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NOTICE TO SHAREHOLDERS  

 

The accompanying unaudited interim condensed consolidated financial statements of BioHarvest Sciences Inc. 

for the three and nine months ended September 30, 2022 have been prepared by management in accordance 

with International Financial Reporting Standards applicable to consolidated interim financial statements (Note 

2). Recognizing that the Company is responsible for both the integrity and objectivity of the unaudited interim 

condensed consolidated financial statements, management is satisfied that these unaudited interim condensed 

consolidated financial statements have been fairly presented.  

 

Under National Instrument 51-102, part 4, sub-section 4.3(3)(a), if an auditor has not performed a review of 

the interim financial statements, they must be accompanied by a notice indicating that the financial statements 

have not been reviewed by an auditor.  

 

The Company’s independent auditor has not performed a review of these unaudited interim condensed 

consolidated financial statements in accordance with standards established by the Institute of Chartered 

Professional Accountants of Canada for a review of interim financial statements by an entity’s auditor.   
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Notes 

 
September 30, 

2022 

 December 31, 

2021 

Assets      

Current       

Cash and cash equivalents  $ 2,272 $ 4,117 

Trade accounts receivable   439  386 

Other accounts receivable   403  234 

Inventory   1,480  928 

Total current assets   4,594  5,665 
 

 
 

   

Non-current       

Restricted cash   162  179 
Property and equipment, net   4,838  4,364 

Total non-current assets   5,000  4,543 
      

Total assets  $ 9,594 $ 10,208 
 

 
 

   

Liabilities      

Current liabilities      

Trade accounts payable   $ 1,311 $ 875 

Other accounts payable   1,631  1,277 

Accrued liabilities   106  135 

Convertible Loan 6  6,108  - 

Derivative liability - Warrants 3,7  -  636 

Total current liabilities   9,156  2,923 
      
Non-current liabilities      

Cash-settled share-based payment   196  340 

Lease liability   1,741  2,273 

Liability to Agricultural Research Organization   2,043  1,817 

 Total non-current liabilities   3,980  4,430 
      

Shareholders' equity (deficit)      

Share capital and premium 4  64,593  62,560 

Accumulated deficit   (68,135)  (59,705) 

Total Shareholders' equity (deficit)   (3,542)  2,855 
      

Total liabilities and shareholders' equity (deficit)  $ 9,594 $ 10,208 

 

Going concern (Note 1b) 
 

 

 

 

 

 

 

The accompanying notes are an integral part of these Interim Condensed Consolidated Financial Statements.

November 28, 2022   "Zaki Rakib" "Ilan Sobel" 

Date of approval of the 

financial statements 

 

 

Director CEO 
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 Three-months period ended 

 September 30, 

 Nine-months period ended 

 September 30, 

  2022  2021  2022  2021 
         

Revenues $ 1,517 $ 644 $ 3,054 $ 1,372 

Cost of revenues  1,243  446  2,501  974 

Gross revenue  274    198   553   398  
         

Operating expenses         

Research and development  554  814  1,740  2,188 

Selling and marketing  1,595  981  3,704  2,058 

General and administrative   1,102  1,086  3,184  3,459 

Total operating expenses  (3,251 )  (2,881 )  (628,8 )  (7,705 ) 

         

Loss from operations  (2,977 )  (2,683 )  (8,075 )  (7,307 ) 
         

         

Finance expenses  951  439  1,249  998 

Finance income  4  78  894  231 

Net (loss) before tax  (3,924 )  (3,044 )  (8,430 )  (8,074 ) 
         

Tax expenses  -   -  -   - 

         

Net (loss) and 

comprehensive (loss) 
$ (3,924 ) $ (3,044 ) $ (8,430 ) $ (8,074 ) 

         

Basic and diluted income 

(loss) per share 

 

(0.01) 

 

(0.01) 

 

(0.02) 

 

(0.02) 

         

Weighted average number of 

shares outstanding 

 

458,007,096 

 

434,325,135 

 

460,716,275 

 

429,647,756 

 

 

 

 

 

 

 

The accompanying notes are an integral part of these Condensed Consolidated Interim Financial Statements. 
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For the nine-month period ended September 30, 2022: 

 

 Note Number of 

shares 

 Share Capital 

and Premium 

 Accumulated 

deficit 

 
Total 

    

Balance, January 1, 2022  453,630,137 $ 56362,  $ (59,705) $ 2,855 

         

