Avant-Garde Holdings Americas, Inc.

14500 NW 60thth Avenue, Building 7F, Miami Lakes FL 33014
2019 Half Year Report
We are excited about the progress that we have made in the first half of 2019, building strategic
partnerships, negotiating investment opportunities in transformational companies, reinforcing our
brands with creative brochures, advertisements and beautifully designed packaging, all supported
by our first-class IT systems and educational platforms for training our sales staff and educating our
consumers, patients and medical practitioners.
We spent the first six months of the year developing our go-to-market strategies and developing
our brand concepts for “VEDA”, our retail line and for “AIRVA”, our medical line for doctors and
medical practitioners, alongside a new partner’s brand, “Carmen’s Medicinal”. We expanded our
sourcing of raw materials, CBD concentrates and oil extracts from all over the U.S. and have been
working with our agricultural and bio-scientists to create great ECN formulations.
It was a year well spent bringing onboard and expanding our first-class leadership team of
committed business professionals, skilled in Sales, Finance, Marketing, Branding and Packaging,
Marketing and Communications, Education, Product and Corporate Development, and Systems &
Technology. We experimented, tried, tested and re-tested in every way we could, to bring the best
products to market that would fulfill our mission and vision, and make a profound impact on
humanity and population health. During the first-half of 2019, we started rolling out our VEDA line,
with VEDA Sports, Veda Paws for Pets, and soon, VEDA Littles for Kids. In addition to our oils, vapes
and sprays, we are soon launching our topical creams, roll-ons, tablets and capsules. Our products
are being promoted in key social media sites, on the web and through various events, sport
sponsorships, and community outreach programs which we have been involved with, including our
own “Fight Like Me Foundation”, helping people in need with our free natural products. Our
websites have all been updated with a new look, with clear and informative messaging. We are
improving our buying experiences for our consumers online and expanding our affiliated marketing
programs and sales channels.
Our self-discipline as an organization and our dedicated commitment to help people in need,
suffering from chronic diseases, pain, anxiety and other ailments has separated us from the
mainstream competition. We are building with your shareholder support, a great bio-pharma
company that will impact the lives of tens of thousands of people here, and around the world.
Because of our approach and under Robert Chavez’s leadership, we are being noticed in the
marketplace; and, in the last six months, we have entered into strategic relationships and
partnership with companies that will make a difference in helping us to grow and even acquire
other targeted businesses.
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In June 2019, we closed our Seed Round and raised in total, $1,090,250 from over 70 investors, who
purchased our Class B Shares at $0.25 per share. We are grateful to all our Stockholders who have
come together to help fund our operations and we are truly grateful for your support. As we move
into the second half of 2019, we launched last week our Series A Round to raise $15 million through
a private placement of our Class B Shares to institutional investors at a price of $1.00 per share; the
proceeds of the raise will be used to support our investment in a number of great companies noted
below, to expand our sales personnel and for general working capital purposes. We are encouraged
at the number of interested parties that have been engaging with us in the last six months, including
several public companies that are interested in our approach and what we have developed in such
a short period in Florida.
With the passage of the 2018 Federal Farm Bill on December 20, 2018, which legalized hemp and
CBD at the Federal level, we began the year steadfast in becoming a “global CBD company” and
embarked on a mission to become a truly, vertically-integrated business, dealing with everything
from “seed to sale”. In that effort, we hired in January, the Southern Strategy Group, a leading
lobbying firm with offices in Florida and the Southeast to represent our interests in Tallahassee, and
to work with us and the Florida legislative branches of government to get Senate Bill 1020 approved
and signed into law as of July 1, 2019, for the legalization of Hemp and CBD at the Florida State
level. In addition to our partnership interest to grow hemp in 2020 in Colombia and Ecuador, we
are now actively pursuing licensing arrangements to grow industrial hemp in Florida on Seminole
tribal land and in independent cooperative farms in northern Florida. We will soon be in a position
to grow, cultivate, process, extract and deliver our own industrial hemp and expand our operations.
To fund our operations, we are presently talking to a number of institutional sources for funding,
including a number of publicly listed companies in Canada . At all times, we are committed to our
shareholders and working to increase the intrinsic value of your shareholdings, as we continue to
grow, look for attractive acquisition candidates and strategic opportunities, and explore various
ways to “go public”.

