upon the Company completing an equity financing for gross proceeds of at least C$1.36 million 
(US$1.0 million). This equity financing was completed on January 12, 2024 and on January 19, 2024, 50,259,477 SV 
shares were issued to the holders of the Notes upon conversion of all outstanding principal plus accrued and unpaid 
interest to the effective conversion date of January 19, 2024.  
 

Sale of Mallen Tech Co. Limited  

On May 23, 2023, the Company entered into an agreement to sell the ownership of Mallen Tech Co. Limited through a 
100% equity interest transfer.  
 
 Settlement of Outstanding Loans 

On June 30, 2023, the Company entered into Debt Settlement Agreements with multiple debt holders wherein the 
parties agreed to settle the debt in FBHI SV shares. Please see below table for settlement summary: 

 
Lender Bridge Loan 

Balance  
Settlement by 

issuing SV shares 

Angsana Investment Private Limited (entity controlled by 
FBHI current CEO Mr. Meyer) 

900 2,647,059 

Jason DeLand (Director and Chairman of the Company’s 
Board of Directors) 

100 294,118 

Dexchange Financial Corp. (entity related to Kay Jessel, 
Board of Director Member) 

250 735,294 

Peter Lee  140 304,348 

Naval Elite Limited  250 735,294 

Total balance of bridge loan will be settled in SV shares 1,640 4,716,113 

 

The conversion price for these exchanges was determined to be $0.34 per share. Accrued interest will be paid in cash. 
As of the date if these statements, no shares had been issued to settle the debt as a result of the Cease Trade Order issued 
by the British Columbia Securities Commission. In 2024, term sheets were executed to settle these outstanding amounts 
through the 15% FBI Note Offering detailed below. These term sheets supersede the original June 30, 2023 settlement 
agreement.  

 
14R Loan Agreement with Nut Hill Investment Ltd 
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On August 21, 2023, 14R entered into two loan agreements with Nut Hill Investment Ltd, a Company partially owned 
by Mr. Meyer, to borrow $1.6 million in the form of promissory notes.  

The first loan was obtained for the principal amount of $1.0 million payable on the first maturity date (61st day following 
the loan date) without accruing any interest. For the outstanding principal amount due on the first maturity date, the 
maturity for such outstanding amount shall be extended to the second maturity date (181st day following the loan date). 
Interest shall accrue on the outstanding balance during the period from the first to the second maturity date at the rate 
of 15% per annum. If the principal remains outstanding on the second maturity date, Nut Hill shall have the right to 
convert the principal outstanding along with interest accrued into SV Shares at a conversion price of $0.34 per share, 
subject to the revocation of the Cease Trade Order issued by the British Columbia Securities Commission. On 
November 17, 2023, a written consent from Mr. Meyer was obtained which allowed for the conversion of the $1.0 
million loan to equity of the Company subject to the revocation of the Cease Trade Order. On January 17, 2024, written 
consent to convert the remaining $0.6 million subject to the revocation of the Cease Trade Order was obtained from 
Mr. Meyer.  As of the date of filing, the loan has not yet been converted and remains outstanding.   

The second loan was obtained for the principal amount of $0.6 million payable on the first maturity date (121st day 
following the loan date). For the outstanding principal amount due on the first maturity date, the maturity date for such 
outstanding amount shall be extended to the second maturity date (241st day following the loan date). No interest will 
accrue on the outstanding principal balance during the term. In consideration for the second loan, Nut Hill shall be 
entitled to: 

(i) the right to receive royalties in the aggregate amount of $0.1 million payable on or before the first maturity 
date based on sales through to that date; 

(ii) if the principal amount of the loan remains unpaid by the first maturity date, Nut Hill shall have the right to 
receive royalties in addition to (i) above in the amount of $0.1 million payable on or before the second maturity 
date based on sales through to that date; 

(iii) If any of the royalties provided for in paragraphs (i) and (ii) above remains unpaid on or before June 30, 2024, 
such outstanding royalties shall be paid thereafter either (i) in twelve (12) consecutive equal monthly cash 
installments, beginning on June 30, 2024; or (ii) at the discretion of 14R and its parent company FBHI, the 
outstanding royalties amount shall be converted into SV Shares at the price of $0.34 per share, subject to the 
revocation of the Cease Trade Order. 

 
In March 2024, a term sheet was executed to settle these outstanding amounts through the 15% FBI Note Offering 
detailed below. This term sheet supersedes the November 17, 2023 conversion option.  

 
14R Loan Agreement with Jason DeLand 

On September 1, 2023 14R entered into a loan agreement with Jason DeLand (Chairman of the Company’s Board of 
Directors) to borrow $0.3 million in the form of promissory note.  

The loan shall be payable on the first maturity date (61st day following the loan date) without accruing any interest. 
For the outstanding principal amount due on the first maturity date, the maturity for such outstanding amount shall be 
extended to the second maturity date (181st day following the loan date). Upon occurrence of event of default (as 
defined in the loan agreement) any amounts unpaid and outstanding shall accrue interest at the rate 18% per annum. 

If the principal remains outstanding on the second maturity date, Mr. DeLand shall have the right to convert the 
principal outstanding along with interest accrued into SV Shares at a conversion price of $0.34 per share subject to the 
revocation of the Cease Trade Order. As of the date of this filing, this loan was outstanding. In April 2024, a term sheet 
was executed to settle these outstanding amounts through the 15% FBI Notes detailed below.  

Asset Purchase Agreement (“APA”) for GSW 

On December 11, 2023, FBH completed an asset acquisition of substantially all of GSW’s, and its affiliates' and 
subsidiaries', assets, for an aggregate purchase price of approximately $10.3 million, paid solely through the assumption 
of GSW’s liabilities. The Company agreed to guarantee certain of the liabilities assumed by FBH in an aggregate 
amount of approximately $4.7 million. 
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Sale of FB Canada  

On December 5, 2023, the Company entered into a share exchange agreement (the “SEA”) with BZAM Ltd. (“BZAM”) 
pursuant to which the Company agreed to sell all of the issued and outstanding shares of FB Canada to BZAM in 
consideration for 90,000,000 common shares of BZAM (the “BZAM Shares”), representing approximately 33.23% of 
the issued and outstanding shares of BZAM, at a deemed price of C$0.15 per share, for an aggregate value of 
C$13,500,000. The transaction closed on January 5, 2024. Consideration for the sale of FB Canada also included the 
issuance by BZAM of an unsecured promissory note in the amount of C$8 million in favor of a subsidiary of the 
Company.  

On February 29, 2024, BZAM applied for and was granted an order from the Ontario Superior Court of Justice under 
the Companies' Creditors Arrangement Act (the “CCAA”) in order to restructure its business and financial affairs as 
an insolvent company. The Company has formally opposed the CCAA proceedings to hold BZAM and its management 
accountable for their actions and such proceedings are ongoing.   

East West Bank Extension 

On December 29, 2023, the Company received an extension on the maturity date of the ABL Facility for 90 days. On 
April 3, 2024, the Company received another extension on the maturity date of the ABL Facility for an additional 90 
days.  

 
Offering of 15% Secured Convertible Notes  
 
In March 2024, the Company pursued an offering of secured convertible notes of Final Bell Innovations, a wholly owned 
subsidiary of FBHI, up to an aggregate maximum principal amount of US$12 million. This offering is intended to replace 
the offering of SV Shares by way of private placement, as described above, that did not complete as a result of the 
implementation of the Cease Trade Order.  
 
The secured convertible notes shall bear interest at a rate of 15% per annum, with 4% payable quarterly and the 
remaining interest due upon maturity. The notes will be convertible into either SV shares, subject to the revocation of 
the Cease Trade Order, or shares of Final Bell Innovations, subject to certain conditions and pricing methodologies, and 
include mandatory conversion events. Subscriptions for $8.1 million principal amount of secured convertible notes have 
been received by the Company to date, inclusive of funds previously received under the 2023 private placement that did 
not complete and outstanding debt. The offering is expected to close in one or more tranches in the first fiscal quarter of 
2024.  

 
Angsana Management Services Agreement  
 
Effective December 31, 2023, in consideration for the ongoing capital support by Angsana and its affliates to the 
Company, Angsana and the Company entered into an amended Debt Restructuring Agreement resulting in the 
acceleration of the issuance of 11,625,374 SV Shares remaining to be issued to Angsana upon completion of an equity 
or debt raise of the Company or any of its affiliates or subsidiaries, subject to certain conditions. The revised settlement 
agreement was entered into to cancel the stock options for 8,807,624 SV Shares and replace those with the issuance of 
8,807,624 SV Shares. Angsana also agreed to subscribe for securities under any such equity or debt raise for US$800 
thousand. 
 
Executive and Board Director Changes  
 
On November 1, 2023, Keith Adams was appointed as CFO the company. As part of the appointment, Mr. Adams was 
issued 4,000,000 RSUs to be converted into on a 1:1 ratio to SV Shares. These RSUs vest over 3 years.  
 
On January 5, 2024, in connection with the sale of FB Canada, Greg Boone resigned as a director of the Company and 
was replaced by Robert Meyer.  

 
Golden Iris Note Amendment  
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On March 4, 2024, FBHI entered into an amendment agreement to the Golden Iris loan. The amendment deferred the 
quarterly interest payment date of December 31, 2023 to January 31, 2024, increased the quarterly interest rate from 6% 
to 6.50%, increased the interest rate due at maturity from 6% to 8.5%, and extended the maturity date to August 18, 2026 
in exchange for a facility fee of $250,000 to be paid in three tranches ($50 thousand due upon execution, $100 thousand 
on June 30, 2024 and $100 thousand on December 31, 2024). All existing covenants were extended to begin effective 
June 30, 2024.  A covenant was also added to the agreement to establish a debt service reserve account which is required 
to have 100% of any scheduled quarterly payment of interest on the Term Loan for the quarter in which the interest is 
due and payable. Additionally, the warrant was amended to extend the expiration date from August 17, 2025 to August 
17, 2028 and reduce the exercise price from US$0.89 to US$0.34 per warrant share. Conditions subsequent to the 
amendment include the obligation by the Company to complete and file these financial statements and obtain a full 
revocation of the Cease Trade Order within three months of the amendment.  
 
FB Canada Promissory Note Extension 
 
The promissory note issued to the FB Canada sellers on November 30, 2022 had an original maturity date of February 
2024. This maturity date was amended to February 28, 2025 through an amendment to the promissory notes signed in 
April 2024.  
 
 



FINAL BELL HOLDINGS INTERNATIONAL LTD. 

(Formerly Final Bell Holding, Inc) 

(the "Company") 

MANAGEMENT’S DISCUSSION AND ANALYSIS OF THE COMPANY’S FINANCIAL 
CONDITION AND RESULTS OF OPERATIONS FOR THE YEAR ENDED MARCH 31, 2023 

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) 
should be read in conjunction with both the Company’s audited consolidated financial statements as at and for the 

year ended March 31, 2023 and the accompanying notes thereto (the “Financial Statements”), which have been 
prepared in accordance with International Accounting Standards (“IFRS”). The MD&A has been prepared as of April 
29, 2024 pursuant to the disclosure requirements under National Instrument 51-102 - Continuous Disclosure 
Obligations (“NI 51-102”) of the Canadian Securities Administrators (“CSA”). These financial statements, and 
additional information relating to the Company, are available for viewing at www.sedar.com. 

All dollar amounts are expressed in thousands of United States dollars ($USD), expect for share and per share amounts, 
and where otherwise indicated. 

This MD&A contains forward-looking information within the meaning of applicable securities laws, and the use of 
Non-IFRS measures (as defined below). Refer to “Cautionary Statement Regarding Forward-Looking Statements” 
and “Cautionary Statement Regarding Certain Non-IFRS Performance Measures” included within this MD&A. 

Corporate Structure 

Effective November 30, 2022, Final Bell Holdings International Ltd completed a series of transactions (collectively 
the "Business Combination" or the “Reverse Takeover” or the “RTO”)) pursuant to which it acquired the group of 
companies known as the Final Bell Group, including Final Bell Holdings, Inc., a Delaware corporation ("FBH"), 14th 
Round Inc., a Delaware corporation ("14R"), Final Bell Canada Inc., an Ontario corporation ("FB Canada"), and their 
respective subsidiaries and managed entities. As a result of the RTO, the resulting business of the Company, and the 
application of the relevant guidance for reverse acquisitions under IFRS 3, FBH (the entity receiving securities) has 
been deemed the "accounting acquirer" while the Company (the entity issuing securities) has been deemed the 

"accounting acquiree". 

