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FORM 9 

NOTICE OF PROPOSED ISSUANCE OF LISTED SECURITIES  

(or securities convertible or exchangeable into listed securities) 

Please complete the following: 

 

Name of CNSX Issuer:   M Pharmaceutical Inc. 

Trading Symbol: MQ 

Date:  February 28, 2017 

Is this an updating or amending Notice:  Yes   XX No  

If yes provide date(s) of prior Notices: 

Issued and Outstanding Securities of Issuer Prior to Issuance:  175,456,315 

Date of News Release Announcing Private Placement: January 4, 2017 

Closing Market Price on Day Preceding the Issuance of the News Release: $0.04 

 

1. Private Placement (if shares are being issued in connection with an 
acquisition (either as consideration or to raise funds for a cash acquisition), 
proceed to Part 2 of this form)  - N/A 

 
Full Name & 
Residential 
Address of 
Placee 

 
Number of 
Securities 
Purchased 
or to be 
Purchased 

 
Purchase 
price per 
Security 
(CDN$) 

Conversion 
Price (if 
Applicable) 

Prospectus 
Exemption 

No. of 
Securities, 
directly or 
indirectly, 
Owned, 
Controlled or 
Directed 

 
Payment 
Date(1) 

Describe 
relation-
ship to 
Issuer (2) 

        

(1)  Indicate date each placee advanced or is expected to advance payment for securities. Provide 
details of expected payment date, conditions to release of funds etc. Indicate if the placement funds been 
placed in trust pending receipt of all necessary approvals. 

(2) Indicate if Related Person. 

 

1An issuance of non-convertible debt does not have to be reported unless it is a significant transaction as defined in Policy 7, in 
which case it is to be reported on Form 10. 
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1. Total amount of funds to be raised:  

2. Provide full details of the use of the proceeds.  The disclosure should be 
sufficiently complete to enable a reader to appreciate the significance of the 
transaction without reference to any other material.   

3. Provide particulars of any proceeds which are to be paid to Related Persons of 
the Issuer:   

4. If securities are issued in forgiveness of indebtedness, provide details and attach 
the debt agreement(s) or other documentation evidencing the debt and the 
agreement to exchange the debt for securities.   

5. Description of securities to be issued: 

(a) Class :   

(b) Number:     

(c) Price per security:    

(d) Voting rights:   

6. Provide the following information if Warrants, (options) or other convertible 
securities are to be issued: 

(a) Number:   

(b) Number of securities eligible to be purchased on exercise of Warrants (or 
options):  

(c) Exercise price:    

(d) Expiry date:   

7. Provide the following information if debt securities are to be issued: 

(a) Aggregate principal amount   . 

(b) Maturity date    . 

(c) Interest rate    . 

(d) Conversion terms   . 

(e) Default provisions    . 

8. Provide the following information for any agent’s fee, commission, bonus or 
finder’s fee, or other compensation paid or to be paid in connection with the 
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placement (including warrants, options, etc.):   Details are unknown at this time 
however a 10% commission may be paid to registrants with respect to all or a 
portion of the financing. . 

(a) Details of any dealer, agent, broker or other person receiving 
compensation in connection with the placement (name, address. If a 
corporation, identify persons owning or exercising voting control over 20% 
or more of the voting shares if known to the Issuer):   

(b) Cash:     

(c) Securities:    

(d) Other:   

(e) Expiry date of any options, warrants etc.  

(f) Exercise price of any options, warrants etc.:   

9. State whether the sales agent, broker, dealer or other person receiving 
compensation in connection with the placement is Related Person or has any 
other relationship with the Issuer and provide details of the relationship.   

 

10. Describe any unusual particulars of the transaction (i.e. tax “flow through” shares, 
etc.). 

 

11. State whether the private placement will result in a change of control.    

 

12. Where there is a change in the control of the Issuer resulting from the issuance 
of the private placement shares, indicate the names of the new controlling 
shareholders.   