Corporate Structure
Avant-Garde Holdings Americas, Inc., d/b/a as “AG Health”, was established on December 11, 2017
as a Florida C Corporation, to create a portfolio of bio-pharma products and brands using plantbased compounds and nutrients. AG Health is dedicated to bringing profound change to humanity
and making a significant impact on population health.
AG Health is a vertically-integrated, bio-pharma manufacturing and distribution company,
exclusively positioned to capitalize on the industrial hemp boom from the cultivation, extraction
and processing of hemp, to the sale of Endocannabinoid Nutrition (ECN) and plant-based additives
and finished products to manufacturers, wholesalers, distributors, retailers and the general public,
through its direct sales teams, diverse channel partners and its own online e-Commerce
platforms.
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AG Health has been creatively structuring and building a platform of assets in four key verticals:
research & development, product and drug formulations, brands and private labeling, and
manufacturing through investment arrangements with Pharma-Natural Inc. an FDA registered,
40,000 sq. ft. nutraceutical and dietary supplements facility in Miami Lakes, Florida and Ultimaxx
Pharma Puerto Rico, LPLCC, a 135,000 sq. ft pharmaceutical facility being acquired from Glaxo Smith
Kline in Humacao, Puerto Rico.
AG Health is an operating and investment holding company which raises and contributes capital,
strategy, managerial support, and industry expertise to its business units to maximize the return
potential of its diversified platform of assets. AG Health’s objective is to become a multinational,
value-added, end-to-end solution provider in the legal cannabis industry. AG Health focuses on
building its platform of assets via royalty, equity, license, and debt agreements with key players in
the industry.
For 2019, AG Health has focused on creating a sustainable business of operations in Florida, Puerto
Rico, Germany (to service Europe), Colombia and Ecuador (to service Latin America) by integrating
its business units and investments to create synergies and a true end-to-end solution geared to the
needs of patients and other consumers. Although many of the business units we are engaged with
are primarily responsible for developing their own businesses, AG Health provides functional
expertise, oversight, and a framework of disciplined planning to the operations of these business
units when needed. Many of these business units and investments we have under the AG Health
umbrella have agreed to consolidate their operations into AG Health or a special acquisition
corporation if AG Health is successful in reverse merging into a publicly listed vehicle on one of the
major U.S. exchanges or pursues a public listing and initial public offering. It is AG Health stated
objective to become a publicly traded and fully reporting entity in the coming 12-24 months.
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AG Holdings and its Business Units
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Brands
The Company currently has three lines of products: Veda for retail consumer wellness products
and Airva for professional private labeling for clients of Pharma Natural Inc., and its new Carmen’s
Medicinal offerings for doctors, medical practices, and health services providers. We are also
manufacturing and promoting Ultimaxx Health’s Levare brand, a pain relief medication.

Retail Wellness Lines
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Exclusive Medical Line

Focused Strategy
Our focused strategy is to cultivate, develop, test and market safe, medicinal products based
on hemp, a cannabis plant rich in Endocannabinoids with low levels of THC. Our bio-pharma
products are derived from the finest domestic hemp extractions, with an emphasis in stimulating
the receptors in the human body’s endocannabinoid system with our proprietary, Endocannabinoid
Nutrition formulations and products. We will also selectively look at opportunities in the medical
marijuana space.
Our goal, as we move into 2020, is to:
•

Identify and partner with farmers and extraction processing specialists for
growing and cultivating industrial hemp in Florida and key international
markets.

•

Develop our own seed genetics business, cultivating strains of industrial
hemp to meet our needs and to off-sell in the marketplace.