In connection with RTO, the Company completed a share reorganization pursuant to which its share capital was 
reorganized to create and authorize a new class of Class B Proportionate Voting Shares (the “PV Shares”) and to 

reclassify the common shares as Class A Subordinate Voting Shares (the “SV Shares”), each having the special rights 
and restrictions set out in Schedule A to the Management Information Circular dated January 28, 2022 in respect of a 

special meeting of shareholders of the Company held on February 28, 2022. Subject to certain conditions, each PV 
Share is convertible into 100 SV Shares, and is entitled to vote with the SV Shares at the rate of 100 votes per PV 
Share. 

The Company now operates a highly competitive consolidated group of businesses providing end-to-end solutions to 

leading cannabis brands with integrated product development, manufacturing, and supply chain management. Through 
the Company’s operating unit of 14th Round (14R), the Company operates in the design and technology space, offering 
industrial design, engineering, manufacturing, branding, and child-resistant packaging solutions for cannabis pre-rolls, 
vaporizers, edibles, and related products. The Company’s California and Canadian operations enables cannabis brands 
to fully outsource production and manufacturing to state-of-the-art hardware and packaging environments, licensed 
co-manufacturing, and product commercialization expertise to a single supply chain partner. The company’s 
operations fall within the following segments: (i) Hardware and Packaging and (ii) Master Manufacturing. 

Operating Segments 

Hardware and Packaging 

The Company’s hardware and packaging segment’s capabilities range from branding, product development, custom 
vaporizer designs to CR-certified edibles dispensers and packaging. 14R provides full-service solutions including 
product design, innovation and supply chain management for companies that want to build differentiated brands across 
multiple regions in both Canada and the US. 14R develops and utilizes its own IP and innovative technology including 
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FINAL BELL HOLDINGS INTERNATIONAL LTD. 

(Formerly Final Bell Holding, Inc)  

(the "Company")  

MANAGEMENT’S DISCUSSION AND ANALYSIS OF THE COMPANY’S FINANCIAL 
CONDITION AND RESULTS OF OPERATIONS FOR THE YEAR ENDED MARCH 31, 2023 

 

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) 
should be read in conjunction with both the Company’s audited consolidated financial statements as at and for the 
year ended March 31, 2023 and the accompanying notes thereto (the “Financial Statements”), which have been 
prepared in accordance with International Accounting Standards (“IFRS”). The MD&A has been prepared as of April 
29, 2024 pursuant to the disclosure requirements under National Instrument 51-102 - Continuous Disclosure 
Obligations (“NI 51-102”) of the Canadian Securities Administrators (“CSA”). These financial statements, and 
additional information relating to the Company, are available for viewing at www.sedar.com. 

All dollar amounts are expressed in thousands of United States dollars ($USD), expect for share and per share amounts, 
and where otherwise indicated.  

This MD&A contains forward-looking information within the meaning of applicable securities laws, and the use of 
Non-IFRS measures (as defined below). Refer to “Cautionary Statement Regarding Forward-Looking Statements” 
and “Cautionary Statement Regarding Certain Non-IFRS Performance Measures” included within this MD&A.  

Corporate Structure  
 
Effective November 30, 2022, Final Bell Holdings International Ltd completed a series of transactions (collectively 
the "Business Combination" or the “Reverse Takeover” or the “RTO”)) pursuant to which it acquired the group of 
companies known as the Final Bell Group, including Final Bell Holdings, Inc., a Delaware corporation ("FBH"), 14th 
Round Inc., a Delaware corporation ("14R"), Final Bell Canada Inc., an Ontario corporation ("FB Canada"), and their 
respective subsidiaries and managed entities. As a result of the RTO, the resulting business of the Company, and the 
application of the relevant guidance for reverse acquisitions under IFRS 3, FBH (the entity receiving securities) has 
been deemed the "accounting acquirer" while the Company (the entity issuing securities) has been deemed the 
"accounting acquiree".    

In connection with RTO, the Company completed a share reorganization pursuant to which its share capital was 
reorganized to create and authorize a new class of Class B Proportionate Voting Shares (the “PV Shares”) and to 
reclassify the common shares as Class A Subordinate Voting Shares (the “SV Shares”), each having the special rights 
and restrictions set out in Schedule A to the Management Information Circular dated January 28, 2022 in respect of a 
special meeting of shareholders of the Company held on February 28, 2022. Subject to certain conditions, each PV 
Share is convertible into 100 SV Shares, and is entitled to vote with the SV Shares at the rate of 100 votes per PV 
Share. 

The Company now operates a highly competitive consolidated group of businesses providing end-to-end solutions to 
leading cannabis brands with integrated product development, manufacturing, and supply chain management. Through 
the Company’s operating unit of 14th Round (14R), the Company operates in the design and technology space, offering 
industrial design, engineering, manufacturing, branding, and child-resistant packaging solutions for cannabis pre-rolls, 
vaporizers, edibles, and related products. The Company’s California and Canadian operations enables cannabis brands 
to fully outsource production and manufacturing to state-of-the-art hardware and packaging environments, licensed 
co-manufacturing, and product commercialization expertise to a single supply chain partner. The company’s 
operations fall within the following segments: (i) Hardware and Packaging and (ii) Master Manufacturing.  

Operating Segments 

Hardware and Packaging  

The Company’s hardware and packaging segment’s capabilities range from branding, product development, custom 
vaporizer designs to CR-certified edibles dispensers and packaging. 14R provides full-service solutions including 
product design, innovation and supply chain management for companies that want to build differentiated brands across 
multiple regions in both Canada and the US. 14R develops and utilizes its own IP and innovative technology including 



a wide range of custom container and packaging solutions and vaporizer technology that is engineered to a brand’s 
unique specifications. 

14R is the go-to designer and supplier to many of the leading and most strategic North American brands with many 
customers ranking within the top 5 in sales for their respective product categories. 14R focuses on partnering with 
leading brands and operating in the largest product categories across the North American markets. 14R does not 
perform “cannabis-touching” services or activities, thus, it is not subject to cannabis regulations in either Canada or 
the US and can ship products across state and country borders to enable brands to partner with companies across and 
build a national differentiated product. While 14R is based in Los Angeles, California, operations span both the US 
and China through the company’s Chinese wholly owned foreign subsidiary (14R Shenzhen). 

Master Manufacturing 

The Company’s Master Manufacturing segment, Final Bell, through its licensed manufacturing facilities, provides 
unrivaled quality, manufacturing expertise, and world class operations to leading cannabis brands (Brands) in the 
California and Canadian markets. Final Bell’s Master Manufacturing model (Final Bell as a Service or FBaaS) absorbs 
one of the biggest challenges for brands to scale manufacturing, compliance, dispensary sales, and supply chain across 
regions and turns them into the platform for driving brand growth. FBaaS reduces complexity, touch points, 
operational mishaps, and unproductive capital expenditures to streamline the entire supply chain and provides world 
class Standard Operating Procedure (SOPs) for our Brands. 

Brand partners utilize Final Bell's licensed manufacturing facilities and are billed based on the level of services 
provided by Final Bell. To ease Brands burdens with scaling, the Brands rely on FBaS to simplify the operation work 
and risks. Final Bell typically charges a flat fee per unit produced that is payable by the Brand upon manufacturing 
completion of the product. The flat unit fee charged by FBaaS includes the price of raw materials (hardware and 
packaging, terpenes, etc.) and a co-manufacturing fee based on labor costs. The co-manufacturing fee varies by 
production complexity and additional services rendered (e.g., formulation, filling, and/or co-packing). 

By providing backend manufacturing services through to distributor management, the Master Manufacturing segment 
is a true full-service, end-to-end solution. 

Key Fourth Quarter Results 

During the first quarter following the RTO transaction in November 2022, the company’s financial operations 
continued to perform at historical levels. This was the first quarter that fully integrated the financial results of Final 
Bell Canada. Final Bell Canada contributed $6.2 million in revenue during the fourth quarter of 2023. The Company’s 
consolidated gross profit margin during the fourth quarter was approximately 10% as compared to 12% during the 
same period in 2022. This decline in margin was driven by integration costs in the Master Manufacturing segment. 

As a result of the significant technical accounting matters arising from the RTO, adjustments were made in the fourth 
quarter of fiscal year ended March 31, 2023 related to the valuation methodologies used to measure transaction and 
financial instruments. Consequently, listing fees from the RTO declined materially to $19.0 million as compared to 
$30.9 million which was originally disclosed in the December 2022 quarterly statements. 

During the fourth quarter, the company incurred increased SG&A costs as compared to the prior quarters. This is 

primarily driven by the increased expenses related to the integration of multiple separate businesses through the 
business combination transaction. Management expects these costs to normalize in the fiscal year 2024. 

2 

7dkQyZ1SFTS8o3uGJdCiyA.5QzEDwlYuYSUU0BAjVljPq

 2 
 

a wide range of custom container and packaging solutions and vaporizer technology that is engineered to a brand’s 
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14R is the go-to designer and supplier to many of the leading and most strategic North American brands with many 
customers ranking within the top 5 in sales for their respective product categories. 14R focuses on partnering with 
leading brands and operating in the largest product categories across the North American markets. 14R does not 
perform “cannabis-touching” services or activities, thus, it is not subject to cannabis regulations in either Canada or 
the US and can ship products across state and country borders to enable brands to partner with companies across and 
build a national differentiated product.  While 14R is based in Los Angeles, California, operations span both the US 
and China through the company’s Chinese wholly owned foreign subsidiary (14R Shenzhen).  

Master Manufacturing  

The Company’s Master Manufacturing segment, Final Bell, through its licensed manufacturing facilities, provides 
unrivaled quality, manufacturing expertise, and world class operations to leading cannabis brands (Brands) in the 
California and Canadian markets. Final Bell’s Master Manufacturing model (Final Bell as a Service or FBaaS) absorbs 
one of the biggest challenges for brands to scale manufacturing, compliance, dispensary sales, and supply chain across 
regions and turns them into the platform for driving brand growth. FBaaS reduces complexity, touch points, 
operational mishaps, and unproductive capital expenditures to streamline the entire supply chain and provides world 
class Standard Operating Procedure (SOPs) for our Brands.  

Brand partners utilize Final Bell's licensed manufacturing facilities and are billed based on the level of services 
provided by Final Bell.  To ease Brands burdens with scaling, the Brands rely on FBaS to simplify the operation work 
and risks. Final Bell typically charges a flat fee per unit produced that is payable by the Brand upon manufacturing 
completion of the product. The flat unit fee charged by FBaaS includes the price of raw materials (hardware and 
packaging, terpenes, etc.) and a co-manufacturing fee based on labor costs. The co-manufacturing fee varies by 
production complexity and additional services rendered (e.g., formulation, filling, and/or co-packing).  

By providing backend manufacturing services through to distributor management, the Master Manufacturing segment 
is a true full-service, end-to-end solution.  

Key Fourth Quarter Results  

During the first quarter following the RTO transaction in November 2022, the company’s financial operations 
continued to perform at historical levels. This was the first quarter that fully integrated the financial results of Final 
Bell Canada. Final Bell Canada contributed $6.2 million in revenue during the fourth quarter of 2023. The Company’s 
consolidated gross profit margin during the fourth quarter was approximately 10% as compared to 12% during the 
same period in 2022. This decline in margin was driven by integration costs in the Master Manufacturing segment.  

As a result of the significant technical accounting matters arising from the RTO, adjustments were made in the fourth 
quarter of fiscal year ended March 31, 2023 related to the valuation methodologies used to measure transaction and 
financial instruments. Consequently, listing fees from the RTO declined materially to $19.0 million as compared to 
$30.9 million which was originally disclosed in the December 2022 quarterly statements.  

During the fourth quarter, the company incurred increased SG&A costs as compared to the prior quarters. This is 
primarily driven by the increased expenses related to the integration of multiple separate businesses through the 
business combination transaction. Management expects these costs to normalize in the fiscal year 2024.   

 

 

 

 

 

 

 



Annual Comparative Results for the fiscal years ended March 31, 2023, and March 31, 2022 

The following selected financial information is derived from the consolidated financial statements of the Company 
for the most recent comparable periods. 