 

13. Each purchaser has been advised of the applicable securities legislation 
restricted or seasoning period.  All certificates for securities issued which are 
subject to a hold period bear the appropriate legend restricting their transfer until 
the expiry of the applicable hold period required by Multilateral Instrument 45-
102.   
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2. Acquisition  

1. Provide details of the assets to be acquired by the Issuer (including the location 
of the assets, if applicable).  The disclosure should be sufficiently complete to 
enable a reader to appreciate the significance of the transaction without 
reference to any other material: 

The Company has acquired a portfolio of IP held by a private Cincinnati-
based company revolving around a patent relating to a mixture of menthol 
and L’arginine, which provides a medium by which various compounds can 
be quickly absorbed into the body, together with ongoing commercial 
contracts in respect to products being produced and sold based on the 
same.  

2. Provide details of the acquisition including the date, parties to and type of 
agreement (eg: sale, option, license etc.) and relationship to the Issuer. The 
disclosure should be sufficiently complete to enable a reader to appreciate the 
significance of the acquisition without reference to any other material:   

The Corporation entered into a letter of intent to acquire assets from 40 J’s LLC 
on January 2, 2017 (the “LOI”) and a definitive agreement on February 16, 2017.  
Certain patents and technology rights include, but are not limited to: 

Marketed products, and those under research & development: 

 Natural menopause topical- Phytoestrogen topical gel for 
menopausal women 

 Viacreme (Arousal Gel)- 510k approved, prior License with Health 
Canada and CE mark for EEC. Approval in other countries 

 Lip plumper- Based on the L-arginine/Menthol vasodilation 

 Breast cream- in development 

 Diabetic neuropathy lotion- in development 

 Male gel (w and w/o epimedium) – in development and discussions 
with marketing partner 

Terms of this acquisition include: 

A)  the issuance of 38,837,000 common shares (USD $1.8 million at $0.06052 
per share and  conversion rate of 1.3058)  of M Pharmaceutical; 

B)  a 5 year $1,500,000 note, convertible at the option of both the Corporation 
and the holder at the same price as a concurrent private placement financing 
of at least $3,000,000; and 

C)  payments of cash of $200,000 on closing, $200,000 on July 15, 2017, 
$380,000 on October 15, 2017 and $300,000 on January 15, 2018.  
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The LOI also contemplated the acquisition of certain assets from FSD LLc and 
PARALT LLC. A definitive agreement in respect to that acquisition was signed  
on February 16, 2017.  FSD LLC holds certain patents and technology rights 
including an exclusive patent license from 40 J’s LLC for FSD drug development 
of Extrinsa™ as well as additional IP (patents, patents pending and proprietary 
assets) that cover the use of the formula and additional pharmacologic 
ingredients for use in a topical treatment for female sexual dysfunction.   

PARALT LLC owns intellectual property relating to paraben-free topical 
formulations containing Menthol & L-arginine. 

Terms of this acquisition include: 

A)  a 5 year $1,000,000 note, convertible at the option of both the Corporation 
and the holder at the same price as a concurrent private placement financing 
of at least $3,000,000, 

B) payments of cash of $100,000 on closing, $100,000 on April 15, 2017 and 
$100,000 on July 15, 2017. 

C) Milestone payments of $250,000 upon publication of a successful phase 2b 
dose ranging study and raising capital for Phase 3; and $2 million on FDA 
Approval of Extrinsa™ NDA, and 

D) A running single digit royalty on FSD products  

 

3. Provide the following information in relation to the total consideration for the 
acquisition (including details of all cash, securities or other consideration) and 
any required work commitments:   

(a) Total aggregate consideration in Canadian dollars:  $5,680,000 

(b) Cash:  $1,380,000 on the schedules noted above 

(c) Securities (including options, warrants etc.) and dollar value:  

38,837,000 common shares  @ a deemed issue price of $0.02 per 
share  

(d) Other:  A royalty on sales of 5% on the FSD products only 

(e) $2.5 million in 5 year convertible notes, plus $2.25 million in 
milestone payments 

(f) Expiry date of options, warrants, etc. if any:  N/A. 