Share based compensation  -  1,150  -  1,150 

Exercise of options and warrants by employees and consultants  5 6,922,138  816  -  816 

Exercise of warrants by investors  3,7 164,000  64  -  64 

Comprehensive loss for the period  -  -  (8,430)  (8,430) 

Balance, September 30, 2022  460,716,275 $ 64,593 $ (513,68 )  $ ( 2543, ) 

 

 

 

 

 

 

 

 

 

 

The accompanying notes are an integral part of these Condensed Consolidated Interim Financial Statements. 
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For the nine-month period ended September 30, 2021: 

 

 Number of 

shares 

 Share Capital 

and Premium 

 Shares to be 

Issued 

 Accumulated 

deficit 

 
Total 

     

Balance, January 1, 2021 410,619,089 $ 47,583 $ -  (49,878) $ )2,295) 

          

Issuance of units of securities, net 22,295,197  5,792  -  -  5,792 

Share based compensation -  2,339  -  -  2,339 

Exercise of warrants 19,779,844  5,828  -  -  5,828 

Share to be issued -  -  272  -  272 

Comprehensive loss for the period -   -   -  (8,074 )  (8,074) 

Balance, September 30, 2021 452,694,130 $ 61,542 $ 272  (57,952) $ 3,862 

Issuance of units of securities, net 936,007  320  (272 )  -  48 

Share based compensation  -  701  -  -  701 

Comprehensive loss for the period -  -  -  (1,753)  (1,753) 

Balance, December 31, 2021 453,630,137 $ 560,62  $  -  (59,705) $ 2,855 

          

 

 

 

The accompanying notes are an integral part of these Condensed Consolidated Interim Financial Statements. 
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 Nine-months period ended 

September 30, 

 Note  2022  2021 

Cash flows from operating activities:      

Net loss for the period  $ (8,430) $ (8,074) 

Adjustments to reconcile net loss to net cash used in operating 

activities:    

    

Depreciation and amortization    520  251 

Fair value adjustments of derivative liability - convertible loan   801  - 

Fair value adjustments of derivative liability - warrants   (630)  380 

Interest and re-assessment on liability for Agricultural Research 

Organization, net  

 

226 

 

484 

Finance expense, net   (160)  91 

Share based compensation (including cash-settled share-based 

payment)  

 

1,007 

 

2,474 

Changes in operations assets and liabilities:      

Change in inventory   (552)  (491) 

Change in trade accounts receivables    (53)  (81) 

Change in other accounts receivables    (169)  (235) 

Changes in trade payables and accrued expenses   812  788 

Cash used in operations   (6,628)  (4,413) 

Interest paid   (109)  (95) 

Net cash used in operating activities   (6,737)  (4,508) 

      

Cash flow from investing activities:      

Purchase of property and equipment    (993)  (1,286) 

Net cash used in investing activities   (993)  (1,286) 

      

Cash flow from financing activities      

Payments of lease liabilities   (276)  (229) 

Net proceeds from unit of securities to be issued   -  279 

Net proceeds from issuance of unit of securities 4  -  7,137 

Convertible loan received 6  5,307  - 

Exercise of options   88 - - 

Exercise of warrants   788  3,638 

Net cash provided by financing activities   5,907  10,825 

      

Exchange rate differences on cash and cash equivalents     (22)  (2) 

(Decrease)/Increase in cash and cash equivalents   (1,823)  5,031 

Cash and cash equivalents at the beginning of the period   4,117  1,783 

      

Cash at the end of the period  $ 2,272 $ 6,812 

  

 

   
 

The accompanying notes are an integral part of these Condensed Consolidated Interim Financial Statements.
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NOTE 1- GENERAL: 

A. Description of business: 

BioHarvest Sciences Inc. the “Company” or “BioHarvest Sciences”) together with its wholly owned 

subsidiaries (the "Group") was incorporated under the Business Corporations Act of British Columbia on 

April 19, 2013. On September 27, 2018, the Company completed a qualifying transaction (the 

“Transaction”) with BioHarvest Ltd., (“BioHarvest”), a company incorporated in Israel, and BioHarvest’s 

100% wholly owned subsidiary, Dolarin Ltd., (“Dolarin”), a corporation incorporated in Israel. The 

Company issued 48,337,496 shares to BioHarvest in consideration for 100% of the issued share capital of 

Dolarin (1,000,000 shares). As a result of the Transaction, Dolarin became a wholly-owned subsidiary of 

the Company. Completion of the Transaction resulted in a reverse takeover and change of business for the 

Company (the “RTO") 

BioHarvest was incorporated in January 2007 and commenced its activity in July 2007.  