For the Year Ended For the Year Ended 

($ in thousands, except shares and per share) March 31, 2023 March 31, 2022 

Revenues $ 69,589 $ 76,055 

Loss from Operations (14,541) (13,138) 
Loss Attributable to the Company (33,843) (19,488) 

Comprehensive Loss Attributable to the Company (29,811) (19,491) 

Weighted-average number of ordinary shares 90,883,934 1,501,200 

Basic and Diluted Loss per Share (0.33) (12.98) 
Total Assets 66,112 65,585 

Total Long-Term Liabilities 32,034 41,151 

Segmented Operating Results for the fiscal year ended March 31, 2023 

Hardware & Master 

Packaging Manufacturing Corporate Total 

Revenue $ 45,433 $ 24,155 $ $ 69,589 - 

Cost of Goods Sold 31,287 21,620 52,908 - 

Gross Profit 14,146 2,535 16,681 - 

Expenses 12,070 10,511 8,641 31,222 

Income (Loss) from Operations $ 2,076 $ (7,976) $ (8,641) $ (14,541) 

Segmented Operating Results for the fiscal year ended March 31, 2022 

Hardware & Master 

Packaging Manufacturing Corporate Total 

Revenue $ 58,499 $ 17,556 $ $ 76,055 - 

Cost of Goods Sold 44,005 16,181 60,186 - 

Gross Profit 14,494 1,375 15,869 - 

Expenses 20,659 5,193 3,154 29,007 

Loss from Operations $ (6,165) $ (3,818) $ (3,154) $ (13,138) 

Revenue 

For the year ended March 31, 2023, revenue was $69.6 million, a decrease of $6.5 million or 9% compared to the prior 
year. 

Hardware & Packaging revenue decreased $13.1 million or 22% for the year ended March 31, 2023, as a large customer 
had built inventory in the prior year for a new product launch. The revenue decline in Hardware & Packaging is also 
attributed to migration of customers to our Master Manufacturing segment opting to take advantage of our end-to-end 
solution(s). This resulted in a transfer of revenues to the Master Manufacturing segment. 

Master Manufacturing revenue increased $6.6 million or 38% for the year ended March 31, 2023. The year over year 
increase in revenue is largely due to the addition of new customers, migration of customers from Hardware and 

Packaging and partial year contribution from FB Canada. FB Canada acquisition was completed on November 30, 
2022. The increase in revenue was partially offset by one customer no longer requiring Master Manufacturing services 
and, instead, purchasing Hardware & Packaging solution directly from 14R. 
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Annual Comparative Results for the fiscal years ended March 31, 2023, and March 31, 2022  

The following selected financial information is derived from the consolidated financial statements of the Company 
for the most recent comparable periods.  

  

Segmented Operating Results for the fiscal year ended March 31, 2023 

 

Segmented Operating Results for the fiscal year ended March 31, 2022 

 
Revenue 

For the year ended March 31, 2023, revenue was $69.6 million, a decrease of $6.5 million or 9% compared to the prior 
year.  

Hardware & Packaging revenue decreased $13.1 million or 22% for the year ended March 31, 2023, as a large customer 
had built inventory in the prior year for a new product launch. The revenue decline in Hardware & Packaging is also 
attributed to migration of customers to our Master Manufacturing segment opting to take advantage of our end-to-end 
solution(s).  This resulted in a transfer of revenues to the Master Manufacturing segment.  

Master Manufacturing revenue increased $6.6 million or 38% for the year ended March 31, 2023. The year over year 
increase in revenue is largely due to the addition of new customers, migration of customers from Hardware and 
Packaging and partial year contribution from FB Canada.   FB Canada acquisition was completed on November 30, 
2022. The increase in revenue was partially offset by one customer no longer requiring Master Manufacturing services 
and, instead, purchasing Hardware & Packaging solution directly from 14R.  

For the Year Ended For the Year Ended
($ in thousands, except shares and per share) March 31, 2023 March 31, 2022
Revenues 69,589$                    76,055$                    
Loss from Operations (14,541)                     (13,138)                     
Loss Attributable to the Company (33,843)                     (19,488)                     
Comprehensive Loss Attributable to the Company (29,811)                     (19,491)                     
Weighted-average number of ordinary shares 90,883,934      1,501,200        
Basic and Diluted Loss per Share (0.33)                         (12.98)                       
Total Assets 66,112                      65,585                      
Total Long-Term Liabilities 32,034                      41,151                      

Hardware & Master
Packaging Manufacturing Corporate Total

Revenue 45,433$               24,155$               -$                      69,589$               
Cost of Goods Sold 31,287 21,620 -                      52,908                 
Gross Profit 14,146                 2,535                   -                      16,681                 
Expenses 12,070 10,511 8,641 31,222
Income (Loss) from Operations 2,076$                 (7,976)$               (8,641)$               (14,541)$             

Hardware & Master
Packaging Manufacturing Corporate Total

Revenue 58,499$               17,556$               -$                      76,055$               
Cost of Goods Sold 44,005                 16,181                 -                      60,186                 
Gross Profit 14,494                 1,375                   -                      15,869                 
Expenses 20,659                 5,193                   3,154                   29,007                 
Loss from Operations (6,165)$               (3,818)$               (3,154)$               (13,138)$             



Gross Profit 

For the year ended March 31, 2023, gross profit was $16.7 million as compared to prior year of $15.9 million, 
representing gross margin of 24% as compared to prior year of 21%. 

Gross profit in the Hardware & Packaging segment was $14.1 million for the year ended March 31, 2023 as compared 
to prior year $14.5 million, representing gross margin of 31% as compared to prior year of 25%. The improvement in 

segmental gross margin was due to reduced volatility and costs related to freight and shipping, reductions in COVID- 
related disruptions in China and a change in product mix. 

Gross profit in the Master Manufacturing segment was $2.5 million for the year ended March 31, 2023 as compared 
to the prior year of $1.4 million. This represents gross margin of 10% as compared to prior year of8%. The 

improvement in segment gross margin was due to the acquisition of FB Canada, a shift from full end-to-end services 
to co-packing for customers, along with a migration to higher margin preroll, vape products and services. 

Depreciation and Amortization 

For the year ended March 31, 2023, depreciation and amortization expense was $6.2 million as compared to prior 
year of $4.9 million. The increase in was primarily due to additions of property and plant & equipment. 

General and Administrative 

For the year ended March 31, 2023, general and administrative expenses were $24.8 million as compared to the prior 
year of $23.3 million. The current year includes $1.8 million of non-cash advisory expenses stemming from the RTO 
transaction. Excluding the aforementioned non-cash expense, general and administrative expenses increased as a 

percentage of revenue during the year ended March 31, 2023 as a result of higher salaries and benefits and other 

expenses related to FB Canada and corporate expense due to being public upon closing of the RTO on November 30, 
2022. 

Comprehensive Loss 

The comprehensive net loss attributable to the company for the year ended March 31, 2023, was $29.8 million as 

compared to prior year of $19.5 million. The primary drivers were (i) general and administrative expenses; (ii) interest 
and accretion expenses (iii) transaction costs related to the RTO and (iv) changes in the accounting for fair value of 
investments. 

Drivers of Operational Performance 

Revenue 

For the year ended March 31, 2023, the Hardware & Packaging segment generated 65% of the Company's total revenue 
and its Master Manufacturing segment generated 35%, as compared to 77% and 23%, respectively in the prior year. 
This shift in revenue largely reflects the growth in business following the acquisition of FB Canada. 

Gross Profit 

Gross profit is revenue less costs of goods sold. The cost of goods sold for our Hardware and Packaging segment 
includes the costs directly attributable to revenue recognition and includes amounts paid for goods, such as batteries, 
cartridges, as well as packaging and other supplies for its products. Cost of goods sold for our Master Manufacturing 
segment includes costs directly attributable to processing cannabis, including labor, raw materials, and compliance 
testing, as well as costs attributable to wholesale sales of finished goods. Gross margin measures the Company's gross 
profit as a percentage of revenue. 

For the year ended March 31, 2023, 85% of the Company's total gross profit was generated by its Hardware & 

Packaging segment and 15% by the Master Manufacturing segment, as compared to 91% and 9%, respectively in the 

prior year. 

Operating Expenses 

Total operating expenses, other than cost of goods sold, primarily consist of corporate infrastructure and personnel to 

support customer relationships and ongoing business, which are reflected as general and administrative expenses, and 
expense associated with depreciation and amortization. 
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Gross Profit 

For the year ended March 31, 2023, gross profit was $16.7 million as compared to prior year of $15.9 million, 
representing gross margin of 24% as compared to prior year of 21%. 

Gross profit in the Hardware & Packaging segment was $14.1 million for the year ended March 31, 2023 as compared 
to prior year $14.5 million, representing gross margin of 31% as compared to prior year of 25%. The improvement in 
segmental gross margin was due to reduced volatility and costs related to freight and shipping, reductions in COVID-
related disruptions in China and a change in product mix. 

Gross profit in the Master Manufacturing segment was $2.5 million for the year ended March 31, 2023 as compared 
to the prior year of $1.4 million.  This represents gross margin of 10% as compared to prior year of8%. The 
improvement in segment gross margin was due to the acquisition of FB Canada, a shift from full end-to-end services 
to co-packing for customers, along with a migration to higher margin preroll, vape products and services. 

Depreciation and Amortization  

For the year ended March 31, 2023, depreciation and amortization expense was $6.2 million as compared to prior 
year of $4.9 million. The increase in was primarily due to additions of property and plant & equipment. 

General and Administrative 

For the year ended March 31, 2023, general and administrative expenses were $24.8 million as compared to the prior 
year of $23.3 million. The current year includes $1.8 million of non-cash advisory expenses stemming from the RTO 
transaction. Excluding the aforementioned non-cash expense, general and administrative expenses increased as a 
percentage of revenue during the year ended March 31, 2023 as a result of higher salaries and benefits and other 
expenses related to FB Canada and corporate expense due to being public upon closing of the RTO on November 30, 
2022. 

Comprehensive Loss 

The comprehensive net loss attributable to the company for the year ended March 31, 2023, was $29.8 million as 
compared to prior year of $19.5 million. The primary drivers were (i) general and administrative expenses; (ii) interest 
and accretion expenses (iii) transaction costs related to the RTO and (iv) changes in the accounting for fair value of 
investments.  

Drivers of Operational Performance 

Revenue 

For the year ended March 31, 2023, the Hardware & Packaging segment generated 65% of the Company's total revenue 
and its Master Manufacturing segment generated 35%, as compared to 77% and 23%, respectively in the prior year. 
This shift in revenue largely reflects the growth in business following the acquisition of FB Canada. 

Gross Profit 

Gross profit is revenue less costs of goods sold. The cost of goods sold for our Hardware and Packaging segment 
includes the costs directly attributable to revenue recognition and includes amounts paid for goods, such as batteries, 
cartridges, as well as packaging and other supplies for its products. Cost of goods sold for our Master Manufacturing 
segment includes costs directly attributable to processing cannabis, including labor, raw materials, and compliance 
testing, as well as costs attributable to wholesale sales of finished goods. Gross margin measures the Company's gross 
profit as a percentage of revenue. 

For the year ended March 31, 2023, 85% of the Company's total gross profit was generated by its Hardware & 
Packaging segment and 15% by the Master Manufacturing segment, as compared to 91% and 9%, respectively in the 
prior year.  

Operating Expenses 

Total operating expenses, other than cost of goods sold, primarily consist of corporate infrastructure and personnel to 
support customer relationships and ongoing business, which are reflected as general and administrative expenses, and 
expense associated with depreciation and amortization. 



For the year ended March 31, 2023, operating expenses as a percentage of revenue were 45% as compared to 38%. 
General and administrative costs increased as a result of being a public entity and increased integration expense 
associated with FB Canada. 

Provision for Income Taxes 

The Company is subject to income taxes in the jurisdictions in which it operates and, consequently, income tax expense 
is a function of the allocation of taxable income by jurisdiction and the various activities that impact the timing of 
taxable events. As the Master Manufacturing segment operates in the cannabis industry, it is subject to the limitations 
of IRC Section 280E under which the Company is only allowed to deduct expenses directly related to the sale of 
products. This results in permanent differences between ordinary and necessary business expenses deemed non- 
allowable under IRC Section 280E and a higher effective tax rate than most industries. However, the Hardware and 
Packaging segment is a non-plant-touching cannabis business and as such, it is not subject to the limitations of IRC 
Section 280E. 