(g) Exercise price of options, warrants, etc. if any:  
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(h) Work commitments:   

4. State how the purchase or sale price was determined (e.g. arm’s-length 
negotiation, independent committee of the Board, third party valuation etc). 

Arm's length negotiation based on third party advice on valuation 

5. Provide details of any appraisal or valuation of the subject of the acquisition 
known to management of the Issuer:   

None. 

6. The names of parties receiving securities of the Issuer pursuant to the acquisition 
and the number of securities to be issued are described as follows: 
 

 
Name of Party (If 
not an individual, 

name all insiders of 
the Party) 

 
Number and 

Type of 
Securities 

to be Issued 
 

Common 
shares 

 
Number and 

Type of 
Securities to 

be Issued 
 

Warrants 
exercisable  

 
Dollar 

value per 
Security 
(CDN$) 

 
Prospectus 
Exemption 

 
No. of 

Securities, 
directly or 
indirectly, 
Owned, 

Controlled or 
Directed by 

Party 

 
Describe 

relationship  
to Issuer (1) 

James M. Thompson 
              

15,664,257  

nil $0.02 N1 45-106 s.2.12 nil I 

Ronald J. Thompson 
              

2,848,047  

nil $0.02 N1 45-106 s.2.12 nil - 

Pam Papineau 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

Mike Vergano 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

Michael Campbell 
              

517,827  

nil $0.02 N1 45-106 s.2.12 nil - 

Steve Weber 
              

388,370  

nil $0.02 N1 45-106 s.2.12 nil - 

Donald N. Halgren 
              

1,553,480  

nil $0.02 N1 45-106 s.2.12 nil - 

Terrence M. Veith 
              

517,827  

nil $0.02 N1 45-106 s.2.12 nil - 

Dewayne Stewart 
              

388,370  

nil $0.02 N1 45-106 s.2.12 nil - 

Terri Brunsman 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

Greg Casciaro 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

Mitchel Simons 
              

2,071,307  

nil $0.02 N1 45-106 s.2.12 nil - 
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Name of Party (If 
not an individual, 

name all insiders of 
the Party) 

 
Number and 

Type of 
Securities 

to be Issued 
 

Common 
shares 

 
Number and 

Type of 
Securities to 

be Issued 
 

Warrants 
exercisable  

 
Dollar 

value per 
Security 
(CDN$) 

 
Prospectus 
Exemption 

 
No. of 

Securities, 
directly or 
indirectly, 
Owned, 

Controlled or 
Directed by 

Party 

 
Describe 

relationship  
to Issuer (1) 

Bert Bathiany 
              

1,035,653  

nil $0.02 N1 45-106 s.2.12 nil - 

Andrew C. Swanson 
              

517,827  

nil $0.02 N1 45-106 s.2.12 nil - 

Jan Demoisey 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

Jim Newman 
              

517,827  

nil $0.02 N1 45-106 s.2.12 nil - 

Laura Lee Evans 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

Thomas M. Evans 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

Jonathan Thompson 
              

647,283  

nil $0.02 N1 45-106 s.2.12 nil - 

Joann Thompson 
              

517,827  

nil $0.02 N1 45-106 s.2.12 nil - 

Tom Dinkel 
              

517,827  

nil $0.02 N1 45-106 s.2.12 nil - 

Rhett Frye 
              

1,812,393  

nil $0.02 N1 45-106 s.2.12 nil - 

Joe Gromada 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

David W. Peck 
              

517,827  

nil $0.02 N1 45-106 s.2.12 nil - 

Julie & Robert Heidt 
              

517,827  

nil $0.02 N1 45-106 s.2.12 nil - 

Lee Wade 
              

129,457  

nil $0.02 N1 45-106 s.2.12 nil - 

Holly Doan Spraul 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

Cindy Salamando-
Furer               

129,457  

nil $0.02 N1 45-106 s.2.12 nil - 

Barbara Rebennack 
              

129,457  

nil $0.02 N1 45-106 s.2.12 nil - 

Jane Thompson 
              

129,457  

nil $0.02 N1 45-106 s.2.12 nil - 

Gregory Ebner 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 
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Name of Party (If 
not an individual, 

name all insiders of 
the Party) 

