
  
No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This short form prospectus constitutes an 
offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons permitted to sell such securities. The 
securities have not been, and will not be, registered under the United States Securities Act of 1933, as amended (the “1933 Act”), or the securities laws of any state of 
the United States, and, may not be offered sold or delivered, directly or indirectly, in the United States of America, its territories, possessions or the District of Columbia 
(the “United States”), or for the account or benefit of, a person in the United States or a U.S. Person (as such term is defined in Regulation S under the 1933 Act) unless 
exemptions from the registration requirements of the 1933 Act and any applicable state securities laws are available. This short form prospectus does not constitute an 
offer to sell or a solicitation of an offer to purchase any of these securities within the United States or to, or for the account or benefit of, any U.S. Person. See “Plan of 
Distribution”. 
 
Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar authorities in Canada. 
Copies of the documents incorporated herein by reference may be obtained on request without charge from the Chief Financial Officer and Secretary of Delta 9 Cannabis 
Inc. at PO Box 68096 Osborne Village, Winnipeg, Manitoba, R3L 2V9, telephone 1-855-245-1259 and are also available electronically at www.sedar.com. 

SHORT FORM PROSPECTUS  
 

New Issue December 14, 2020  

 
 

$5,000,000.50 
9,090,910 Units 

       
 

Offering Price:  $0.55 per Unit 
        

 
This short form prospectus (the “Prospectus”) qualifies the distribution of 9,090,910 units (“Units”) of Delta 9 Cannabis Inc. (the 
“Corporation”) at a price of $0.55 per Unit (the “Offering Price”) for gross proceeds of $5,000,000.50 (the “Offering”). Each Unit will 
be comprised of one common share of the Corporation (each a “Common Share”) and one half of one common share purchase warrant of 
the Corporation (each a “Warrant”). The Units will be offered pursuant to the terms of an underwriting agreement dated as of December 
4, 2020 (the “Underwriting Agreement”) between the Corporation and Leede Jones Gable Inc. (the “Underwriter”). See “Plan of 
Distribution”. 
 
Each Warrant shall entitle the holder thereof to purchase one Common Share in the capital of the Corporation (each whole common share 
warrant, a “Warrant Share”) at a price of $0.70 per Warrant Share (the “Exercise Price”) until 5:00 p.m. (EST) on the date that is 36 
months from the Closing Date (as defined herein). The Warrants will be governed by a warrant indenture (the “Warrant Indenture”) to 
be entered into on the Closing Date between the Corporation and Computershare Trust Company of Canada, as warrant agent. See 
“Description of the Securities Being Distributed”. 
 
The head office of the Corporation is located at PO Box 68096 Osborne Village, Winnipeg, Manitoba, R3L 2V9. The registered office of 
the Corporation is located at Suite 2600, 1066 West Hastings Street, Vancouver, British Columbia, V6E 3X1. The outstanding Common 
Shares are listed and posted for trading on the Toronto Stock Exchange (the “TSX”) under the trading symbol “DN” and quoted on the 
OTCQX Best Market (the “OTCQX”) under the trading symbol “VRNDF”. On November 27, 2020, the last trading day prior to the 
announcement of the Offering, the closing price per Common Share on the TSX was $0.60 and on the OTCQX was US$0.47. On December 
11, 2020, the last trading day prior to the date of the Prospectus, the closing price per Common Share on the TSX was $0.59 and on the 
OTCQX was US$0.46.  
 
The TSX has conditionally approved the listing of the Common Shares offered hereunder and the Warrant Shares and the Broker Warrant 
Shares (as defined herein) issuable upon exercise of the Warrants and Broker Warrants (as defined herein), respectively. Listing is subject 
to the Corporation fulfilling all of the listing requirements of the TSX. The Corporation has not applied to list the Warrants on any stock 
exchange.  
 

http://www.sedar.com/


  
There is no market through which the Warrants comprising part of the Units may be sold and purchasers may not be able to 
resell such Warrants that are purchased under the Prospectus. This may affect the pricing of the Warrants in the secondary 
market, the transparency and availability of trading prices, the liquidity of the Warrants, and the extent of issuer regulation. See 
“Risk Factors”.  
 