In July 2014, BioHarvest Ltd incorporated a Delaware based subsidiary, BioHarvest Inc. 

On February 26, 2018, BioHarvest incorporated a wholly owned subsidiary in Israel, Dolarin Ltd.  

On December 5, 2019, BioHarvest Sciences incorporated a wholly owned subsidiary in Israel, BioFarming 

Ltd. ("BioFarming" or "Merger Sub").  

On October 28, 2020, BioHarvest Sciences incorporated a wholly owned subsidiary in Delaware, Superfood 

Nutraceuticals Inc. ("Superfood"). 

 

Description of Business 

The Company is engaged in two business segments. 

a) Research and development in the food industry via its Superfruits products and  

b) Research and development in the cannabis industry via its Bio-Plant CELLicitation ™ technology. The 

Bio-Plant CELLicitation ™ technology developed by the Company is protected by 14 granted patents. 

Super fruits (Polyphenol Anti-Oxidant) products 

The Company’s first nutraceutical superfruits product, VINIA®, is a red grape powder consumed as a food 

that provides the benefits of red wine consumption but without the sugar and alcohol found in wine. The 

Company has conducted various clinical trials, to verify the efficacy of the VINIA® powder and has made 

all required notifications required by the FDA to support the use of its claims on packaging and in 

communication materials. VINIA® has gone through the necessary regulatory approval processes both in 

the US and in Israel and is approved for classification as a food item as well as a dietary supplement in 

these respective markets.  

Cannabis 

The Company's Bio-Plant CELLicitation ™ technology is used in the medical cannabis industry to produce 

cannabis cells in a process that is controlled, consistent, aseptic, non-GMO, pesticide-free and chemical-

free. 
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NOTE 1- GENERAL (Continued): 

 

B. Going concern: 

Since inception through September 30, 2022, the Company has generated a cumulative loss of $68,135. 

The Company generated negative cash flows from operating activities of $6,737 and a loss in the amount 

of $8,430 for the nine months ended September 30, 2022. As of the date of the issuance of these financial 

statements, the Company has not yet commenced generating significant sales, and therefore depends on 

fundraising from new and existing investors to finance its activities.                                                                                                                                                                                                                        

 

These factors raise material uncertainties that cast substantial doubt about the Company's ability to continue 

as a going concern. 

The financial statements do not include any adjustments to reflect the possible future effects on the 

recoverability and classification of assets or the amounts and classification of liabilities that might be 

necessary should the Company be unable to continue as a going concern. 

C. COVID-19: 

The Company considers that for the nine month period ended 2022, COVID-19 had no additional material 

effect on its business, operations or financial results than stated on the yearly 2021 report. 

 

NOTE 2 - BASIS OF PREPARATION: 

The Company prepares its unaudited interim condensed consolidated financial statements in accordance with 

International Financial Reporting Standards (“IFRS”) using the accounting policies described herein as issued 

by International Accounting Standards Board (“IASB”) and International Financial Reporting Interpretations 

Committee (“IFRIC”) interpretations. These interim unaudited condensed consolidated financial statements 

have been prepared in accordance with International Accounting Standards (“IAS”) 34 Interim Financial 

Reporting. 

This interim condensed consolidated financial information do not include all of the information required for 

annual consolidated financial statements and should be read in conjunction with the Company's annual 

financial statements as of December 31, 2021. The significant accounting policies applied in the annual 

financial statements of the Company as of December 31, 2021 are applied consistently in these interim 

consolidated financial statements.  

New IFRSs adopted in the period  

There are a number of standards and interpretations which have been issued by the International Accounting 

Standards Board that are effective for periods beginning subsequent to December 31, 2022  (the date of the 

Company’s next annual financial statements).  The Company has decided not to early adopt these standards 

and interpretations. The Company does not believe these standards and interpretations will have a material 

impact on the financial statements once adopted. 
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NOTE 3 - DERIVATIVE LIABILITY- WARRANTS: 

(i) A summary of changes in share purchase warrants issued by the Company during the nine months ended 

September 30 is as follows: 

  Number of Warrants 
Weighted Average 

Exercise Price ($) 