 
Number and 

Type of 
Securities 

to be Issued 
 

Common 
shares 

 
Number and 

Type of 
Securities to 

be Issued 
 

Warrants 
exercisable  

 
Dollar 

value per 
Security 
(CDN$) 

 
Prospectus 
Exemption 

 
No. of 

Securities, 
directly or 
indirectly, 
Owned, 

Controlled or 
Directed by 

Party 

 
Describe 

relationship  
to Issuer (1) 

Justin R. Thompson 
              

647,283  

nil $0.02 N1 45-106 s.2.12 nil - 

Troy Debord 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

Thomas W. Hoft 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

Howard Johnson 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

R & M Weisenberger 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

Robert Williams 
              

1,035,653  

nil $0.02 N1 45-106 s.2.12 nil - 

Larry Wischer 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

Jeffery Thompson 
              

647,283  

nil $0.02 N1 45-106 s.2.12 nil - 

Joseph Hackworth 
MD               

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

John Miklos MD 
              

388,370  

nil $0.02 N1 45-106 s.2.12 nil - 

J.D. Sullivan 
              

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

Raymond 
Schildenrink               

258,913  

nil $0.02 N1 45-106 s.2.12 nil - 

Item III Trust U/Will 
Daniela Paunes               

388,370  

nil $0.02 N1 45-106 s.2.12 nil - 

 
 

     

(1) Indicate if Related Person 

7. Details of the steps taken by the Issuer to ensure that the vendor has good title to 
the assets being acquired: 

Review of agreements 

8. Provide the following information for any agent’s fee, commission, bonus or 
finder’s fee, or other compensation paid or to be paid in connection with the 
acquisition (including warrants, options, etc.):    None. 
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(a) Details of any dealer, agent, broker or other person receiving 
compensation in connection with the acquisition (name, address. If a 
corporation, identify persons owning or exercising voting control over 20% 
or more of the voting shares if known to the Issuer):  

(b) Cash:   

(c) Securities:  

(d) Other: 

(e) Expiry date of any options, warrants etc.  

(f) Exercise price of any options, warrants etc.  

9. State whether the sales agent, broker or other person receiving compensation in 
connection with the acquisition is a Related Person or has any other relationship 
with the Issuer and provide details of the relationship.   N/A 

10. If applicable, indicate whether the acquisition is the acquisition of an interest in 
property contiguous to or otherwise related to any other asset acquired in the last 
12 months.  

N/A 

Certificate Of Compliance 

The undersigned hereby certifies that: 

1. The undersigned is a director and/or senior officer of the Issuer and has been 
duly authorized by a resolution of the board of directors of the Issuer to sign this 
Certificate of Compliance on behalf of the Issuer. 

2. As of the date hereof there is not material information concerning the Issuer 
which has not been publicly disclosed. 

3. The undersigned hereby certifies to CNSX that the Issuer is in compliance with 
the requirements of applicable securities legislation (as such term is defined in 
National Instrument 14-101) and all CNSX Requirements (as defined in CNSX 
Policy 1). 
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4. All of the information in this Form 9 Notice of Private Placement is true. 

Dated:  February 28, 2017  
 D. Richard Skeith 
 Name of Director or Senior Officer 
 (signed) “D. Richard Skeith” 
 Signature 
  
 Director 
 Official Capacity 
 
 