 Price to 

the Public(1) 
Underwriter’s 

Fee (2) 
Net Proceeds 

to the Corporation 
(3) 

    

Per Unit ………………………………………………………… $0.55 $0.0385 $0.5115 
Total Offering(4)………………………………………………… $5,000,000 $350,000 $4,650,000 

Notes: 
(1) The Offering Price of the Units offered hereunder was determined by arm’s length negotiation between the Corporation and the Underwriter with reference to the 

prevailing market price of the Common Shares. 
(2) In consideration of the services rendered by the Underwriter in connection with the Offering, the Corporation has agreed to pay the Underwriter on the closing of 

the Offering an aggregate fee (the “Underwriter’s Fee”) of 7.0% of the aggregate gross proceeds of the Offering (including any gross proceeds raised on exercise 
of the Over-Allotment Option (as defined herein)). In addition to the fee payable to the Underwriter, the Corporation will issue to the Underwriter, on the Closing 
Date, compensation warrants (“Broker Warrants”) to purchase such number of Common Shares (the “Broker Warrant Shares”) as is equal to 7.0% of the 
Units sold pursuant to the Offering (including any Additional Units, Additional Common Shares and Additional Warrants issued on exercise of the Over-
Allotment Option). Each Broker Warrant shall entitle the holder thereof to acquire one Broker Warrant Share at an exercise price of $0.55, subject to adjustment, 
for a period of 36 months following the Closing Date (as defined herein). See “Plan of Distribution”. This Prospectus also qualifies the distribution of the 
Broker Warrants.  

(3) After deducting the Underwriter’s Fee but before deducting expenses of the Offering estimated at $300,000, which will be paid by the Corporation. 
(4) The Underwriter has been granted an over-allotment option, exercisable, in whole or in part, at the sole discretion of the Underwriter, at any time not later than 

the 30th day after the Closing Date, to acquire up to an additional 1,363,636 Units of the Corporation (the “Additional Units”) at a price of $0.55 per Additional 
Unit and/or up to 1,363,636 additional Common Shares (“Additional Common Shares”) and/or up to 681,818 additional Warrants (“Additional Warrants”), 
to cover the Underwriter’s over-allocation position, if any, and for market stabilization purposes (the “Over-Allotment Option”). The Over-Allotment Option 
may be exercised by the Underwriter: (i) to acquire Additional Units at a price of $0.55 per Additional Unit; or (ii) to acquire Additional Common Shares at a 
price of $0.49 per Additional Common Share, or (iii) to acquire Additional Warrants at a price of $0.12 per Additional Warrant; or (iv) to acquire any 
combination of Additional Units, Additional Common Shares and Additional Warrants, so long as the aggregate number of Additional Common Shares and 
Additional Warrants which may be issued under the Over-Allotment Option does not exceed 1,363,636 Additional Common Shares and 681,818 Additional 
Warrants, to cover the Underwriter’s over-allocation position, if any, and for market stabilization purposes. Assuming full exercise of the Over-Allotment 
Option (and the issuance of 1,363,636 Additional Units by the Corporation pursuant thereto), the total “Price to the Public”, “Underwriter’s Fee” and “Net 
Proceeds to the Corporation” (prior to the deduction of the expenses of the Offering estimated at $300,000) will be $5,750,000, $402,500 and $5,347,500, 
respectively. This Prospectus qualifies the grant of the Over-Allotment Option and the distribution of the Additional Units, Additional Common Shares and 
Additional Warrants issuable upon exercise of the Over-Allotment Option. A purchaser who acquires securities forming part of the Underwriter’s over-
allocation position acquires those securities under this Prospectus, regardless of whether the over-allocation position is ultimately filled through the exercise 
of the Over-Allotment Option or secondary market purchases. See “Plan of Distribution”.   

 
The following table sets out information relating to the Over-Allotment Option and the Broker Warrants: 
 

 
Underwriter’s Position 

Maximum Size or Number 
of Securities Held Exercise Period Exercise Price 

    
Over-Allotment Option Up to 1,363,636 Units, if exercised 

in full (being up to 15% of the Units 
sold pursuant to the Offering) 

 

Exercisable for a period of 
30 days from the Closing Date 

$0.55 per Unit 
 

    
Broker Warrants  636,364 Broker Warrants (up to 

731,818 Broker Warrants if the 
Over-Allotment Option is exercised 

in full) 

Exercisable for a period of 36 
months from the date of issuance 

$0.55 per Broker Warrant Share 

 
Unless the context otherwise requires, when used herein, all references to “Offering”, “Units”, “Common Shares” and “Warrants” include 
the Additional Units, Additional Common Shares, and Additional Warrants issuable upon exercise of the Over-Allotment Option. 