•

Continue to foster international relations by setting up strategic
manufacturing & distribution facilities, joint-ventures and licensing and
distribution arrangements.

•

Partner with global leading research companies, universities, and
hospitals to explore ways to apply our products for treatment of certain
chronic diseases and ailments.

•

Identify and seek investment from institutional investors who can
accelerate our growth.

•

Look for a U.S. public company to reverse merge into, or self-file an S-1
Registration Staement and list our shares in key exchanges. Identify
investment banks and market makers that want to support our activities.

•

Think “Out of the Box”… think “Internationally”, think “Strategically”.

•

Plan for the future…and work with the best people and companies in the
industry.

Sales and Sales Outlook
Our sales for the second half of 2018 and the first half of 2019 have been under plan, as
the focus of time and investment capital has been spent building our management
team, platforms, websites, brands and product formulations, and aligning our business
interests with strategic companies that want to consolidate under the AG Health
umbrella. Most of our sales for the period were derived from wholesale sales and online
retail sales and sales through retail outlets, farmers’ markets and specialty events.
Our sales pipeline for the second half of 2019 looks very promising, now that our
platforms, brands and products are in place and we are now able to actively promote
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our manufacturing capabilities in our 48,000 sq. ft., FDA registered facility at Pharma
Natural in Miami Lakes and soon, at our 135,000 sq. ft. Ultimaxx Health pharmaceutical
facility in Puerto Rico, which will be coming onstream in mid-September 2019.
The bulk of our sales for 2019 and the foreseeable future will be derived from:
§

Wholesale sales of biomass, isolate, full spectrum and broad-spectrum CBD to
our partners and third-party companies in the States and Europe.

§

Our “Private-Label” program of manufacturing products in our facilities for
upstart and more developed companies in the industry, who want to
concentrate on sales and distribution rather than on product formulations,
manufacturing and packaging. We provide a total turnkey solution for our
clients and we will produce and package 500 items per SKU, where are
competitors ask for minimum orders of 5,000-10,000 units per SKU, which in
most cases is prohibitively expensive.

§

New Product Development and Formulations for interested third parties,
including doctors, physician groups and medical practices.

§

Revenue Sharing Opportunities, such as:
o
retail sales of our Veda Sports products in our partner’s vending
machines in key outlets. (For example, where have entered into pilot
programs with LA Fitness and Planet Fitness, which if successful could expand
to hundreds of their respective facilities).
o
AG Naturals website to promote the sale of 200+ SKUs of Pharma Natural
for the sales of their nutraceuticals, dietary supplements and vitamins- with
and without our ECN formulations.

Key Accomplishments to Date: Strategic Partnerships & Agreements
v Agreement to purchase in stages up to 49% of Pharma Natural by 12/31/2020.
v Agreement to purchase in stages up to 15% of Breathe Solutions GmbH by
4/30/2020.
v Agreement to invest and acquire initially 15% of Ultimaxx Inc., dba Ultimaxx
Health and their pharmaceutical facility in Puerto Rico.
v Joint Marketing Agreement with Pharma Natural on sale of each companies’
products and SKUs
v Atalo Holdings, Canbio/ Isonux and Wyatt to supply Hemp seeds for hemp
growing in Florida, Colombia and Ecuador.
v Pharm Natural and Ultimaxx Health as our in-house CBD Co-packers.
v Hemp Farming in collaboration with Wyatt LLC, which has 33 hemp growing
farms across the U.S. on 3,400 acres, including two farms which are totally
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organic. Wyatt will partner with us for our initial grow activities in Florida,
Ecuador and Colombia.
v Distribution Agreement for Europe with Breathe Solutions.
v Working with the Seminole Tribe of Florida to grow Hemp on reservation land
and to develop an agri-tech center in Big Cypress, Florida.
v Collaboration and partnership arrangements with Life Patent Inc., Wyatt LLC,
Canbio LLC, Isonux, Ultimaxx Health and Pharma Natural and the creation of an
Adjunct Management and Advisory Board with these companies and AG Health.
(NB. All these companies have agreed to consolidate into Avant-Garde Holdings
Americas, Inc. or a successor company, if we decide to go public or reverse
merge into a public company on a U.S. exchange.
v Entering into pilot projects with LA Fitness, Planet Fitness and Crunch Fitness for
the sale of Veda’s sport line products in vending machines provided by Isonux
and its partners.
v Established with Cannavess Partners a venture fund to invest in and incubate
Israeli other companies in involved in:
•