Balance, December 31, 2020  26,786,332 0.18 

   Issuance of warrants   19,340,521 0.47 

Exercised   (18,298,832) 0.19 

Expired   (8,487,500) 0.19 

Balance, December 31, 2021  19,340,521 0.47 

Exercised   (164,000) 0.45 

Expired   (18,708,516) 0.45 

Balance, September 30, 2022  468,005 0.55 

The following table summarizes information about warrants outstanding as of September 30, 2022: 

Date of issuance Date of expiry Exercise price 
Exercisable at  

September 30, 2021 

October 4, 2021 , 2022October 4 5)50. (CAD 430. $ 468,005 

As the warrants issued by the Company have an exercise price denominated in Canadian dollars, which differs 

from the Company’s functional currency, they do not qualify for classification as equity.  These warrants have 

been classified as warrant liability and are recorded initially at the fair value and revalued at each reporting 

date, using the Black-Scholes valuation method. Changes in fair value for each period are included in 

comprehensive profit and loss for the period.  

(ii) The Company uses the Black-Scholes option pricing model to estimate fair value of the warrant liability at 

the end of each reporting period.  

(iii) The following assumptions were used to estimate the fair value of the derivative warrant liability: 

 468,005 

 At Issuance 

Date October 4, 

2021 

September 

30, 2022 

Expected life of warrants 1 year 0.1 years 

Expected volatility                                          50% 50% 

Expected dividend yield 0% 0% 

Risk-free interest rate 1.15% 3.27% 

Market price of common share CAD 0.33 CAD 0.29 

 

The Company looks at the expected volatility of the shares of comparable companies and compares these with 

the volatility of its common shares in estimating its future stock price volatility. The risk-free interest rate for 

the expected life of the options was based on the yield available on Canadian government benchmark bonds 

with an approximate equivalent remaining term at the time of the grant. The expected life is based on the 

contractual term.   

 

 



BioHarvest Sciences Inc.  
Notes to the Unaudited Interim Condensed Consolidated Financial Statements 
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NOTE 3 - DERIVIATE LIABILITY- WARRANTS (Continued): 

For the nine month period ended September 30, 2022, the Company recorded an income of $630 (September 

30, 2021: loss of $380) in the statement of comprehensive loss as a result of the change in the fair value of the 

warrant liability. 

 

NOTE 4 - SHARE CAPITAL: 

a. The Company is authorized to issue an unlimited number of common shares.  

b. During the nine month period ended September 30, 2022 the Company issued 3,064,000 common shares 

as a result of the exercise of 300,000 warrants issued to employees and or consultants with an exercise 

price of CAD 0.14 ($0.10), 2,600,000 warrants issued to consultants with an exercise price of CAD 0.15 

($0.11) and the exercise of 164,000 warrants issued to investors with an exercise price of CAD 0.45 

($0.36). The increase in Share Capital and Premium as a result of these transactions is $403. 

c. During the nine month period ended September 30, 2022 the Company issued 402,499 common shares as 

a result of the exercise of 152,499 options with an exercise price of CAD 0.19 ($0.15) and the exercise of 

3,869,639 options with an exercise price of CAD 0.15 ($0.11). The increase in Share Capital and Premium 

as a result of these transactions is $477. 

NOTE 5 - SHARE BASED COMPENSATION: 

a. Options granted under the Company's 2008 Israeli Share Option Plan ("Plan") are exercisable in 

accordance with the terms of the Plan, within 10 years from the date of grant, against payment of the 

exercise price.  

b. On January 1, 2022 the Company canceled 650,000 options granted on December 24, 2020 at CAD 0.19 

($0.15). 

c. On March 25, 2022 the Company granted 482,000 options to purchase the Company's shares at CAD 

0.35 ($0.28) per share under the Company's share option plan. The options will be exercisable for a 10-

year period. 240,000 options will vest quarterly over a 3-year period, 215,000 options will vest quarterly 

over a 1-year period, 12,000 options will vest monthly over a 6 month period and 15,000 options will 

vest monthly over 4 month period. The total value of the options granted is CAD 79 ($63). 

d. On May 5, 2022 the Company granted 350,000 options to purchase the Company's shares at CAD 0.34 

($0.27) per share under the Company's share option plan. The options will be exercisable for a 10-year 

period. The options will vest quarterly over a 3-year period. The total value of the options granted is 

CAD 58 ($46). 

e. On July 4, 2022 the Company granted 1,360,000 options to purchase the Company's shares at CAD 0.24 

($0.19) per share under the Company's share option plan. The options will be exercisable for a 10-year 

period. 325,000 options will vest quarterly over a 3-year period, 35,000 options will vest monthly over 

a 2 months period, 166,666 options will vest at once after 6 months and 833,340 options will vest 

monthly starting January 4, 2023 over a 2.5 years period. The total value of the options granted is CAD 

153 ($120). 

f. On July 4, 2022 the Company canceled 4,343,800 options granted on March 22, 2021 at CAD 0.51 

($0.41). 