The Corporation is incorporated under the BCBCA. The net proceeds of the Offering will be used for working capital requirements and 
other general corporate purposes. See “Use of Proceeds”.  

A purchaser who acquires Units forming part of the Underwriter’s over–allocation position acquires those Units under this Prospectus, 
regardless of whether the over-allocation position is ultimately filled through the exercise of the Over-Allotment Option or secondary 
market purchases. 
 



  
The Underwriter, as principal, conditionally offers the Units subject to prior sale, if, as and when issued and delivered by the Corporation 
and accepted by the Underwriter in accordance with the conditions contained in the Underwriting Agreement referred to under “Plan of 
Distribution”, and subject to the approval of certain legal matters by MLT Aikins LLP on behalf of the Corporation and Wildeboer Dellelce 
LLP on behalf of the Underwriter. In connection with the Offering, the Underwriter may engage in market stabilization activities. Such 
transactions, if commenced, may be discontinued at any time. The Underwriter may also decrease the price at which the Units are distributed 
for cash from the price disclosed in this Prospectus. See “Plan of Distribution”.  
 
An investment in the Units is speculative and involves significant risks that should be considered by prospective investors who can 
afford the total loss of their investment. A prospective purchaser should therefore review this Prospectus and the documents 
incorporated by reference herein in their entirety and carefully consider the risk factors described under the section “Risk Factors” 
in this Prospectus and in the Corporation’s 2019 AIF (as defined herein) which is available under the Corporation’s issuer profile 
on SEDAR at www.sedar.com, prior to investing in the Units. See “Forward-Looking Statements” and “Risk Factors”. 

Prospective purchasers are advised to consult their own tax advisors regarding the application of Canadian federal income tax 
laws to their particular circumstances, as well as any other provincial, foreign and other tax consequences of acquiring, holding 
or disposing of the Units, the Common Shares, the Warrants and/or the Warrant Shares. See “Certain Canadian Federal Income 
Tax Considerations”.  

Subscriptions for the Units will be received subject to rejection or allotment, in whole or in part, and the Underwriter reserves the right 
to close the subscription books at any time without notice. Closing of the Offering is expected to take place on or about December 21, 
2020, or such other date as may be agreed upon by the Corporation and the Underwriter, but in any event not later than 42 days after the 
date of the receipt for the (final) short form prospectus. In connection with the Offering, and subject to applicable laws, the Underwriter 
may overallot or effect transactions that are intended to stabilize or maintain the market price of the Common Shares at levels other than 
that which might otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any time. The 
Underwriter may offer the Units at a lower price than stated above. See “Plan of Distribution”. 

It is anticipated that the Common Shares and Warrants underlying the Units will be delivered under the book-based system through CDS 
Clearing and Depository Services Inc. (“CDS”) or its nominee and deposited in electronic form. A purchaser of Units will receive only a 
customer confirmation from the Underwriter or another registered dealer from or through which the Units are purchased and who is a CDS 
depository service participant (a “Participant”). CDS will record the Participants who hold Common Shares and Warrants comprising the 
Units on behalf of the owners who have purchased Units in accordance with the book-based system. No certificates evidencing the Common 
Shares or Warrants comprising the Units will be issued to subscribers, except in certain limited circumstances, and registration will be made 
in the name of the nominee of CDS. See “Plan of Distribution”. 
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GLOSSARY OF DEFINED TERMS 

Capitalized terms used herein have the meanings ascribed to them below. 

