
FORM 51-102F3 
MATERIAL CHANGE REPORT 

Item 1. Name and Address of Company 

The Green Organic Dutchman Holdings Ltd. (the “Company” or “TGOD”) 
6205 Airport Road 
Building A, Suite 200 
Mississauga, ON L4V 1E3 

Item 2. Date of Material Change 

October 18, 2022

Item 3. News Release 

On October 19, 2022, a news release in respect of the material change was disseminated by the Company 
through Canada Newswire. A copy of the news release is appended as Schedule “A” and was filed under 
the Company’s profile on SEDAR at www.sedar.com. 

Item 4. Summary of Material Change 

On October 19, 2022, the Company announced that it had entered into a share exchange agreement (the 
“Agreement”) with BZAM Holdings Inc., a corporation incorporated under the laws of the Province of 
British Columbia (“BZAM”), and its sole shareholder BZAM International Ltd., a corporation 
incorporated under the laws of the United Kingdom (the “BZAM Shareholder”) to purchase and 
acquire all of the issued and outstanding common shares of BZAM from the BZAM Shareholder (the 
“Transaction”) in exchange for 49.5% of the issued and outstanding shares (the “Combined Entity 
Shares”) of the combined entity formed upon closing of the Transaction (the “Combined Entity”), at 
a deemed price per Combined Entity Share of $0.0596 (the “Issue Price”). The BZAM Shareholder 
also has the ability to earn additional Combined Entity Shares valued up to $33,000,000, subject to 
achievement of certain financial milestones (the "Milestones") in 2023. The Transaction is scheduled 
to close on or about November 3, 2022, and is subject to customary closing conditions and covenants. 

Item 5. Full Description of Material Changes 

On October 18, 2022, the Company entered into the Agreement relating to the Transaction. Under the 
terms of the Agreement, on closing of the Transaction (“Closing”), the Company will pay a purchase 
price (the “Purchase Price”) as follows:  

(a) A cash payment on Closing in the amount of $100.00;  

(b) The issuance on Closing of such number of Combined Entity Shares that would constitute, on 
a pro forma basis immediately following Closing, 49.5% of the aggregate number of 
Combined Entity Shares issued and outstanding as of immediately following the Closing (the 
“Closing Shares”), at the Issue Price. For purposes of calculating the Closing Shares, the 
determination of the issued and outstanding Combined Entity Shares as of immediately 
following the Closing shall not take into account (i) any securities issued by the Company that 
are convertible into, or exercisable for, Combined Entity Shares; or (ii) the 85,714,286 
Common Shares (the “Milestone Escrow Shares”) held in escrow pursuant to a certain 
indemnity escrow agreement dated November 17, 2021, between the Company, 
Computershare Trust Company of Canada, and certain securityholders of the Company. 
Based on the issued and outstanding common shares of the Company as of the date hereof, 



the Closing Shares would amount to approximately 655,227,815 Combined Entity Shares.  

Following the release from escrow on December 31, 2022, of the Milestone Escrow Shares, 
the Company shall issue such number of Combined Entity Shares, equal to 49.5% of the 
aggregate number of Milestone Escrow Shares not returned to treasury of the Combined 
Entity, and issued to the escrow securityholders (collectively with the Closing Shares, the 
“Consideration Shares”), to the BZAM Shareholder, at the Issue Price.  

(c) In addition to the Consideration Shares, the BZAM Shareholder is also entitled to earn up to 
$33,000,000 in Combined Entity Shares at the deemed Issue Price, subject to the achievement 
of the Milestones.   

BZAM is a multi-licensed Canadian cannabis producer focused on branded consumer goods, 
cultivation, processing and people. The BZAM Cannabis family includes core recreational cannabis 
brands BZAM™, -ness™ and TABLE TOP™, and partner brands Dunn Cannabis, FRESH, 
SuperFlower and Snackbar. BZAM operates facilities in the Lower Mainland, West Kootenay and 
Vancouver Island in British Columbia. Its sister companies operate facilities in Edmonton, Alberta, as 
well as a retail BZAM store in Winnipeg, Manitoba and Regina, Saskatchewan. 

The Transaction is scheduled to close on or about November 3, 2022, and is subject to customary closing 
conditions and covenants. A full description of the material change is contained in the news release 
attached hereto as Schedule “A”.  

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

Not Applicable. 

Item 7. Omitted Information 

Not Applicable. 

Item 8. Executive Officer 

Sean Bovingdon, Chief Executive Officer and Interim Chief Financial Officer of the Company, who is 
knowledgeable about the details of the material change, may be contacted at 905-304-4201.  

Item 9. Date of Report 

October 27, 2022



SCHEDULE “A” 

(See attached) 