 

 Number of shares  

 September 30, 2022 December 31, 2021 

 Issued and outstanding Issued and outstanding 

Ordinary shares  454,496,636 453,630,137 



BioHarvest Sciences Inc.  
Notes to the Unaudited Interim Condensed Consolidated Financial Statements 

U.S. dollars in thousands, except per share data 
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NOTE 5 - SHARE BASED COMPENSATION (Continued): 

 

g. On July 8, 2022 the Company granted 30,000 options to purchase the Company's shares at CAD 0.23 

($0.18) per share under the Company's share option plan. The options will be exercisable for a 10-year 

period. The options will vest monthly over a 2-months period. The total value of the options granted is 

CAD 4 ($3). 

h. On September 9, 2022 the Company granted 5,693,800 options to purchase the Company's shares at 

CAD 0.32 ($0.25) per share under the Company's share option plan. The options will be exercisable for 

a 10-year period. 1,300,000 options will vest quarterly over a 3-year period and 4,393,800 options will 

vest quarterly over a 2-years period. The total value of the options granted is CAD 829 ($638). 

 

i. The following table summarizes information regarding expenses relating to share-based compensation: 

 

Three months 

ended 

September 30, 

2022 

Nine months 

ended 

September 30, 

2022 

Three months 

ended 

September 30, 

2021 

Nine months 

ended 

September 30, 

2021 

Equity settled compensation   360 1,150 664 2,327 

Cash settled compensation  (21) (143) 93 147 

 339 1,007 757 2,474 

 

j. A summary of activity of options granted to purchase the Company's shares under the Company's share 

option plan is as follows: 

 September 30, 2022 December 31, 2021 

 
Number of 

Options 

Weighted 

Average 

Exercise 

Price  

Number of 

Options 

Weighted 

Average 

Exercise 

Price  
     
Options outstanding at the beginning of the period 63,958,113 0.19 48,542,113 0.11 

     
Changes during the period:     

Options granted (See c,d,e,g,h) 7,915,800 0.22 15,416,000 0.43 

Options cancelled (See b,f) (4,993,800) 0.37 - - 

Options exercised (See note 4c) (4,022,138) 0.11 - - 

Options forfeited* (610,001) 0.18 - - 

     

Options outstanding at the end of the period (**) 62,247,974 0.26 63,958,113 0.19 
     

Options exercisable at end of period  43,574,844  52,566,077  

 (*) The during the nine month period ended September 30, 2022 610,001 options were forfeited due to 

termination of employment.    

(**) The options outstanding at September 30, 2022 had a weighted-average contractual life of 8 years 

(September 30, 2021: 8.6 years). 
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NOTE 5 - SHARE BASED COMPENSATION (Continued): 

The following table summarizes information about the options outstanding as at September 30, 2022: 

Options Outstanding Options Exercisable 

Number Outstanding 

at September 30, 

2022  

Exercise Price 

  

Expiry Date at September 30, 2022 

18,098,196  $0.105 (CAD 0.14)  June 9, 2030 13,573,645 

389,2787,   $0.11 (CAD 0.15)  June 10, 2030 7,389,278 

12,410,000  $0.11 (CAD 0.15)  July 27, 2030 12,410,000 

700,000  $0.11 (CAD 0.15)  September 10, 2030 700,000 

950,000  $0.10 (CAD 0.135)  November 9, 2030 554,168 

3,815,000  $0.15 (CAD 0.19)  December 24, 2030 1,962,287 

765,000  $0.23 (CAD 0.36)  January 12, 2031 432,501 

205,000  $0.34 (CAD 0.43)  January 29, 2031 195,001 

431,000  $0.40 (CAD 0.50)  February 8, 2031 233,500 

6,000,000  $0.52 (CAD 0.66)  February 25, 2031 4,500,001 

880,000  $0.41 (CAD 0.51)  March 22, 2031 505,001 

375,500  $0.36 (CAD 0.45)  July 9, 2031 176,333 

950,000  $0.27 (CAD 0.34)  October 8, 2031 256,253 

400,000  $0.28 (CAD 0.35)  October 21, 2031 100,001 

113,200  $0.33 (CAD 0.40)  October 29, 2031 28,201 

850,000  $0.30 (CAD 0.38)  November 29, 2031 250,001 

482,000  $0.28 (CAD 0.35)  March 25, 2032 174,504 

350,000  $0.27 (CAD 0.34)  May 6, 2032 29,168 

1,360,000  $0.19 (CAD 0.24)  July 4, 2032 35,001 

30,000  $0.18 (CAD 0.23)  July 8, 2032 30,000 

5,693,800  $0.25 (CAD 0.32)  September 9, 2032 - 

62,247,974 
    

43,534,844 

 