“1933 Act” means the United States Securities Act of 1933, as amended; 
 
“2019 Broker Warrants” means the broker warrants of the Corporation issued on July 17, 2019, each of which entitles the holder 
thereof to purchase one Common Share at a price of $1.21 until July 17, 2022; 
 
“2019 Offering Warrants” means the warrants of the Corporation issued on July 17, 2019 that are currently trading on the TSX under 
the trading symbol “DN.WT.A” each of which entitles the holder thereof to purchase one Common Share at a price of $1.33 per Common 
Share until July 17, 2022; 
 
“7217804” means 7217804 Manitoba Ltd.; 
 
“Additional Common Shares” means the up to 1,363,636 additional Common Shares issuable upon exercise of the Over-Allotment 
Option; 

“Additional Units” means the up to 1,363,636 additional Units issuable upon exercise of the Over-Allotment Option; 

“Additional Warrants” means the up to 681,818 additional Warrants issuable upon exercise of the Over-Allotment Option; 

“allowable capital loss” has the meaning set forth under “Canadian Federal Income Tax Considerations - Resident Holders - Capital 
Gains and Capital Losses”; 
 
“Amended Term Sheet” has the meaning set forth under “Documents Incorporated by Reference”; 
  
“BCBCA” means the Business Corporations Act (British Columbia);  

“Broker Warrant Shares” means the Common Shares issuable upon the exercise of the Broker Warrants; 

“Broker Warrants” means the compensation warrants to purchase such number of Broker Warrant Shares as is equal to 7.0% of the 
Units sold under the Offering, issuable to the Underwriter on closing of the Offering in consideration of its services in connection with 
the Offering. Each Broker Warrant shall entitle the holder thereof to acquire one Broker Warrant Share at a price of $0.55 per Broker 
Warrant Share, subject to adjustment, for a period of 36 months following the Closing Date; 

“CBCA” means the Canada Business Corporations Act; 

“CDS” means CDS Clearing and Depository Services Inc.; 

“Closing Date” means the closing date of the Offering; 

“Common Shares” means the common shares of the Corporation, and includes a fraction thereof; 
 
“Corporation” means Delta 9 Cannabis Inc. and, where the context requires, includes the Subsidiaries of the Corporation; 
 
“Corporation’s 2019 AIF” means the annual information form of the Corporation dated March 19, 2020 for the year ended December 
31, 2019; 
 
“Corporation’s 2019 Annual Financial Statements” means the audited consolidated annual financial statements of the Corporation 
as at and for the years ended December 31, 2019; 
 
“Corporation’s 2019 Annual MD&A” means the management’s discussion and analysis of the Corporation’s operating results and 
financial position for the year ended December 31, 2019; 
 
“Corporation’s 2020 Management Information Circular” means the management information circular of the Corporation dated May 
13, 2020, which was sent to Shareholders in connection with the special meeting of the Shareholders held on June 25, 2020; 
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“Corporation’s 2020 Q3 MD&A” means the management’s discussion and analysis of the Corporation’s operating results and financial 
position for the three-month and nine-month periods ended September 30, 2020; 
 
“Corporation’s Q3 Interim Financial Statements” means the unaudited interim financial statements of the Corporation and the notes 
thereto as at and for the three-months and nine-month periods ended September 30, 2020 and 2019; 
 
“Counsel” has the meaning set forth under “Canadian Federal Income Tax Considerations”; 
 
“CRA” means the Canada Revenue Agency; 
 
“Debentures” means the 3 year 8.5% convertible unsecured debentures of the Corporation due July 17, 2022 that are currently trading 
on the TSX under the trading symbol “DN.DB”; 
 
“Deferred Income Plans” has the meaning set forth under “Eligibility for Investment”; 
 
“Delta 9 Cannabis Store” means Delta 9 Cannabis Store Inc., a corporation incorporated under the CBCA and a wholly-owned 
Subsidiary of the Corporation; 
 
“Delta 9 Bio-Tech” means Delta 9 Bio-Tech Inc., a corporation amalgamated under the CBCA and a wholly-owned Subsidiary of the 
Corporation; 
 
“Delta 9 Lifestyle” means Delta 9 Lifestyle Cannabis Clinic Inc., a partially-owned Subsidiary of Delta 9 Bio-Tech; 
 
“Directors” means the directors of the Corporation; 
 
“DPSP” has the meaning set forth under “Eligibility for Investment”; 
 
“Exercise Price” means $0.70 per Warrant Share; 
 
“Health Canada License” means the license issued by Health Canada to Delta 9 Bio-Tech to produce and sell cannabis and cannabis 
oil, extracts and derivative products, that is valid for a three year term ending August 30, 2022;  
 
“Holder” has the meaning set forth under “Canadian Federal Income Tax Considerations - General”; 
 
“Initial Purchaser” has the meaning set forth under “Canadian Federal Income Tax Considerations - General”; 
 