Non-IFRS Financial and Performance Measures 

In addition to providing financial measurements based on IFRS, we provide additional financial metrics that are not 

prepared in accordance with IFRS. Management uses non-IFRS financial measures, in addition to IFRS financial 

measures, to understand and compare operating results across accounting periods, for financial and operational 
decision making, for planning and forecasting purposes and to evaluate the Company’s financial performance. 
Management uses the non-IFRS measurement of adjusted EBITDA, which we believe reflects our ongoing business 
in a manner that allows for meaningful comparisons and analysis of trends in the business, as it facilitates comparing 
financial results across accounting periods. We also believe that this non-IFRS financial measure enables investors to 
evaluate the Company’s operating results and future prospects in the same manner as management. This non-IFRS 
financial measures may also exclude expenses and gains that may be unusual in nature, infrequent or not reflective of 
the Company’s ongoing operating results. As there are no standardized methods of calculating non-IFRS measures, 
our methods may differ from those used by others, and accordingly, the use of these measures may not be directly 
comparable to similarly titled measures used by others. Accordingly, non-IFRS measures are intended to provide 
additional information and should not be considered in isolation or as a substitute for measures of performance 
prepared in accordance with IFRS. 

Adjusted EBITDA 

Adjusted EBITDA is a financial measure that is not calculated in accordance with IFRS. Management believes that 
because Adjusted EBITDA excludes (a) certain non-cash expenses (such as depreciation, amortization, and stock- 
based compensation) and (b) expenses that are not reflective of the Company’s core operating results over time (such 
as restructuring costs, litigation or dispute settlement charges or gains, and transaction-related costs). The Company 
believes this represents a clearer picture of what the its operational performance is. Adjusted EBITDA is defined by 
the Company and is detailed below. This measure provides investors with additional useful information to measure 
the Company’s financial performance, particularly with respect to changes in performance across periods. The 

Company’s management uses Adjusted EBITDA (a) as a measure of operating performance, (b) for planning and 

forecasting in future periods, and (c) in communications with the Company’s board of directors concerning the 

Company’s financial performance. 

The Company’s presentation of Adjusted EBITDA is not necessarily comparable to other similarly titled captions of 
other companies due to different methods of calculation and should not be used by investors as a substitute or 
alternative to net income or any measure of financial performance calculated and presented in accordance with IFRS. 

Instead, management believes Adjusted EBITDA should be used to supplement the Company’s financial measures 
derived in accordance with IFRS to provide a more complete understanding of the trends affecting the business. 

Although Adjusted EBITDA is frequently used by investors and securities analysts in their evaluations of companies, 
Adjusted EBITDA has limitations as an analytical tool. Investors should not consider it in isolation or as a substitute 

for, or more meaningful than, amounts determined in accordance with IFRS. Some of the limitations to using non- 
IFRS measures as an analytical tool are (a) they do not reflect the Company’s interest income and expense, or the 

requirements necessary to service interest or principal payments on the Company’s debt, (b) they do not reflect future 
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For the year ended March 31, 2023, operating expenses as a percentage of revenue were 45% as compared to 38%. 
General and administrative costs increased as a result of being a public entity and increased integration expense 
associated with FB Canada. 

Provision for Income Taxes 

The Company is subject to income taxes in the jurisdictions in which it operates and, consequently, income tax expense 
is a function of the allocation of taxable income by jurisdiction and the various activities that impact the timing of 
taxable events. As the Master Manufacturing segment operates in the cannabis industry, it is subject to the limitations 
of IRC Section 280E under which the Company is only allowed to deduct expenses directly related to the sale of 
products. This results in permanent differences between ordinary and necessary business expenses deemed non- 
allowable under IRC Section 280E and a higher effective tax rate than most industries. However, the Hardware and 
Packaging segment is a non-plant-touching cannabis business and as such, it is not subject to the limitations of IRC 
Section 280E. 

Non-IFRS Financial and Performance Measures 
In addition to providing financial measurements based on IFRS, we provide additional financial metrics that are not 
prepared in accordance with IFRS. Management uses non-IFRS financial measures, in addition to IFRS financial 
measures, to understand and compare operating results across accounting periods, for financial and operational 
decision making, for planning and forecasting purposes and to evaluate the Company’s financial performance. 
Management uses the non-IFRS measurement of adjusted EBITDA, which we believe reflects our ongoing business 
in a manner that allows for meaningful comparisons and analysis of trends in the business, as it facilitates comparing 
financial results across accounting periods. We also believe that this non-IFRS financial measure enables investors to 
evaluate the Company’s operating results and future prospects in the same manner as management. This non-IFRS 
financial measures may also exclude expenses and gains that may be unusual in nature, infrequent or not reflective of 
the Company’s ongoing operating results. As there are no standardized methods of calculating non-IFRS measures, 
our methods may differ from those used by others, and accordingly, the use of these measures may not be directly 
comparable to similarly titled measures used by others. Accordingly, non-IFRS measures are intended to provide 
additional information and should not be considered in isolation or as a substitute for measures of performance 
prepared in accordance with IFRS. 
Adjusted EBITDA 
Adjusted EBITDA is a financial measure that is not calculated in accordance with IFRS. Management believes that 
because Adjusted EBITDA excludes (a) certain non-cash expenses (such as depreciation, amortization, and stock-
based compensation) and (b) expenses that are not reflective of the Company’s core operating results over time (such 
as restructuring costs, litigation or dispute settlement charges or gains, and transaction-related costs). The Company 
believes this represents a clearer picture of what the its operational performance is. Adjusted EBITDA is defined by 
the Company and is detailed below. This measure provides investors with additional useful information to measure 
the Company’s financial performance, particularly with respect to changes in performance across periods. The 
Company’s management uses Adjusted EBITDA (a) as a measure of operating performance, (b) for planning and 
forecasting in future periods, and (c) in communications with the Company’s board of directors concerning the 
Company’s financial performance. 
The Company’s presentation of Adjusted EBITDA is not necessarily comparable to other similarly titled captions of 
other companies due to different methods of calculation and should not be used by investors as a substitute or 
alternative to net income or any measure of financial performance calculated and presented in accordance with IFRS. 
Instead, management believes Adjusted EBITDA should be used to supplement the Company’s financial measures 
derived in accordance with IFRS to provide a more complete understanding of the trends affecting the business. 
Although Adjusted EBITDA is frequently used by investors and securities analysts in their evaluations of companies, 
Adjusted EBITDA has limitations as an analytical tool.   Investors should not consider it in isolation or as a substitute 
for, or more meaningful than, amounts determined in accordance with IFRS. Some of the limitations to using non-
IFRS measures as an analytical tool are (a) they do not reflect the Company’s interest income and expense, or the 
requirements necessary to service interest or principal payments on the Company’s debt, (b) they do not reflect future 



requirements for capital expenditures or contractual commitments, and (c) although depreciation and amortization 

charges are non-cash charges, the assets being depreciated and amortized will often have to be replaced in the future, 
and non-IFRS measures do not reflect any cash requirements for such replacements. 

The following table reconciles Net Loss to Adjusted EBITDA for the years ended March 31, 2023, and March 31, 
2022: 

FYE 2023 FYE 2022 

Net Income (Loss) (34,640) (22,522) 
Finance Costs 2,781 2,324 
Income Tax Expense (Benefit) 135 (544) 
Depreciation and Amortization 6,229 4,918 
EBITDA (25,495) (15,824) 

Adjustments 
Stock Based Compensation 218 834 

Change in Fair Value of Series A Preferred Stock Liability (1,114) 859 

Change in Fair Value of Contingent Consideration 28 18 

Change in Fair Value of Investments 0 7,049 
Change in Fair Value of Convertible Notes 363 0 

Change in Fair Value of Derivative Liabilities (45) 0 

Acquisition, transaction, and other non-cash costs 26,224 (559) 
Gain on Lease Amendment/Termination (294) (273) 
Loss on Disposal of Fixed Assets 74 128 

Adjusted EBITDA (41) (7,768) 

Adjusted EBITDA should not be considered in isolation from, or as a substitute for, Net Loss. There are several 
limitations related to the use of Adjusted EBITDA as compared to Net Loss, the closest comparable IFRS measure. 

Adjusted EBITDA, as defined by the Company, excludes from Net Loss: 

•Interest income and expense; 

•Current income tax expense; 

•Non-cash depreciation and amortization expense; 

•Non-cash stock-based compensation expense; 

•Non-cash impairment charges, as the charges are not expected to be a recurring business activity; 

•Non-cash changes in fair value of financial instruments; 

•Loss (Gain) on disposal of assets and lease terminations, and 

•Acquisition, transaction, and other non-cash costs, which vary significantly by transaction and are excluded 
to evaluate ongoing operating results. 

Liquidity and Capital Resources 

As of March 31, 2023, the Company had total current assets of $26.6 million including cash of $3.7 million and total 
current liabilities of $58.4 million. As of March 31, 2023, the Company had a working capital deficit of $31.8 million 
as compared to working capital of $1.4 million at March 31, 2022. The increase in working capital deficit of $33.2 
was driven by the inclusion of unsecured convertible notes totaling $19.1 million, which were acquired as part of the 
RTO and the Series A preferred stock liability of $10 million included in current liabilities as of March 31, 2023. The 
unsecured convertible notes and series A preferred stock liabilities were fully converted in SV shares on January 19, 
2024 and April 5, 2023, respectively. The remaining increase in deficit was primarily driven by an increase in accounts 
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requirements for capital expenditures or contractual commitments, and (c) although depreciation and amortization 
charges are non-cash charges, the assets being depreciated and amortized will often have to be replaced in the future, 
and non-IFRS measures do not reflect any cash requirements for such replacements. 
The following table reconciles Net Loss to Adjusted EBITDA for the years ended March 31, 2023, and March 31, 
2022:  

  FYE 2023 FYE 2022 
      
Net Income (Loss) (34,640) (22,522) 
Finance Costs 2,781  2,324  
Income Tax Expense (Benefit) 135  (544) 
Depreciation and Amortization 6,229  4,918  
EBITDA (25,495) (15,824) 
      
Adjustments     
Stock Based Compensation 218  834  
Change in Fair Value of Series A Preferred Stock Liability (1,114) 859  
Change in Fair Value of Contingent Consideration 28  18  
Change in Fair Value of Investments 0  7,049  
Change in Fair Value of Convertible Notes 363  0  
Change in Fair Value of Derivative Liabilities (45) 0  
Acquisition, transaction, and other non-cash costs 26,224  (559) 
Gain on Lease Amendment/Termination (294) (273) 
Loss on Disposal of Fixed Assets 74  128  
      
Adjusted EBITDA (41) (7,768) 

  
Adjusted EBITDA should not be considered in isolation from, or as a substitute for, Net Loss. There are several 
limitations related to the use of Adjusted EBITDA as compared to Net Loss, the closest comparable IFRS measure.  

Adjusted EBITDA, as defined by the Company, excludes from Net Loss: 

•Interest income and expense; 

•Current income tax expense; 

•Non-cash depreciation and amortization expense; 

•Non-cash stock-based compensation expense; 

•Non-cash impairment charges, as the charges are not expected to be a recurring business activity; 

•Non-cash changes in fair value of financial instruments; 

•Loss (Gain) on disposal of assets and lease terminations, and 

•Acquisition, transaction, and other non-cash costs, which vary significantly by transaction and are excluded 
to evaluate ongoing operating results. 

Liquidity and Capital Resources 

As of March 31, 2023, the Company had total current assets of $26.6 million including cash of $3.7 million and total 
current liabilities of $58.4 million. As of March 31, 2023, the Company had a working capital deficit of $31.8 million 
as compared to working capital of $1.4 million at March 31, 2022. The increase in working capital deficit of $33.2 
was driven by the inclusion of unsecured convertible notes totaling $19.1 million, which were acquired as part of the 
RTO and the Series A preferred stock liability of $10 million included in current liabilities as of March 31, 2023. The 
unsecured convertible notes and series A preferred stock liabilities were fully converted in SV shares on January 19, 
2024 and April 5, 2023, respectively. The remaining increase in deficit was primarily driven by an increase in accounts 



payable. To remedy the deficiency, the Company has taken measures to introduce new streams of business and 
streamline the existing lines of business, including disposing of lines of business that do not fit with the overall growth 
strategy of our business. These initiatives coupled with the equity conversions will enable us to improve our working 
capital position and allow us the liquidity and flexibility to meet our financial commitments. 

