
Form 51-102F3 

Material Change Report

Item 1    Name and Address of Company

LEEF Brands Inc. (the “Company”) 

Item 2    Date of Material Changes

May 31, 2023 and June 1, 2023 

Item 3    News Release

The news release was disseminated on June 1, 2023 by way of the facilities of Globe Newswire. Copies 
were also forwarded to the applicable to the applicable Securities Commissions via SEDAR and attached 
hereto as Schedule “A”. 

Item 4    Summary of Material Changes

The Company announced the following material changes: 

(1) The Company’s wholly-owned subsidiary, Anderson Development SB, LLC (the “Borrower”) 
closed a USD $7,000,000 secured loan (the “Loan”) from Arbor Ranch SB, LLC (the “Lender”).  
A portion of the proceeds from the Loan will be used by the Borrower to exercise an option to 
purchase certain real estate assets in Santa Barbara, California from Salisbury Canyon Ranch LLC.  
This acquired real estate will be used to develop a biomass cultivation site in California. In 
connection with the Loan, James Shields, who owns and controls the Lender, was issued common 
share purchase warrants to purchase up to 56,875,000 common shares of the Company and when 
the Loan is repaid in full, the Lender will be issued membership units in the Borrower which will 
represent 60% of the issued and outstanding units of the Borrower (collectively, the 
“Transaction”). 

(2) Mark Smith (“Mark”) has resigned from the Company’s board of directors (the “Board”) and from 
the position of Chairman of the Board, effective May 31st, 2023. 

Item 5   Full Description of Material Changes  

5.1   Full Description of Material Changes

THE TRANSACTION

The Company announced that, pursuant to the Transaction, the Company’s wholly-owned subsidiary, the 
Borrower, has secured the Loan. The Loan is secured and is being used by the Borrower to exercise its 
option to purchase certain real estate for its biomass cultivation site in California and to finance the buildout 
and operation of its cannabis cultivation business. The buildout and operation is to be managed by the 
Company’s wholly-owned subsidiary, SCRSC LLC, a California limited liability company (the 
“Manager”), pursuant to that certain management services agreement between the Manager and the 
Borrower. The Loan will be repaid through an agricultural lease agreement entered into between the 
Company and the Lender.  

Pursuant to the terms of the Transaction and upon full repayment of the Loan, the Lender will receive 
720,000 Class B membership units of the Borrower which units represent 60% issued and outstanding units 



of the Borrower. On closing of the Transaction, James Shields, an affiliate of the Lender was issued half 
common share purchase warrants (the “Warrants”) to purchase up to 56,875,000 common shares of the 
Company at a strike price of CAD $0.08 which, upon the full exercise of the Warrants by Mr. Shields, 
amounts to 4.88% of the issued and outstanding share capital of the Company (on a non-fully diluted basis). 
On May 30, 2023, the last trading date prior to closing the Transaction, the closing share price of the 
Company’s listed common shares was CAD $0.03. 

The proceeds of the Loan will be used to purchase the real estate, develop and operate a major biomass 
cultivation site on the purchased real estate and to provide working capital.  The Transaction aims to 
enhance efficiencies in the manufacturing process, strengthen client relationships, and ensure a consistent 
and high-quality supply of biomass material. 

The development of the cultivation site and supply chain are expected to improve the Company’s product 
offering, profitability, and scalability and positions the Company, through its subsidiary, to become a major 
vertical concentrate provider in California and to capture a significant portion of the retail sales derived 
from concentrate products.

THE RESIGNATION OF MARK SMITH

Mark has voluntary resigned from the Board and from his position of Chairman of the Board effective May 
31, 2023. In advance of his resignation, it was agreed that Mark would not stand for re-election to the Board 
at the Company’s next annual general meeting.  

5.2   Disclosure for Restructuring Transactions

Not applicable. 

Item 6    Reliance on subsection 7.1(2) of National Instrument 51-102

Not applicable. 

Item 7    Omitted Information

No information has been omitted on the basis that it is confidential information. 

Item 8    Executive Officer

Micah Anderson 
Chief Executive Officer 
Tel: 408-307-9366 
Email: micah@leefca.com 

Item 9    Date of Report

June 13, 2023 



SCHEDULE “A” 

See Attached 