R&D for plant-based solutions for disease management

•

Artificial intelligence, blockchain and software for cannabis industry

•

AgriTech solutions for the cannabis industry

v Implement with a European partner a “Closed-Loop, Rechargeable Debit Card
and Loyalty and Rewards Program” to serve our retail clients ordering our VEDA,
AIRVA and Carmen’s Medicinal brands.

Summary of Series A Financing
Securities to be Issued:

15,000,000 Shares of Class B Common Stock of the Company (the
“Common Stock”).

Amount:

U.S. $15 million. The Company reserves the right to increase or
decrease the amount of the Offering solely at its discretion and
without any notice to investors.

Number of Shares
Outstanding or Allocated
before the Offering:
Use of Proceeds:

26,009,333 ordinary shares
The funds raised from this Offering will be used to finance the
following investments and for working capital purposes:

7

•

$6.25 million for a 25% equity interest in Pharma-Natural
Inc., an FDA approved, fully integrated manufacturer of allnatural nutraceuticals, vitamins, dietary and nutritional
supplements based in Miami Lakes, Florida. AGH has an
option to acquire majority control of the company, under
certain agreed conditions.

•

$1.0 million for an investment of up to 15% in Breathe
Solutions GmbH (d/b/a, (“Breathe Organics”) of Munich
Germany, a leading manufacturer and distributor of CBDhemp products in Germany, Switzerland, Austria, the UK,
Italy, and soon in France.

•

$1-3.0 million for Ultimaxx Inc. (d/b/a, “Ultimaxx Health”)
for up to 15% of the company, with the proceeds of our
investment to be used to acquire a 135,000 sq. ft. FDA
approved Pharmaceutical Facility in Puerto Rico, being sold
by GlaxoSmithKline (GSK). Facility will be used to develop
patented, clinically tested “natural” non-narcotic OTC pain
relief alternatives and metabolic mood enhancement
supplements to deal with the opioid crisis affecting U.S.
military personnel and the general public.

•

$1.0 million for additional specialty equipment for
processing and manufacturing our CBD line of products,
cosmetics and other all-natural nutraceuticals, which will be
installed in Pharma-Natural. This includes a soft-gel system
being acquired from CBDermaceuticals LLC of Colorado and
a Robofill 300 being acquired from our partners, Canbio LLC.

•

$1.0 million for Nutrasurf, a special purpose vehicle in
Barranquilla, Colombia, which is being granted four licenses
by the Ministry of Health and the Ministry of Justice and Law
for seed genetics, cultivating hemp and cannabis and for
manufacturing and processing of products. Funds will be
used for hemp growing operations and to export our
products into the Latin American region, and to the U.S., if
permitted by law. Additional funds will be raised locally in
Colombia to expand and enhance Nutrasurf’s operation.

•

$1.25 million for the first year of operation of our hemp
growing in Yachay, Ecuador on 250 hectares of farm land
granted to us by an agency of the Government of Ecuador.

•

$1.5 million for an extraction facility and hemp growing
operation to be located in Florida, on reservation land of the
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Seminole Tribe of Florida or on farm land we have identified
in Central Florida.
•

The balance of the funds raised will be used for working
capital purposes, including placement fees and legal
expenses related to this offering, hiring additional staff, for
marketing and sales channel development and for
wholesale distribution of our proprietary ECN products in
the U.S. and other key markets.