In evaluating short, medium and long term capital requirements to fund both the Company’s existing operations and 
future plans, Management has taken the following measures to address any potential short falls and to raise additional 
monies to continue to fund future expansion and growth of the Company. In the first quarter of fiscal year 2025, the 

Company intends to convert certain outstanding debts into the 15% FBI Notes and will continue to raise capital to 
fund the company’s growth strategy. The company has already received pledges for capital infusion into the 15% FBI 
Notes and will continue fund raising efforts into this note and other investment vehicles. The Company has converted 
its unsecured convertible notes to equity on January 19, 2024. Additionally, the maturity date of the Company’s 
outstanding secured term loan has been extended to August 18, 2026. Refer to Note 27 “Subsequent Events” in the 

Company’s Consolidated Financial Statements as of March 31, 2023 for additional discussion on subsequent events. 

The Company’s business plan includes growth through acquisitions as well as facility expansion and improvements 
to support geographic expansion and to bolster our ability to pursue additional brand licensing and partnership deals. 
We continue to review and pursue selected external financing sources to ensure adequate financial resources. These 
potential sources include but are not limited to (i) financing from traditional or non-traditional investment capital 
organizations; (ii) funding from the sale of equity or debt instruments; and (iii) debt financing with lending terms that 
more closely match our business model and capital needs. There can be no assurance that we will gain adequate market 
acceptance for our products or be able to generate sufficient positive cash flow to achieve our business plans, that 
additional capital or other types of financing will be available when needed, or that such financing will be on terms 
favorable to the Company. 

We expect to need to continue funding operating losses as we continue to scale our operations. Therefore, we are 

subject to risks including, but not limited to, our inability to raise additional funds through debt and/or equity financing 
to support our continued development, including capital expenditure requirements, operating requirements and to meet 
our liabilities and commitments as they come due. The Company’s ability to continue as a going concern is dependent 
on the Company being successful in accessing additional sources of liquidity from lenders or investors. Although the 
Company is actively pursuing capital raising initiatives, there is no assurance that the Company will be successful in 

raising capital on acceptable terms or at all. These material uncertainties may cast significant doubt on the ability of 
the Company to continue as a going concern. 

Cash Flows 

Cash Flows from Operating Activities 

Net cash used by operating activities was $6.4 million for the year ended March 31, 2023, compared to $10.5 million 
in the prior year. This improvement was driven primarily through improved working capital management. 

Cash Flow from Investing Activities 

Net cash used in investing activities was $2.9 million during the year ended March 31, 2023, compared to $22.5 
million in the prior year. For the year ended March 31, 2022, the company invested $14.4 million in acquisitions and 
equity investments as compared to $0.8 million in the current fiscal year. In 2022, there was also the issuance of a 
related party note receivable which did not recur in the current fiscal year. The investing activities in the normal course 
of business were materially consistent year over year. 

Cash Flow from Financing Activities 

Net cash provided by financing activities was $5.3 million during the year ended March 31, 2023, compared $31.5 
million in the prior year. The two major sources of funding during the period were increased amounts drawn under 
our credit facilities of $6.2 million, and the Senior Secured Term Loan of $3.5 million. In the current year, the 

Company repaid $10.3 million in principal borrowings as compared to $5.4 million in the prior year. 
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payable. To remedy the deficiency, the Company has taken measures to introduce new streams of business and 
streamline the existing lines of business, including disposing of lines of business that do not fit with the overall growth 
strategy of our business. These initiatives coupled with the equity conversions will enable us to improve our working 
capital position and allow us the liquidity and flexibility to meet our financial commitments.       

In evaluating short, medium and long term capital requirements to fund both the Company’s existing operations and 
future plans, Management has taken the following measures to address any potential short falls and to raise additional 
monies to continue to fund future expansion and growth of the Company. In the first quarter of fiscal year 2025, the 
Company intends to convert certain outstanding debts into the 15% FBI Notes and will continue to raise capital to 
fund the company’s growth strategy. The company has already received pledges for capital infusion into the 15% FBI 
Notes and will continue fund raising efforts into this note and other investment vehicles.  The Company has converted 
its unsecured convertible notes to equity on January 19, 2024. Additionally, the maturity date of the Company’s 
outstanding secured term loan has been extended to August 18, 2026. Refer to Note 27 “Subsequent Events” in the 
Company’s Consolidated Financial Statements as of March 31, 2023 for additional discussion on subsequent events.   

The Company’s business plan includes growth through acquisitions as well as facility expansion and improvements 
to support geographic expansion and to bolster our ability to pursue additional brand licensing and partnership deals. 
We continue to review and pursue selected external financing sources to ensure adequate financial resources. These 
potential sources include but are not limited to (i) financing from traditional or non-traditional investment capital 
organizations; (ii) funding from the sale of equity or debt instruments; and (iii) debt financing with lending terms that 
more closely match our business model and capital needs. There can be no assurance that we will gain adequate market 
acceptance for our products or be able to generate sufficient positive cash flow to achieve our business plans, that 
additional capital or other types of financing will be available when needed, or that such financing will be on terms 
favorable to the Company.  

We expect to need to continue funding operating losses as we continue to scale our operations. Therefore, we are 
subject to risks including, but not limited to, our inability to raise additional funds through debt and/or equity financing 
to support our continued development, including capital expenditure requirements, operating requirements and to meet 
our liabilities and commitments as they come due. The Company’s ability to continue as a going concern is dependent 
on the Company being successful in accessing additional sources of liquidity from lenders or investors. Although the 
Company is actively pursuing capital raising initiatives, there is no assurance that the Company will be successful in 
raising capital on acceptable terms or at all. These material uncertainties may cast significant doubt on the ability of 
the Company to continue as a going concern.    

Cash Flows  

Cash Flows from Operating Activities  

Net cash used by operating activities was $6.4 million for the year ended March 31, 2023, compared to $10.5 million 
in the prior year. This improvement was driven primarily through improved working capital management. 

Cash Flow from Investing Activities  

Net cash used in investing activities was $2.9 million during the year ended March 31, 2023, compared to $22.5 
million in the prior year. For the year ended March 31, 2022, the company invested $14.4 million in acquisitions and 
equity investments as compared to $0.8 million in the current fiscal year. In 2022, there was also the issuance of a 
related party note receivable which did not recur in the current fiscal year. The investing activities in the normal course 
of business were materially consistent year over year.  

Cash Flow from Financing Activities  

Net cash provided by financing activities was $5.3 million during the year ended March 31, 2023, compared $31.5 
million in the prior year. The two major sources of funding during the period were increased amounts drawn under 
our credit facilities of $6.2 million, and the Senior Secured Term Loan of $3.5 million. In the current year, the 
Company repaid $10.3 million in principal borrowings as compared to $5.4 million in the prior year. 

 
 
 
 



Contractual Obligations 

In the first quarter of fiscal year 2025, the Company intends to convert certain outstanding debts into the 15% FBI 
Notes. The Company has received executed term sheets to this effect totaling $8.1 million. Refer to the Company’s 
Consolidated Financial Statements for the Company’s contractual obligations as of March 31, 2023. 

Financial Instruments 
Financial instruments are measured either at fair value or at amortized cost. The individual fair values attributed to the 
different components of a financing transaction, notably derivative financial instruments, convertible loans, contingent 
liabilities, and preferred stock are determined using valuation techniques. The Company uses judgment to select the 
methods used to make certain assumptions and derive estimates. Significant judgment is also used when attributing to 
fair values to each component of a transaction upon initial recognition, measuring fair values for certain instruments 
on a recurring basis and disclosing the fair values of financial instruments subsequently carried at amortized cost. 
These valuation estimates could be significantly different because of the use of judgment and the inherent uncertainty 
in estimating the fair value of instruments that are not quoted or observable in an active market. Information about the 

specific valuation techniques and inputs used in determining the fair value of financial instruments is disclosed in 
Note 24 of the Company’s Consolidated Financial Statements. The table below lists the classification used for each 
type of financial instrument. 

Key Classifications of Financial Instruments 

Cash Amortized Cost 
Accounts Receivable Amortized Cost 

Notes Receivable Amortized Cost 
Accounts Payable and Accrued Expenses Amortized Cost 
Other Long-Term Assets Amortized Cost 

Credit Facility Amortized Cost 
Related Party Loans FVTPL* 
Notes Payable FVTPL* 
Secured Term Loan FVTPL* 

Promissory Note FVTPL* 
Series A Preferred Stock Liability FVTPL 

Contingent Liability FVTPL 

Convertible Notes FVTPL 

Derivative Financial Instrument FVTPL 
* Initially measured at FVTPL and subsequently measured on an amortized cost basis 

Fair Value Hierarchy 

Financial instruments recorded at fair value are classified using a fair value hierarchy that reflects the significance of 
the inputs to fair value measurements. The three levels of hierarchy are: 

Level 1 Unadjusted quoted prices in active markets for identical assets or liabilities; 
Level 2 Inputs other than quoted prices that are observable for the asset or liability, either directly or 
indirectly; and 
Level 3 Inputs for the asset or liability that are not based on observable market data. 
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Contractual Obligations  
 
In the first quarter of fiscal year 2025, the Company intends to convert certain outstanding debts into the 15% FBI 
Notes. The Company has received executed term sheets to this effect totaling $8.1 million. Refer to the Company’s 
Consolidated Financial Statements for the Company’s contractual obligations as of March 31, 2023.  
 
Financial Instruments 
Financial instruments are measured either at fair value or at amortized cost. The individual fair values attributed to the 
different components of a financing transaction, notably derivative financial instruments, convertible loans, contingent 
liabilities, and preferred stock are determined using valuation techniques. The Company uses judgment to select the 
methods used to make certain assumptions and derive estimates. Significant judgment is also used when attributing to 
fair values to each component of a transaction upon initial recognition, measuring fair values for certain instruments 
on a recurring basis and disclosing the fair values of financial instruments subsequently carried at amortized cost. 
These valuation estimates could be significantly different because of the use of judgment and the inherent uncertainty 
in estimating the fair value of instruments that are not quoted or observable in an active market. Information about the 
specific valuation techniques and inputs used in determining the fair value of financial instruments is disclosed in 
Note 24 of the Company’s Consolidated Financial Statements. The table below lists the classification used for each 
type of financial instrument.   
 
Key Classifications of Financial Instruments  

  
 
Cash Amortized Cost 
Accounts Receivable Amortized Cost 
Notes Receivable Amortized Cost 
Accounts Payable and Accrued Expenses Amortized Cost 
Other Long-Term Assets Amortized Cost 
Credit Facility Amortized Cost 
Related Party Loans FVTPL* 
Notes Payable FVTPL*  
Secured Term Loan FVTPL*  
Promissory Note FVTPL* 
Series A Preferred Stock Liability FVTPL 
Contingent Liability FVTPL 
Convertible Notes FVTPL 
Derivative Financial Instrument FVTPL 

* Initially measured at FVTPL and subsequently measured on an amortized cost basis  
 
 
Fair Value Hierarchy 
 
Financial instruments recorded at fair value are classified using a fair value hierarchy that reflects the significance of 
the inputs to fair value measurements. The three levels of hierarchy are: 
 

Level 1 Unadjusted quoted prices in active markets for identical assets or liabilities; 
Level 2 Inputs other than quoted prices that are observable for the asset or liability, either directly or 
indirectly; and 
Level 3 Inputs for the asset or liability that are not based on observable market data. 
 

 
 
 
 



The following summary shows the carrying amount and fair value of each financial instrument measured at fair value 
for the years ended March 31, 2023, and 2022: 

Financial Instruments March 31, 2023 March 31, 2022 March 31, 2023 March 31, 2022 

Carrying amount Fair Value Fair Value 

Level 1 Level 2 Level 3 Level 1 Level 2 Level 3 

Unsecured Convertible Notes 19.108 19,10 

Contingent Liability 2,863 500 2,863 500 

Derivative Financial Instruments 167 75 167 75 

Series A Preferred Stock 10.036 11.150 10,036 11.150 

On April 5, 2023, the Company settled the Preferred Stock liability through the issuance of shares. 

There were no transfers into or out of the fair value levels for the year ended March 31, 2023, or the year ended March 
31, 2022. Refer to the consolidated statement of loss in the Company’s consolidated financial statements of the 
unrealized gains and losses applicable to financial assets. 