Warrants 

 

k. A summary of activity of warrants granted to purchase the Company's shares, accounted for as share 

based compensation is as follows: 

 September 30, 2022 December 31, 2021 

 
Number of 

Warrants 

Weighted 

Average 

Exercise 

Price  

Number of 

Warrants 

Weighted 

Average 

Exercise 

Price  
     
Warrants outstanding at the beginning of the period 3,147,467 0.13 4,415,615 0.11 

     
Changes during the period:     

Issuance of warrants (See b-i) - - 247,467 0.33 

Exercised (See Note 4b) (2,900,000) 0.10 (1,481,012) 0.11 

Expired (197,467) 0.35 (34,603) 0.11 

Warrants outstanding at the end of the period 50,000 0.27 3,147,467 0.13 

 



BioHarvest Sciences Inc.  
Notes to the Unaudited Interim Condensed Consolidated Financial Statements 
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NOTE 5 - SHARE BASED COMPENSATION (Continued): 

The following table summarizes information about the warrants outstanding as at September 30, 2022: 

Warrants Outstanding 

Number Outstanding at September 30, 2022  Exercise Price   Expiry Date 

50,000  $0.27 (CAD 0.34)  October 8, 2023 

 

NOTE 6 - CONVERTIBLE LOAN: 

Since April 2022, the Company signed an agreement ("the Agreement") with certain lenders (the "Lenders"), 

according to which the Company authorized the sale and issuance to the Lenders of Convertible Loan (the 

"Convertible Loan") with aggregate principal amounts of up to $8,000 ("Principal Loan Amount"). The 

Principal Loan Amount, to the extent and for the period of time that such Principal Amount is unconverted, 

shall bear interest at a rate of 9% per annum from the closing date (the "Closing Date") up to and including the 

date that is 24 months following the Closing Date (the "Second Anniversary"). The Company will pay the 

Lenders, to the extent such interest is unconverted:  

 

(a) any Interest accrued up to and including the date that is twelve months following the Closing Date (the 

“Anniversary”), on the Anniversary; and  

(b) any Interest accrued between and including the dates that are one day following the Anniversary and 

twenty-four months following the Closing Date (the “Secondary Anniversary”), on the Second 

Anniversary.  

 

The Convertible Loan shall mature on the date that is twenty-four months following the Closing Date (the 

“Maturity Date”). Any unconverted portion of the Principal Loan Amount will be paid on the Maturity Date.  

 

The Lenders may, at any time prior to the Maturity Date, elect to convert any unconverted portion of the 

Principal Loan Amount together with the accrued Interest thereon (the “Remaining Amount”), into common 

shares in the capital of the Company as constituted on the date hereof (“Shares”) at the Conversion Price. 

 

The conversion price is the price per Share (the “Conversion Price”) that is equal to:  

 

(a) CAD 0.32, if the date of the receipt of such Conversion Notice by the Company occurs between and 

including the Closing Date and the date that is 90 days following the Closing Date;  

 

(b) CAD 0.35, if the date of the receipt of such Conversion Notice by the Company occurs between and 

including the dates that are 91 days following the Closing Date and 180 days following the Closing Date;  

 

(c) CAD 0.39, if the date of the receipt of such Conversion Notice by the Company occurs between and 

including the dates that are 181 days following the Closing Date and 270 days following the Closing Date;  

 

(d) CAD 0.44, if the date of the receipt of such Conversion Notice by the Company occurs between and 

including the date that is 271 days following the Closing Date and the date that is one day prior to the 

Anniversary; or  

 

(e) If the date of the receipt of such Conversion Notice by the Company occurs on or following the Anniversary 

the Discounted Conversion Price shall be:  
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NOTE 6 - CONVERTIBLE LOAN (Continued): 
 

• 75% of the closing price of the Shares, on the principal exchange on which the Shares are listed (the 

“Exchange”), on the date of receipt of the Conversion Notice by the Company (the “Closing Price”) if the 

Closing Price is CAD 0.50 or less; or  

• 80% of the Closing Price, if the Closing Price is CAD 0.51 or greater.  