Details on each of the investment opportunities will feature in our
July 22, 2019 Confidential Private Placement Memorandum under
the section: “Investment Opportunities”.
Investors:

Accredited investors approved by the Company (the “Investors”).

Offering Price Per Share:

Class B Shares of Common Stock are being offered for sale at $1.00
per share.

Minimum Investment
Amount (per Investor):

$100,000.00

Voting Rights:

Stockholders of our Class B Shares of Common Stock will have 1
vote per share held.

Exit Strategy:

AG Health is forming partnerships and joint ventures, entering into
cooperative and collaboration agreements, and making strategic
investments in leading players in the cannabis industry, here in the
U.S. and internationally, with a view of consolidating these
opportunities under its holding company structure and to become a
fully reporting, public entity, listed on a major U.S. exchange within
12-18 months.
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Financial Projections
Avant Garde Holdings Americas, Inc. commenced trading late in the second quarter of 2018 and
generated in its first year of operation, total sales of $140,309, as we concentrated all efforts on
building our platforms, brands, and strategic relations for accelerated growth in the years ahead.
Our gross profit from operations was $64,094, representing a 45.68% margin, notwithstanding that
we gave away much of our finished products for free to our resellers and distributors. Our net loss
from our first year of operations was $487,538. During 2018, we raised $704,219 from our Seed
Round of Friends and Family.
Our sales for 2019, for the first six months of the year are below plan, but with our LA Fitness
contract, our new white-labelling program and wholesale initiatives with partners, we are
optimistic that we will hit the revenue figures cited below in the attached table.
Avant-Garde Holdings Americas, Inc.
4 Year Financial Plan Projection ($)
2019
Product Sales
Retail (Online + Retail Outlets)
Wholesale and White Labeling Programs
Revenue Share and Business Partner Commissions
Net Sales
Cost of Goods Sold
Retail (Online + Retail Outlets)
Wholesale and White Labeling Programs
Other Costs (from Revenue Share and Business Partner Commissions
Cost of Goods Sold

2020

2021

2022

$

246,976
375,000
1,250,000
1,871,976

623,801
2,823,146
6,242,990
$9,689,937

1,247,601
15,295,610
12,485,954
$29,029,165

2,495,202
28,566,281
16,808,006
$47,869,489

$

123,488
300,000
0
423,488

311,901
2,314,772
0
$2,626,673

623,801
6,348,216
0
6,972,017

1,247,601
10,705,560
0
11,953,161

$5,992

$8,492

$10,992

1,448,488

$7,063,265

$22,057,148

1,454,480

$7,071,757

$22,068,140

211,702
409,566
11,720
10,000
442,800
54,750

236,702
2,250,000
11,720
15,000
150,000
64,500

261,702
2,890,539
15,000
20,000
89,911
75,000

5,750

10,500

25,000

50,000

10,000
42,000
1,198,287

20,000
48,266
$2,806,687

25,000
66,266
$3,363,655

35,000
81,766
$3,752,293

Other Sales & Service Revenue
Gross Margin

$

Total Revenue From Operations

$

$

14,995
$35,916,328

$

35,931,323

Selling, General & Admin. Expenses
Marketing & Promotional
Personnel Expense
Occupancy Expense
Furniture & Equipment Expense
Professional Fees Expense
Software & Data Processing
Telecommunications
Supplies
All Other General & Admin Expenses
Total Selling, General & Admin Expense

$

312,000
3,225,676
15,000
25,000
101,911
85,000

Other Operating Income & Expense
Interest Income
Research & Development
Interest Expense
Other Income (Expense) Net
Total Other Operating Income & Expense

0.00
25,000.00
(4,844.00)
$

PRE-TAX INCOME
Provision for Income Taxes
NET INCOME
noy
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20,156