Financial Risk Management 

Interest rate risk 

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of 
changes in market interest rates. The Company’s exposure to interest rate risk is minimal as the leases and notes have 
fixed terms for the periods ending March 31, 2023. 

Foreign currency risk 

Foreign currency risk is created by fluctuations in the fair value or cash flows of financial instruments due to changes 
in foreign exchange rates and exposure as a result of investment in its foreign subsidiaries. The Company’s foreign 
currency risk arises primarily with respect to the Chinese Yuan Renminbi ("RMB") and the Canadian Dollar ("CAD"). 
Fluctuations in the exchange rates between the RMB and CAD and the US dollar could have a material impact on the 

Company’s business, financial condition, and results of operations. The Company does not engage in hedging activity 
to mitigate this risk. 

The exchange rates that have been used in preparing the financial statements are: 

March 31, 2023 March 31, 2022 

Average rate Closing rate Average rate Closing rate 

RMB 0.1446 0.1456 0.1406 0.1576 

CAD 0.7565 0.7390 0.798 0.8003 

A 1% strengthening or weakening of the US dollar against the RMB at March 31, 2023 would result in an increase or 
decrease in other comprehensive income of approximately $11.8 thousand. A 1% strengthening or weakening of the 
US dollar against the CAD at March 31, 2023 would result in an increase or decrease in other comprehensive income 
of approximately $333.9 thousand. 

Credit risk 

Credit risk is the risk of loss associated with a counterparty’s inability to fulfill its payment obligations. The 

Company’s credit risk is primarily attributable to cash, accounts receivable, and notes receivable. The risk to cash 
deposits is mitigated by holding these instruments with regulated financial institutions. Accounts receivable, and notes 
receivables credit risk arises from the possibility that principal and interest due may become uncollectible. The 

Company mitigates this risk by managing and monitoring the underlying business relationships. As of March 31, 
2023, and 2022, the maximum credit exposure related to the carrying amounts of accounts receivable and notes 
receivable was $10.3 million and $18.3 million, respectively. 
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The following summary shows the carrying amount and fair value of each financial instrument measured at fair value 
for the years ended March 31, 2023, and 2022: 
   

 

On April 5, 2023, the Company settled the Preferred Stock liability through the issuance of shares.  
 
There were no transfers into or out of the fair value levels for the year ended March 31, 2023, or the year ended March 
31, 2022. Refer to the consolidated statement of loss in the Company’s consolidated financial statements of the 
unrealized gains and losses applicable to financial assets.  
 
Financial Risk Management  

Interest rate risk  

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of 
changes in market interest rates. The Company’s exposure to interest rate risk is minimal as the leases and notes have 
fixed terms for the periods ending March 31, 2023.  

Foreign currency risk  

Foreign currency risk is created by fluctuations in the fair value or cash flows of financial instruments due to changes 
in foreign exchange rates and exposure as a result of investment in its foreign subsidiaries. The Company’s foreign 
currency risk arises primarily with respect to the Chinese Yuan Renminbi ("RMB") and the Canadian Dollar ("CAD"). 
Fluctuations in the exchange rates between the RMB and CAD and the US dollar could have a material impact on the 
Company’s business, financial condition, and results of operations. The Company does not engage in hedging activity 
to mitigate this risk. 

The exchange rates that have been used in preparing the financial statements are: 
 

  
 

A 1% strengthening or weakening of the US dollar against the RMB at March 31, 2023 would result in an increase or 
decrease in other comprehensive income of approximately $11.8 thousand. A 1% strengthening or weakening of the 
US dollar against the CAD at March 31, 2023 would result in an increase or decrease in other comprehensive income 
of approximately $333.9 thousand.  

Credit risk  

Credit risk is the risk of loss associated with a counterparty’s inability to fulfill its payment obligations. The 
Company’s credit risk is primarily attributable to cash, accounts receivable, and notes receivable. The risk to cash 
deposits is mitigated by holding these instruments with regulated financial institutions. Accounts receivable, and notes 
receivables credit risk arises from the possibility that principal and interest due may become uncollectible. The 
Company mitigates this risk by managing and monitoring the underlying business relationships. As of March 31, 
2023, and 2022, the maximum credit exposure related to the carrying amounts of accounts receivable and notes 
receivable was $10.3 million and $18.3 million, respectively. 

Average rate Closing rate Average rate Closing rate
RMB 0.1446 0.1456 0.1406 0.1576
CAD 0.7565 0.7390 0.798 0.8003

March 31, 2023 March 31, 2022



The Company’s aging of trade receivables, net of expected credit losses, was as follows: 

Accounts Receivable, Net 
March 31, 2023 March 31, 2022 

Current $ 5,294 $ 6,796 
Past due 1 to 30 days 2,845 3,115 
Past due 31 to 60 days 1,044 3,778 
Past due 61 to 90 days 941 870 

Past due 91 to 120 days 1,993 1,650 
Total Accounts Receivable 12,117 16,209 
Less Allowance (1,843) (3,849) 

Total $ 10,274 $ 12,360 

Off-Balance Sheet Arrangements 

As of the date hereof the Company does not have any off-balance sheet financing arrangements and has not guaranteed 
any debt or commitments of other entities or entered into any options on non-financial assets. 

Summary of Outstanding Share Data 

The Company had the following securities issued and outstanding as of April 29, 2024: 

Securities SV Shares 
Total Current Outstanding 343,698,518 

Convertible debentures and debt settlements 78,542,329 

Warrants 28,089,888 
Restricted Share Units 24,600,000 

Stock Option Plan 20,443,900 

Total Diluted Outstanding Shares 495,374,635 

Refer to Notes 16 and 17 in the Consolidated Financial Statements for a detailed description of these securities. 

Quarterly Historical Data 

The company is a reporting issuer as of November 30, 2022. The following selected financial information is derived 
from the consolidated financial statements of the Company for the most recent four historical quarters. All data is for 
the “three months”, noted below. 

For the three months ended 
March 31, 2023 December 31, 2022 September 30, 2022 June 30, 2022 

Revenue 17,326 18.307 14.855 19.101 

Loss from Continuing Operations (8,835) (2,092) (3,461) (153 

Net Loss Attributable to Company 5.539 (34,040) (3,486) (1,856) 

Normalized Net Loss Attributable to Company (6,280) (3,175) (3,486) (1,856) 

Basic and Diluted Loss per Share 0.06 (0.34) * 
*Company formed as of 11/30/2022. We have excluded per share figures prior to that point. 

Normalized net loss excludes the listing fee recorded as part of the RTO transaction as of December 31, 2022 and 
March 31, 2023. 
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The Company’s aging of trade receivables, net of expected credit losses, was as follows: 

  
Off-Balance Sheet Arrangements  

As of the date hereof the Company does not have any off-balance sheet financing arrangements and has not guaranteed 
any debt or commitments of other entities or entered into any options on non-financial assets. 

Summary of Outstanding Share Data  

The Company had the following securities issued and outstanding as of April 29, 2024:  

  
 
Refer to Notes 16 and 17 in the Consolidated Financial Statements for a detailed description of these securities.  
 
Quarterly Historical Data 
 
The company is a reporting issuer as of November 30, 2022. The following selected financial information is derived 
from the consolidated financial statements of the Company for the most recent four historical quarters. All data is for 
the “three months”, noted below.  

 

Normalized net loss excludes the listing fee recorded as part of the RTO transaction as of December 31, 2022 and 
March 31, 2023.  
 
 
 

March 31, 2023 March 31, 2022

Current 5,294$                 6,796$                 
Past due 1 to 30 days 2,845                   3,115                   
Past due 31 to 60 days 1,044                   3,778                   
Past due 61 to 90 days 941                      870                      
Past due 91 to 120 days 1,993                   1,650                   
Total Accounts Receivable 12,117                 16,209                 
Less Allowance (1,843)                  (3,849)                  

Total 10,274$               12,360$               

Accounts Receivable, Net



Proposed Transactions 

Refer to Note 27 in the Company’s Consolidated Financial Statements for transactions that have occurred through 
April 29, 2024. 

Related Party Transactions 

Refer to Note 23 in the Company’s Consolidated Financial Statements for events that have occurred through April 29, 
2024. 

Changes in Accounting Policy and Estimates 

Recent Accounting Pronouncements 

Certain new standards, interpretations, amendments, and improvements to existing standards were issued by the IASB 
or IFRIC that are mandatory for accounting periods beginning on or after April 1, 2023. Updates which are not 
applicable or are not consequential to the Company have been excluded thereof. The Company has not identified any 
upcoming changes which could materially impact the Company. 

IAS 1 – Presentation of Financial Statements (“IAS 1”) was amended in January 2020 to provide a more general 
approach to the classification of liabilities under IAS 1 based on the contractual arrangements in place at the reporting 
date. The amendments clarify that the classification of liabilities as current or noncurrent is based solely on a 

company’s right to defer settlement at the reporting date. The right needs to be unconditional and must have substance. 
The amendments also clarify that the transfer of a company’s own equity instruments is regarded as settlement of a 

liability, unless it results from the exercise of a conversion option meeting the definition of an equity instrument. The 
amendments are effective for annual periods beginning on January 1, 2023. 

Amendments to IFRS 3 Reference to the Conceptual Framework 

The Company has adopted the amendments to IFRS 3 Business Combinations for the first time in the current year. 
The amendments update IFRS 3 so that it refers to the 2018 Conceptual Framework instead of the 1989 Framework. 
They also add to IFRS 3 a requirement that, for obligations within the scope of IAS 37 Provisions, Contingent 
Liabilities and Contingent Assets, an acquirer applies IAS 37 to determine whether at the acquisition date a present 
obligation exists as a result of past events. For a levy that would be within the scope of IFRIC 21 Levies, the acquirer 
applies IFRIC 21 to determine whether the obligating event that gives rise to a liability to pay the levy has occurred 
by the acquisition date. 

Amendments to IAS 16 Property, Plant and Equipment— Proceeds before Intended Use 

The Company has adopted the amendments to IAS 16 Property, Plant and Equipment for the first time in the current 
year. The amendments prohibit deducting from the cost of an item of property, plant and equipment any proceeds 
from selling items produced before that asset is available for use, i.e., proceeds while bringing the asset to the location 
and condition necessary for it to be capable of operating in the manner intended by management. Consequently, an 

entity recognizes such sales proceeds and related costs in profit or loss. The entity measures the cost of those items in 
accordance with IAS 2 Inventories. 

The amendments also clarify the meaning of 'testing whether an asset is functioning properly'. IAS 16 now specifies 
this as assessing whether the technical and physical performance of the asset is such that it is capable of being used in 
the production or supply of goods or services, for rental to others, or for administrative purposes. If not presented 
separately in the statement of comprehensive income, the financial statements shall disclose the amounts of proceeds 
and cost included in profit or loss that relate to items produced that are not an output of the entity’s ordinary activities, 
and which line item(s) in the statement of comprehensive income include(s) such proceeds and cost. 
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Proposed Transactions  
 
Refer to Note 27 in the Company’s Consolidated Financial Statements for transactions that have occurred through 
April 29, 2024.  

Related Party Transactions  

Refer to Note 23 in the Company’s Consolidated Financial Statements for events that have occurred through April 29, 
2024.  
 
Changes in Accounting Policy and Estimates  
 
Recent Accounting Pronouncements 
 
Certain new standards, interpretations, amendments, and improvements to existing standards were issued by the IASB 
or IFRIC that are mandatory for accounting periods beginning on or after April 1, 2023. Updates which are not 
applicable or are not consequential to the Company have been excluded thereof. The Company has not identified any 
upcoming changes which could materially impact the Company. 
 
IAS 1 – Presentation of Financial Statements (“IAS 1”) was amended in January 2020 to provide a more general 
approach to the classification of liabilities under IAS 1 based on the contractual arrangements in place at the reporting 
date. The amendments clarify that the classification of liabilities as current or noncurrent is based solely on a 
company’s right to defer settlement at the reporting date. The right needs to be unconditional and must have substance. 
The amendments also clarify that the transfer of a company’s own equity instruments is regarded as settlement of a 
liability, unless it results from the exercise of a conversion option meeting the definition of an equity instrument. The 
amendments are effective for annual periods beginning on January 1, 2023. 
 