“Initial Term Sheet” has the meaning set forth under “Documents Incorporated by Reference”; 
 
“Marketing Materials” has the meaning set forth under “Documents Incorporated by Reference”; 
 
“Modern Leaf Transaction” means the acquisition by the Delta 9 Cannabis Store on May 29, 2020 of substantially all of the assets of 
Modern Leaf Group Inc. in the Province of Alberta relating to two retail cannabis stores located in Calgary and Grand Prairie, Alberta; 
 
“NCIB” has the meaning set forth under “Recent Developments – Normal Course Issuer Bid”; 
 
“NI 44-101” means National Instrument 44-101 Short Form Prospectus Distributions; 
 
“Non-Resident Holders” has the meaning set forth under “Canadian Federal Income Tax Considerations - Non-Resident Holders”; 
 
“Offering” means the offering of 9,090,910 Units pursuant to this Prospectus, plus any Additional Units, Additional Common Shares 
and Additional Warrants offered pursuant to the exercise of the Over-Allotment Option; 
 
“Offering Price” means $0.55 per Unit; 
 
“Options” means incentive stock options to acquire Common Shares issued pursuant to the Corporation’s Stock Option Plan; 
 
“Over-Allotment Option” means the option granted by the Corporation to the Underwriter, exercisable in whole or in part at any time up 
to the date that is 30 days from the Closing Date, to acquire up to 1,363,636 Additional Units and/or up to 1,363,636 Additional Common 
Shares and/or up to 681,818 Additional Warrants, to cover the Underwriter’s over-allocation position, if any, and for market stabilization 
purposes. The Over-Allotment Option may be exercised by the Underwriter: (i) to acquire Additional Units at a price of $0.55 per 
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Additional Unit; or (ii) to acquire Additional Common Shares at a price of $0.49 per Additional Share, or (iii) to acquire Additional 
Warrants at a price of $0.12 per Additional Warrant; or (iv) to acquire any combination of Additional Units, Additional Common Shares 
and Additional Warrants, so long as the aggregate number of Additional Common Shares and Additional Warrants which may be issued 
under the Over-Allotment Option does not exceed 1,363,636 Additional Common Shares and 681,818 Additional Warrants, to cover 
the Underwriter’s over-allocation position, if any, and for market stabilization purposes; 
 
“Participant” means a participant in the depository service of CDS;  
 
“PRSU Plan” means the performance and restricted share unit plan of the Corporation dated June 25, 2020; 
 
“RDSP” has the meaning set forth under “Eligibility for Investment”; 
 
“Resident Holder” has the meaning set forth under “Canadian Federal Income Tax Considerations - Resident Holders”; 
 
“RESP” has the meaning set forth under “Eligibility for Investment”; 
 
“RRIF” has the meaning set forth under “Eligibility for Investment”; 
 
“RRSP” has the meaning set forth under “Eligibility for Investment”; 
 
“RSU” means a restricted share unit issued pursuant to the PRSU Plan;  
 
“Securities” has the meaning set forth under “Canadian Federal Income Tax Considerations - General”; 
 
“SEDAR” has the meaning set forth under “Documents Incorporated by Reference”; 
 
“Shareholder” means a holder of Common Shares; 

“Stock Option Plan” means the amended and restated stock option plan of the Corporation dated June 25, 2020; 
 
“Subsidiary” means, with respect to a specified entity, any entity: (i) of which more than 50% of the outstanding securities ordinarily 
entitled to elect a majority of the board of directors thereof (whether or not securities of any other class or classes shall or might be 
entitled to vote upon the happening of any event or contingency) are at the time owned directly or indirectly by such specified entity; or 
(ii) which is otherwise controlled, directly or indirectly, by such specified entity; 
 
“Tax Act” means the Income Tax Act (Canada), and the regulations thereto, as amended from time to time; 

“Tax Proposals” has the meaning set forth under “Canadian Federal Income Tax Considerations - General”; 

“taxable capital gain” has the meaning set forth under “Canadian Federal Income Tax Considerations - Resident Holders - Capital Gains 
and Capital Losses”; 
 
“TFSA” has the meaning set forth under “Eligibility for Investment”; 
 
“Transfer Agent” means Computershare Trust Company of Canada; 
 
“Treaty” has the meaning set forth under “Canadian Federal Income Tax Considerations - Non-Resident Holders - Dividends on 
Common Shares”; 
 