 

In the event that the Discounted Conversion Price is less than CAD 0.26 per Share (the “Floor Price”), the 

Conversion Price will be equal to the Floor Price. In the event that the Discounted Conversion Price is greater 

than CAD 0.65 per Share, the Conversion Price shall not exceed:  

• CAD 0.65, if the date of the receipt of such Conversion Notice by the Company occurs between and 

including the Anniversary and the date that is 90 days following the Anniversary;  

• CAD 0.75, if the date of the receipt of such Conversion Notice by the Company occurs between and 

including the dates that are 91 days following the Anniversary and 180 days following the Anniversary;  

 

• (j) CAD 0.85, if the date of the receipt of such Conversion Notice by the Company occurs between and 

including the dates that are 181 days following the Anniversary and 270 days following the Anniversary; 

or  

 

• (k) CAD 0.95, if the date of the receipt of such Conversion Notice by the Company occurs between and 

including the date that is 271 days following the Anniversary and the date that is one day prior to the 

Maturity Date.  

 

The Company paid finder's fees of $88 in connection with the transaction.   

 

The Convertible Loan is denominated in Canadian dollars and convertible into common shares based  on the 

principal and interest balance. The conversion rate to common shares is variable as it depends on  the 

Company's share price prevailing at specific dates on the stock exchange. 

Therefore, the convertible loan is a hybrid instruments that include a debt host contract and an embedded  

derivative liability.   

As the instrument contains an embedded derivative, it has been designated at fair value through profit or loss  

on initial recognition and as such the embedded conversion feature is not separated. All transaction costs  

related to financial instruments designated as fair value through profit or loss are expensed as incurred.   

The component of fair value changes relating to the company’s own credit risk is recognized in other  

comprehensive income. Amounts recorded in OCI related to credit risk are not subject to recycling in profit 

or  loss but are transferred to retained earnings when realized. Fair value changes relating to market risk are  

recognized in profit or loss. There was no change in the company company’s own credit risk since the issuance  

of the convertible notes . 

The fair value of the Convertible Loans has been determined using the Black‐Scholes model. The following 

assumptions were used to determine the fair value of the Convertible Loans:  
 September 30, 2022  

Risk‐free interest rate                                    3.27% 

Expected volatility                                          50% 
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NOTE 7 - FINANCIAL INSTRUMENTS - FAIR VALUE MEASUREMENT: 

This note provides an update on the judgements and estimates made by the Company in determining the fair 

values of the financial instruments since the last annual financial report. 

The following table summarizes the information about the level 3 fair value measurements:  

Item 

Fair 

value 

Valuation 

technique 

Fair value 

hierarchy 

level 

Significant  

unobservable  

inputs 

Derivative liability - Warrants - 
Black-Scholes 

model 
level 3 

Volatility of firm's 

assets returns* 

Convertible loan  6,108 Binomial model level 3 
Volatility of firm's 

assets returns** 

* A change in the volatility measure by 5% results in a change of +/- $- of the fair value 

** A change in the volatility measure by 5% results in a change of +/- $53 of the fair value 

 

Reconciliation of fair value measurements that are categorized within Level 3 of the fair value hierarchy: 
 

Derivative liability - Warrants  

  

Balance as of December 31, 2020 672 

Issuance of warrants 1,379 

Exercise of warrants (2,189) 

Loss recognized due to changes in warrant's terms - 

Loss recognized in profit or loss 774 

Balance as of December 31, 2021 636 

Warrants exercise (6 ) 

Income recognized in Profit or loss (630 ) 

Balance as of September 30, 2022  - 

 

Convertible loan  

  

Balance as of December 31, 2020 - 

Loss (income) recognized in Profit or loss  - 

Balance as of December 31, 2021 - 

Convertible loan received 5,308 

Loss recognized in Profit or loss 800 

Balance as of September 30, 2022 6,108 
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NOTE 7 - FINANCIAL INSTRUMENTS - FAIR VALUE MEASUREMENT (Continued): 

Financial instruments not measured at fair value: 

Financial instruments not measured at fair value includes cash and cash equivalents, restricted cash, trade and 

other receivables, trade and other payables, and Liability to Agricultural Research Organization.  

Due to their short-term nature, the carrying value of cash and cash equivalents, restricted cash, trade and other 

receivables, trade and other payables approximates their fair value. 