Amendments to IFRS 3 Reference to the Conceptual Framework 
 
The Company has adopted the amendments to IFRS 3 Business Combinations for the first time in the current year. 
The amendments update IFRS 3 so that it refers to the 2018 Conceptual Framework instead of the 1989 Framework. 
They also add to IFRS 3 a requirement that, for obligations within the scope of IAS 37 Provisions, Contingent 
Liabilities and Contingent Assets, an acquirer applies IAS 37 to determine whether at the acquisition date a present 
obligation exists as a result of past events. For a levy that would be within the scope of IFRIC 21 Levies, the acquirer 
applies IFRIC 21 to determine whether the obligating event that gives rise to a liability to pay the levy has occurred 
by the acquisition date. 
 
Amendments to IAS 16 Property, Plant and Equipment— Proceeds before Intended Use 
 
The Company has adopted the amendments to IAS 16 Property, Plant and Equipment for the first time in the current 
year. The amendments prohibit deducting from the cost of an item of property, plant and equipment any proceeds 
from selling items produced before that asset is available for use, i.e., proceeds while bringing the asset to the location 
and condition necessary for it to be capable of operating in the manner intended by management. Consequently, an 
entity recognizes such sales proceeds and related costs in profit or loss. The entity measures the cost of those items in 
accordance with IAS 2 Inventories. 
 
The amendments also clarify the meaning of 'testing whether an asset is functioning properly'. IAS 16 now specifies 
this as assessing whether the technical and physical performance of the asset is such that it is capable of being used in 
the production or supply of goods or services, for rental to others, or for administrative purposes. If not presented 
separately in the statement of comprehensive income, the financial statements shall disclose the amounts of proceeds 
and cost included in profit or loss that relate to items produced that are not an output of the entity’s ordinary activities, 
and which line item(s) in the statement of comprehensive income include(s) such proceeds and cost. 
 
 
 
 



Amendments to IAS 37 Onerous Contracts—Cost of Fulfilling a Contract 

The Company has adopted the amendments to IAS 37 for the first time in the current year. The amendments specify 
that the cost of fulfilling a contract comprises the costs that relate directly to the contract. Costs that relate directly to 
a contract consist of both the incremental costs of fulfilling that contract (examples would be direct labor or materials) 
and an allocation of other costs that relate directly to fulfilling contracts (an example would be the allocation of the 
depreciation charge for an item of property, plant and equipment used in fulfilling the contract). 

IFRS 9 Financial Instruments 

The amendment clarifies that in applying the '10 per cent' test to assess whether to derecognize a financial liability, an 

entity includes only fees paid or received between the entity (the borrower) and the lender, including fees paid or 
received by either the entity or the lender on the other’s behalf. 

New and revised IFRS Accounting Standards in issue but not yet effective 

At the date of authorization of these financial statements, the Company has not applied the following new and revised 
IFRS Accounting Standards that have been issued but are not yet effective. The Company does not expect the adoption 
of the Standards will have a material impact on the financial statements of the Company in future periods, except if 
indicated below. 

Amendments to IAS 1: Classification of Liabilities as Current on Non-current 

The amendment clarifies the requirements relating to determining if a liability should be presented as current or non- 
current in the statement of financial position. Under the new requirement, the assessment of whether a liability is 

presented as current or non-current is based on the contractual arrangements in place as at the reporting date and does 
not impact the amount or timing of recognition. The amendment applies retrospectively for annual reporting periods 
beginning on or after January 1, 2023. The Company anticipates the application of these amendments may have an 

impact on the Company's consolidated financial statements in future periods. 

Amendments to IAS 12: Deferred Tax related to Assets and Liabilities from a Single Transaction 

The amendment narrowed the scope of certain recognition exemptions so that it no longer applies to transactions that, 
on initial recognition, give rise to equal taxable and deductible temporary differences. An entity applies the 
amendments to transactions that occur on or after the beginning of the earliest comparative period presented. It also, 
at the beginning of the earliest comparative period presented, recognizes deferred tax for all temporary differences 
related to leases and decommissioning obligations and recognizes the cumulative effect of initially applying the 
amendments as an adjustment to the opening balance of retained earnings (or other component of equity, as 

appropriate) at that date. The amendment is effective for annual periods beginning on or after January 1, 2023. The 

Company anticipates the application of these amendments may have an impact on the Company's consolidated 
financial statements in future periods should such transactions arise. 

Cautionary Statement Regarding Forward-Looking Statements 

This document may contain "forward-looking information" (as defined under applicable securities laws). In some 
cases, forward-looking information can be identified by terminology such as "may", "will", "should", "expect", "plan", 
"anticipate", "believe", "estimate", "predict", "potential", "continue", "target", "intend", "could" or the negative of 
these terms or other comparable terminology. This forward-looking information relates to future events or future 
performance including with respect to (i) the Company's objectives and priorities for fiscal year 2024 and beyond; (ii) 
the performance of the Company's business and operations; (iii) the Company's expectations regarding revenues, 
expenses and anticipated cash needs; (iv) the Company's expectations regarding future acquisitions, its ability to 
source investment opportunities and complete future acquisitions, its ability to finance such acquisitions and the 

expected timing and impact thereof; (v) the competitive conditions of the industry; (vi) the competitive advantages of 
the Company; (vii) the Company's strategic partnerships and the expected impact thereof; and (viii) the expected 
future business strategy, competitive strengths, goals, expansion and growth of the Company's business, including 
operations and plans, new revenue streams and cultivation and licensing assets. 
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Amendments to IAS 37 Onerous Contracts—Cost of Fulfilling a Contract 
 
The Company has adopted the amendments to IAS 37 for the first time in the current year. The amendments specify 
that the cost of fulfilling a contract comprises the costs that relate directly to the contract. Costs that relate directly to 
a contract consist of both the incremental costs of fulfilling that contract (examples would be direct labor or materials) 
and an allocation of other costs that relate directly to fulfilling contracts (an example would be the allocation of the 
depreciation charge for an item of property, plant and equipment used in fulfilling the contract). 
 
IFRS 9 Financial Instruments 
 
The amendment clarifies that in applying the '10 per cent' test to assess whether to derecognize a financial liability, an 
entity includes only fees paid or received between the entity (the borrower) and the lender, including fees paid or 
received by either the entity or the lender on the other’s behalf. 
 
New and revised IFRS Accounting Standards in issue but not yet effective 
 
At the date of authorization of these financial statements, the Company has not applied the following new and revised 
IFRS Accounting Standards that have been issued but are not yet effective. The Company does not expect the adoption 
of the Standards will have a material impact on the financial statements of the Company in future periods, except if 
indicated below. 
 
Amendments to IAS 1: Classification of Liabilities as Current on Non-current  
 
The amendment clarifies the requirements relating to determining if a liability should be presented as current or non-
current in the statement of financial position. Under the new requirement, the assessment of whether a liability is 
presented as current or non-current is based on the contractual arrangements in place as at the reporting date and does 
not impact the amount or timing of recognition. The amendment applies retrospectively for annual reporting periods 
beginning on or after January 1, 2023. The Company anticipates the application of these amendments may have an 
impact on the Company's consolidated financial statements in future periods. 
 
Amendments to IAS 12: Deferred Tax related to Assets and Liabilities from a Single Transaction 
 
The amendment narrowed the scope of certain recognition exemptions so that it no longer applies to transactions that, 
on initial recognition, give rise to equal taxable and deductible temporary differences. An entity applies the 
amendments to transactions that occur on or after the beginning of the earliest comparative period presented. It also, 
at the beginning of the earliest comparative period presented, recognizes deferred tax for all temporary differences 
related to leases and decommissioning obligations and recognizes the cumulative effect of initially applying the 
amendments as an adjustment to the opening balance of retained earnings (or other component of equity, as 
appropriate) at that date. The amendment is effective for annual periods beginning on or after January 1, 2023. The 
Company anticipates the application of these amendments may have an impact on the Company's consolidated 
financial statements in future periods should such transactions arise. 
 
Cautionary Statement Regarding Forward-Looking Statements 

This document may contain "forward-looking information" (as defined under applicable securities laws). In some 
cases, forward-looking information can be identified by terminology such as "may", "will", "should", "expect", "plan", 
"anticipate", "believe", "estimate", "predict", "potential", "continue", "target", "intend", "could" or the negative of 
these terms or other comparable terminology. This forward-looking information relates to future events or future 
performance including with respect to (i) the Company's objectives and priorities for fiscal year 2024 and beyond; (ii) 
the performance of the Company's business and operations; (iii) the Company's expectations regarding revenues, 
expenses and anticipated cash needs; (iv) the Company's expectations regarding future acquisitions, its ability to 
source investment opportunities and complete future acquisitions, its ability to finance such acquisitions and the 
expected timing and impact thereof; (v) the competitive conditions of the industry; (vi) the competitive advantages of 
the Company; (vii) the Company's strategic partnerships and the expected impact thereof; and (viii) the expected 
future business strategy, competitive strengths, goals, expansion and growth of the Company's business, including 
operations and plans, new revenue streams and cultivation and licensing assets.   



Forward-looking information contained herein reflects management's current beliefs, expectations and assumptions 
and is based on information currently available to management, management's historical experience, perception of 
trends and current business conditions, expected future developments and other factors which management considers 
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fund its future projects and plans; (xiii) that the Company's future projects and plans will proceed as anticipated; (xiv) 
industry growth rates; and (xv) currency exchange and interest rates. 

By its very nature, forward-looking information involves inherent risks and uncertainties, both general and specific, 
and many factors could cause actual events or results to differ materially from the results discussed in the forward- 
looking information. In evaluating forward-looking information, readers should specifically consider various factors 
that may cause actual results to differ materially from any forward-looking information. These factors include, but are 
not limited to, market and general economic conditions and the risks and uncertainties discussed in the section entitled 
"Risk Factors". 

The forward-looking information contained in this MD&A is presented for the purpose of assisting investors in 

understanding business and strategic priorities and objectives of the Company as at the periods indicated and may not 
be appropriate for other purposes. Forward-looking information contained in this MD&A is not a guarantee of future 

performance and, while forward-looking information is based on certain assumptions that the Company considers 
reasonable, actual events and results could differ materially from those expressed or implied by forward-looking 
information. Prospective investors are cautioned to consider these and other factors carefully when making decisions 
with respect to the Company and not place undue reliance on forward-looking information. Circumstances affecting 
the Company may change rapidly. Except as may be expressly required by applicable law, the Company does not 
undertake any obligation to update publicly or revise any such forward-looking information, whether as a result of 
new information, future events or otherwise. 
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This is Exhibit “J” referred to in the Affidavit of Ashely 
McKnight sworn by Ashely McKnight at the City of
Oshawa, in the Regional Municipality of Durham, before me on 
May 9, 2024 in accordance with O. Reg. 431/20, Administering 
Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be) 

DAVID IONIS



Court File No. CV-24-00715773-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

B E T W E E N: 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 
1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
BZAM LTD., BZAM HOLDINGS INC., BZAM MANAGEMENT INC., BZAM 

CANNABIS CORP., FOLIUM LIFE SCIENCE INC., 102172093 SASKATCHEWAN 
LTD., THE GREEN ORGANIC DUTCHMAN LTD., MEDICAN ORGANIC INC., HIGH 

ROAD HOLDING CORP. AND FINAL BELL CORP. 
Applicants 

FURTHER AMENDED NOTICE OF MOTION 
(Order Rescinding Share Exchange Agreement) 

Final Bell Holdings International Ltd. will make a Motion to the Honourable Justice Peter 

J. Osborne on a date to be determined by the Court at the court house, 330 University Avenue, 

Toronto, Ontario, M5G 1E6. 