0
50,000
(10,000)
5,000
$45,000

0

0

100,000
0
20,000
$120,000

250,000
0
35,000
$285,000

$276,349

$4,310,070

$18,824,485

$32,464,030

$276,349

$4,310,070

$18,824,485

$32,464,030

Capital Structure
Authorized Capital: 50,000,000 Shares
Common Stock
Class A Founder Stock: Par Value $0.00034
Authorized: 25,500,000 Shares
Issued:
17,383,333 Shares
Balance of Unissued Shares: Reserved for Equity Incentive Plans, Bonuses, ESOPs
Class B Shares for the Public: Par Value $0.00034
Authorized: 23,500,000 Shares
Issued:
5,686,000
Reserved:
2,940,000 (transactions involving Canbio LLC)
To Be Issued with this Offering: 15,000,000 Shares
Total Shares of Common Stock (Class A & B Issued and Reserved): 26,009,333
Preferred Stock:
Authorized:
Issued:

Par Value $0.01
1,000,000 Shares
None

Voting Rights:
Class A Common Shares: 3 votes for every 1 Share owned
Class B Common Shares: 1 vote per each Share owned
Preferred Stock: No Voting Rights
Shareholder Base
We currently have 79 Shareholders, including the Founding Shareholders. 67 Shareholders came
from our Seed Round of Friends and Family, where we have raised to date and closed at,
$1,090,250.
Notes:
(i)
Common Shares were given to certain Vendors for Services Rendered, totaling 825,000 Class
B Common Shares (which are included in the above totals of shares issued and reserved).
(ii)
Under the terms of our Shareholders Agreement, if a Founder decides to no longer offer his
services to the Company, his Class A Shares are immediately cancelled, and the Founder is issued
with Class B Shares. We have three Founders who resigned, and the 800,000 shares they held were
converted to Class B Stock.
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Table of Current Shareholders and Holdings
Names of Key Shareholder
Founders and Management
Robert Chavez,
for ExecTeam LLC
Sol Alan Saad,
for The Phillimore Group, LLC
Jimmy H. Osceola III
Taryn Berk
Michael McCall
Armando Chavez
Jeni Vazquez,
for SVT Consulting, LLC
Eric Irwin and team,
for Red Emerald Dynamics, Inc.
Roly Rodriguez
for Roly & Partners Inc.
James Judge
Marvin Degon, IV
Robert Brodie Schremp
Steve Parkinson
Joseph Farkas
Sub-Total

Number of Shares of Number of Shares of
Class A Common Stock
Class B Common
Stock
8,500,000
2,500,000
1,750,000
2,000,000
150,000
1,000,000
600,000
1,083,333
100,000
100,000
100,000

17,083,333

Vendors (excluding Schremp)
Others: Seed Round Investors
Diane McDonald
Jorge Herrera
All other Investors
Reserved for Canbio LLC
Total Issued

1,060,000
40,000
40,000
1,940,000
725,000

100,000
200,000

17,383,333

400,000
2,621,000
2,940,000
8,626,000

Cap Structure before the $15 Million Offering
Founders/ Management:
73.14%
Current Investors: 26.86%
Cap Structure after the $15 Million Offering
Founders/ Management:
42.39% (exclusive of awards under Equity Incentive Plans)
New and Current Investors: 57.61%
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Corporate Information
Our principal office is located at Pharma Natural’s manufacturing facility at 14500 NW 60th
Avenue, Building 7F, Miami Lakes, Florida 33014. Our phone number is 833.ECN.VEDA (833-3268332).
Our warehouse and distribution facilities are located at 9590 NW 40th Street Road, Doral, Florida
33178.

Our Manufacturing Facility and Headquarters in Miami Lakes, Florida

www.pharmanatural.com

Our Warehouse and Distribution Facility in Doral, Florida

Our principal websites are: www.aghealth.net, www.vedaecn.com, and www.agnaturals.net
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Yours sincerely,

Sol Alan Saad
Chairman of the Board
Director, of Corporate Development and Strategy
954-907-4656
ssaad@aghealth.net
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