The fair value of Liability to Agricultural Research Organization for September 30, 2022, September 30, 2021 

and December 31, 2021 is not materially different to the carrying amount, since the interest rate used in the 

initial recognition is close to current market rates. 

 

NOTE 8 - RELATED PARTIES TRANSACTIONS: 

Related parties including the Company's CEO, CFO, Chairman of the Board and Directors.  

Related party transactions (unaudited): 

 

Nine months 

ended 

September 30, 

2022 

Three months 

ended 

September 30, 

2022 

Nine months 

ended 

September 30, 

2021 

Three months 

ended 

September 30, 

2021 

Compensation of key 

management personnel of the 

Company: 

 

 

  

CEO management fees  382 121 330 129 

Chairman management fees 158 59 156 36 

CFO management fees  23 8 23 8 

Share based payment to CEO  99 15 167 28 

Share based payment to Chairman 282 136 448 165 

Other related party 

transactions:  

 

 

  

Share based payments  44 3 257 60 

 

Balance with related parties: 

As of September 30, 2022 2021 

Amounts due to the CEO 97 41 
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NOTE 9 - OPERATING SEGMENTS: 

 
The Company and its subsidiaries are engaged in the following segments:  

- Superfruits: development, design, manufacture and marketing of "VINIA®" for the retail market. 

- Cannabis: development, design, manufacture and marketing of medical Cannabis. 

1) Segment information 

 

 Nine months ended September 30, 2022 
 

Superfruits Cannabis Total 

Revenues    

External 3,054 - 3,054 

Inter-segment - - - 

    
Total 3,054 - 3,054 

    
Segment loss  5,691 2,384 8,075 

    

Finance expense, net   355 

Tax expenses   - 

Loss   8,430 

 

 

 
 Three months ended September 30, 2022 

 
Superfruits Cannabis Total 

Revenues    

External 1,517 - 1,517 

Inter-segment - - - 

    
Total 1,517 - 1,517 

    
Segment loss  2,151 826 2,977 

    

Finance expense, net   947 

Tax expenses   - 

Loss    3,924 

 

 
 As of September 30, 2022 

 

Superfruits Cannabis 

Adjustment 

& 

Elimination Total 
     

Segment assets 10,433 22,316 (23,155) 9,594 
          

Segment liabilities 20,372 11,593 (18,829) 13,136 
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NOTE 9 - OPERATING SEGMENTS (Continued): 
 

 

 Nine months ended September 30, 2021 

 
Superfruits Cannabis Total 

Revenues    

External 1,372 - 1,372 

Inter-segment    

    
Total 1,372 - 1,372 

    
Segment loss  2,769 4,538 7,307 

    

Finance expense, net   767 

Tax expenses   - 

Loss   8,074 

 

 

 Three months ended September 30, 2021 
 

Superfruits Cannabis Total 

Revenues    

External 644 - 644 

Inter-segment    

    
Total 644 - 644 

    
Segment loss  1,161 1,522 2,683 

    

Finance expense (income), net   361 

Tax expenses    

Loss (income)   3,044 

 

 

 

 

 

 

 

 

 

 

 As of September 30, 2021 

 

Superfruits Cannabis 

Adjustment & 

Elimination Total 
     

Segment assets 11,005 15,594 (14,205) 12,394 
          

Segment liabilities 13,293 5,082 (9,843) 8,532 
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NOTE 9 - OPERATING SEGMENTS (Continued): 
 

2) Entity wide disclosures of external revenue by location of customers: 

 

 Nine months ended September 30, 

 2022  2021 

Israel 1,370  1,052 

USA 1,684  320 

 3,054  1,372 

 

 Three months ended September 30, 

 2022  2021 

Israel 510  390 

USA 1,007  254 

 1,517  644 

 

3) Additional information concerning revenues:  

There is no single customer from which revenues amount to 10% or more of total revenues reported in 

the financial statements. 

 

 

NOTE 10 - SUBSEQUENT EVENTS: 

a. On October 21, 2022, the Company granted to employees and consultants 145,000 options to purchase the 

Company's shares at CAD 0.28 ($0.20) per share under the Company's share option plan. 

b. On November 4, 2022, the Company granted to employees and consultants 100,000 options to purchase 

the Company's shares at CAD 0.28 ($0.20) per share under the Company's share option plan. 

c. During October-November 2022, the Company received an additional $1,950 as Convertible Loan. 