PROPOSED METHOD OF HEARING: The Motion is to be heard 

[X] In person; 

THE MOTION IS FOR 

1. An Order rescinding the share exchange agreement dated December 5, 2023, between 

BZAM Ltd., Final Bell Canada Inc., and Final Bell Holdings International Ltd.; 
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2. In addition or in the alternative, if recission will not put Final Bell Holdings International 

Ltd. in the same position as it was in before it entered into the share exchange agreement, an 

order for equitable compensation, is not possible, and/or an Order directing a further hearing to 

determine an appropriate alternative remedy for Final Bell Holdings International Ltd.; A 

Declaration that BZAM Ltd. and its affiliates are liable to Final Bell Holdings International Ltd. 

for equitable damages, in an amount to be determined by the Court at a reference; 

2.1 A Declaration that the equitable damages for which BZAM Ltd. and its affiliates are liable to 

Final Bell Holdings International Ltd. are subject to a constructive trust; 

2.2 Costs of this proceeding; and 

3. Such further and other Relief as to this Honourable Court may seem just. 

THE GROUNDS FOR THE MOTION ARE 

Overview 

4. On January 8, 2024, the Applicant, BZAM Ltd. (“BZAM”) and Final Bell Holdings 

International Ltd. (“Final Bell”) completed a transaction (the “Transaction”) whereby Final 

Bell sold its Canadian subsidiary, Final Bell Canada Inc. (“FBC”), to BZAM. Final Bell received 

ninety million (90,000,000) shares of BZAM valued at 15 cents ($0.15) per share and an $8 

million promissory note in exchange for all the outstanding shares of FBC. The total 

consideration Final Bell received in exchange for FBC was valued at $21,500,000 when the 

Transaction closed. 

5. Prior to the closing of the Transaction, Final Bell conducted extensive due diligence on 

BZAM. As part of the due diligence process, BZAM made detailed representations to Final Bell 
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concerning the financial condition of BZAM for the purpose of persuading Final Bell to enter 

into the Transaction in exchange for equity and unsecured debt. 

6. These representations, which Final Bell’s board relied on in deciding to approve the 

transaction, included: 

i. BZAM had sufficient cash to fund its operations and would experience positive cash 

flows throughout 2024; 

ii. BZAM had between $6-7 million in financing available through access to a revolving 

credit facility it had with Cortland Credit Lending Corporation ("Cortland") which in 

March 2024 would be extended for a further 15 months; 

iii. BZAM had no outstanding tax liabilities other than the $7,828,000 in liabilities it 

disclosed to Final Bell; and 

iv. BZAM had sufficient cash flow throughout 2024 to funds it tax liabilities; and 

v. BZAM would not commit a “change of control”, as that term is defined in the 

Cortland credit facility, without Cortland’s consent in writing. 

7. On February 28, 2024, less than two months after the transaction closed, BZAM applied 

for protection under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36 

(“CCAA”) on the basis that it had insufficient liquidity crisis to meet its obligations when they 

became due and required immediate protection from its creditors. 

8. The materials filed by BZAM in support of its CCAA application and the cross- 

examination testimony of Sean Bovingdon and Matthew Milich reveal that the representations it - 
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BZAM made to Final Bell prior to the closing of the Transaction were false, or else BZAM was 

reckless as to their truth or falsity. Among other things, BZAM’s CEO testified in the CCAA 

application materials that BZAM has insufficient cash to fund its operations, has limited credit 

available to it from Cortland, and that it is unable to pay its excise tax and GST liabilities. 

9. If BZAM had not misled Final Bell, the Transaction would not have closed. If the CCAA 

proceedings go forward without a rescission of the Transaction or other relief in the alternative, 

Final Bell will suffer the loss of the entire consideration it bargained for on January 8, 2024, due 

to its detrimental reliance on BZAM’s false representations. 

10. The CCAA was not intended to be a means for debtors to “outwit” counterparties to 

transactions. But that will be the outcome here if the Court does not grant the relief sought by 

Final Bell. 

The Parties 

11. Final Bell is the former owner of the Applicant, High Road Holdings Corp. (previously 

named Final Bell Canada Inc.). Final Bell sold FBC to BZAM on January 8, 2024. 

12. The Applicant, BZAM, is a publicly listed cannabis company that cultivates, processes 

and markets a range of cannabis products, including dried cannabis and cannabis extract 

products. The other Applicants to the CCAA proceeding are all directly or indirectly wholly 

owned subsidiaries of BZAM. 

13. Matthew Milich is the CEO of BZAM. On February 28, 2024, Mr. Milich swore an 

affidavit in support of BZAM’s request for CCAA protection. Mr. Milich’s affidavit contained 

various statements about BZAM’s financial position. 
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14. Bassam Alghanim is the largest shareholder of BZAM and the chairman of its board. He 

is also the principal of Stone Pine, one of the secured creditors of BZAM, which is owed 

approximately $9,024,755.67. 

BZAM Proposes to Acquire FBC 

15. Beginning in October 2023, BZAM and Final Bell engaged in discussions regarding the 

sale of its Canada subsidiary, FBC, to BZAM. 

16. On November 1, 2023, BZAM and Final Bell executed a letter of intent setting out 

BZAM’s proposal to buy all of the issued and outstanding common shares of FBC. A significant 

amount of the purchase price, as set out in the letter of intent, was to be in the form of shares of 

BZAM. 

Final Bell Conducts Due Diligence 

17. Final Bell began conducting due diligence on the proposed transaction. This included 

diligence on the financial position of the potential purchaser BZAM, as Final Bell would be 

acquiring a significant shareholding in BZAM pursuant to the terms of the proposed transaction. 

18. As part of the due diligence process, BZAM provided Final Bell with detailed financial 

information about BZAM. The information provided to Final Bell included audited and 

unaudited financial statements, financial models, spreadsheets, PowerPoint decks, emails, and 

oral statements by representatives of BZAM to representatives of Final Bell. 

19. The information that BZAM filed in support of its application for CCAA protection, in 

particular the February 28, 2024 affidavit of Matthew Milich, CEO of BZAM (the “Milich 
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Affidavit”), demonstrates that the representations BZAM made to Final Bell during the due 

diligence process were false, or that BZAM was reckless as to their truth. 

False or Reckless Representations about BZAM’s Cash Flows 

20. BZAM provided information to Final Bell about its future cash flows through 

spreadsheets and a PowerPoint presentation it provided to Final Bell. These materials contained a 

pro forma cash flow statement for BZAM projected through to the end of 2024. 

21. Through these cash flow statements, BZAM represented that it would have positive cash 

flows beginning in Q1 of 2024 and continuing throughout the year. It also showed that BZAM 

had more than sufficient cash and access to debt to fund its operations and would continue to do 

so going forward. 

22. The information about BZAM’s cash flows contained in the Milich Affidavit contradicts 

the information that BZAM provided to Final Bell during the due diligence process. For 

example, at paragraph 8 of the Milich Affidavit, Mr. Milich testified that BZAM was in a dire 

liquidity crisis and would not be able to meet its obligations as they came due absent additional 

financing. 

23. This evidence, adduced less than two months after the Transaction closed, demonstrates 

that at the closing of the Transaction on January 8, 2024, BZAM’s representations as to its cash 

flows were false, or else BZAM was reckless as to the truth or falsity of those representations. 

24. Among other things, the purchase of FBC by BZAM was cash flow positive for the 

combined entities. The only way that BZAM could transform from a cash-flow positive to 
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insolvent entity in a matter of weeks was if it did not have a realistic expectation of being cash 

flow positive in 2024 when the Transaction closed. 

False Representations about the Cortland Credit Facility 

25. BZAM provided information to Final Bell about its access to credit through a revolving 

credit facility with Cortland (the “Cortland Credit Facility”). In PowerPoint decks and 

spreadsheets provided to Final Bell, BZAM represented that it expected to have access to 

between $6-7 million in financing throughout 2024 under the Cortland Credit Facility. 

26. Although Final Bell was aware that the Cortland Credit Facility was due to mature on 

March 24, 2024, BZAM assured Final Bell it would be able to procure a 15-month extension 

from Cortland. This assurance was provided by Sean Bovingdon, the then-CFO of BZAM, to 

Keith Adams, the CFO of Final Bell, in a virtual meeting held November 21, 2023. Mr. 

Bovingdon’s assurances were later confirmed by PowerPoint decks and spreadsheets BZAM 

provided to Final Bell, in which the Cortland Credit Facility continued to be available to BZAM 

throughout 2024. 

27. The information about the availability of the Cortland Credit Facility contained in the 

Milich Affidavit contradicts what BZAM told Final Bell during the due diligence process. 

28. At paragraph 83 of his affidavit, Mr. Milich testified: “The term of the revolving credit 

facility expires on March 24, 2024, after which the Company must make monthly prepayments 

towards the base facility amounts borrowed.” This statement directly contradicts the 

representations BZAM made to Final Bell concerning BZAM’s access to the Cortland Credit 

Facility beyond March 2024. 
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29. In addition, at paragraph 86 of his affidavit, Milich testified that as of February 28, 2024, 

BZAM had access to less than $2 million through the Cortland Credit Facility. This evidence 

contradicts BZAM’s representation to Final Bell that BZAM would have access to between $6 

and $7 million under the facility throughout 2024. 

30. Similar to the cash flow misrepresentations, the availability of credit under the Cortland 

Credit Facility and the availability of an extension would not meaningfully change between 

January 8, 2024, and February 8, 2024, when Milich informed the board of BZAM that the 

company was on the verge of insolvency. The contradictions between the representations BZAM 

made to Final Bell prior to the closing of the Transaction and the information contained in the 

Milich Affidavit demonstrates that BZAM either knew its representations to Final Bell about the 

Cortland Credit Facility were false, or it was reckless as to their truth or falsity. 

False Representations about Excise Tax and GST Liabilities 

31. In Canada, excise tax is payable by licensed producers on packaged cannabis and related 

products when they are sold to provincially-approved distributors and retailers. This tax is set at 

$1 per gram, or 10% of a producer’s selling price (whichever is higher). 

32. As part of the due diligence process, BZAM provided Final Bell information about its 

outstanding tax liabilities. BZAM disclosed that, as of mid-November 2023, two BZAM 

affiliated companies, BZAM Management Inc. (“BMI”), and The Green Organic Dutchman 

Ltd., (“TGOD”), had an excise tax and GST liability of $7,828,000, which was subject to 

payment plans with the Canada Revenue Agency (“CRA”) and would be paid over the course of 

between 12 and 21 months. These tax liabilities were also set out in a disclosure letter dated 

December 5, 2023 (the “BZAM Disclosure Letter”). The BZAM Disclosure Letter stated that 
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Cortland Credit Facility were false, or it was reckless as to their truth or falsity. 

False Representations about Excise Tax and GST Liabilities 

31. In Canada, excise tax is payable by licensed producers on packaged cannabis and related 

products when they are sold to provincially-approved distributors and retailers. This tax is set at 

$1 per gram, or 10% of a producer’s selling price (whichever is higher). 

32. As part of the due diligence process, BZAM provided Final Bell information about its 

outstanding tax liabilities. BZAM disclosed that, as of mid-November 2023, two BZAM 

affiliated companies, BZAM Management Inc. (“BMI”), and The Green Organic Dutchman 

Ltd., (“TGOD”), had an excise tax and GST liability of $7,828,000, which was subject to 

payment plans with the Canada Revenue Agency (“CRA”) and would be paid over the course of 

between 12 and 21 months. These tax liabilities were also set out in a disclosure letter dated 

December 5, 2023 (the “BZAM Disclosure Letter”). The BZAM Disclosure Letter stated that 
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BZAM was current with all its taxes, with the exception of the $7,828,000 in excise tax and GST 

liability that had been disclosed to Final Bell. 

33. Consistent with this information, the statements of future cash flows BZAM provided to 

Final Bell incorporated arrears payments to CRA over the course of 2024. BZAM represented to 

Final Bell that it had the means to pay its tax liabilities for the foreseeable future. 

34. The Milich Affidavit disclosed tax liabilities that were not disclosed to Final Bell prior to 

the closing of the Transaction: 

i. Milich testified at paragraph 62 of his affidavit that as of February 15, 2024, BZAM 

subsidiaries had approximately $9,083,289.33 in excise tax arrears. In comparison, 

BZAM’s disclosures to Final Bell indicated that BZAM only had approximately 

$6,356,000 million in excise tax arrears, all of which were subject to payment plans 

with the CRA. The only plausible explanation for this $2.7 million increase in excise 

tax arrears over the course of less than two months is that BZAM failed to disclose all 

of its outstanding tax liabilities to Final Bell prior to the closing of the transaction. 

ii. Milich also testified that on February 2, 2024, BMI, one of BZAM’s subsidiaries, 

agreed to a temporary payment plan with the CRA in which it agreed to pay $164,474 

monthly in excise taxes. The excise tax liability associated with this payment plan 

was not disclosed by BZAM as part of the due diligence process. If a payment plan 

was agreed to on February 2, 2024, the liability for tax arrears for these taxes would 

have started to accrue before January 8, 2024, in which case this was another liability 

that Final Bell was required to disclose to BZAM. 
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