“TSX” means the Toronto Stock Exchange; 
 
“Underwriter” means the Leede Jones Gable Inc.; 

“Underwriter’s Fee” means the aggregate fee of 7.0% of the aggregate gross proceeds of the Offering (including any gross proceeds 
raised on exercise of the Over-Allotment Option) the Corporation has agreed to pay the Underwriter on the closing of the Offering, in 
consideration of the services rendered by the Underwriter in connection with the Offering; 
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“Underwriting Agreement” means the underwriting agreement dated December 4, 2020 between the Corporation and the Underwriter; 
 
“Unit” means the units offered pursuant to this Prospectus, each of which is comprised of one Common Share and one half of one 
Warrant; 
 
“United States” means the United States of America, its territories and possessions, any state of the United States, and the District of 
Columbia; 
 
“U.S. Holder” has the meaning set forth under “Canadian Federal Income Tax Considerations - Non-Resident Holders - Dividends on 
Common Shares”; 
 
“U.S. Person” has the meaning ascribed thereto under the 1933 Act; 
 
“Warrant Agent” means Computershare Trust Company of Canada, the warrant agent in respect of the Warrants pursuant to the 
Warrant Indenture;  
 
“Warrant Indenture” means the warrant indenture to be entered into on the Closing Date between the Corporation and the Warrant 
Agent which shall govern the terms of the Warrants; 
 
“Warrant Shares” means the Common Shares issuable upon the exercise of the Warrants; and 
 
“Warrants” means the share purchase warrants forming part of the Units created, issued and governed by the terms of the Warrant 
Indenture. Each whole Warrant entitles the holder thereof to purchase one Common Share at a price of $0.70 per Common Share for a 
period of 36 months from the Closing Date, subject to adjustment in accordance with the provisions of the Warrant Indenture. 
 
All references in this Prospectus to $ or to dollars shall refer to the lawful currency of Canada, unless otherwise specified. 
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DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with securities commissions or similar 
authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge from the 
Corporation at PO Box 68096, Winnipeg, MB R3L 2V9, telephone 1-855-245-1259, and are also available electronically through the 
internet on the System for Electronic Document Analysis and Retrieval (“SEDAR”) at www.sedar.com.  

Except to the extent that their contents are modified or superseded by a statement contained in this Prospectus or in any other subsequently 
filed document that is also incorporated by reference in this Prospectus, the following documents of the Corporation that have been filed 
with applicable securities regulatory authorities in Canada are specifically incorporated by reference herein and form an integral part of this 
Prospectus: 

(a) the Corporation’s 2019 Annual Financial Statements; 

(b) the Corporation’s 2019 Annual MD&A; 

(c) the Corporation’s 2019 AIF; 

(d) the Corporation’s 2020 Management Information Circular; 

(e) the Corporation’s 2020 Q3 MD&A; 

(f) the Corporation’s Q3 Interim Financial Statements;  

(g) the material change report dated December 2, 2020, relating to the Offering;  

(h) the initial term sheet for the Offering filed on SEDAR dated November 30, 2020 (the “Initial Term Sheet”) and the amended 
term sheet for the Offering filed on SEDAR dated December 1, 2020 (the “Amended Term Sheet”, and together with the 
Initial Term Sheet, the “Marketing Materials”). 

All documents of the type required by NI 44-101 to be incorporated by reference in a short form prospectus including, but not limited 
to, any news release issued by the Corporation that specifically states that it is intended to be incorporated by reference into this 
Prospectus and any material change reports (excluding confidential material change reports), comparative interim financial statements, 
comparative annual financial statements and the independent auditor’s report thereon, all management’s discussion and analysis of the 
Corporation’s operating results and financial position and information circulars (other than those portions that are not required to be 
incorporated by reference under applicable securities laws) which are filed by the Corporation with a securities commission or similar 
regulatory authority in any of the provinces or territories of Canada after the date of this Prospectus and prior to the termination of the 
Offering shall be deemed to be incorporated by reference into this Prospectus. Additionally, any template version of Marketing Materials 
for the Offering filed by the Corporation with a securities commission or similar regulatory authority in any of the provinces of Canada 
after the date of this Prospectus and prior to the termination of the Offering shall be deemed to be incorporated by reference into this 
Prospectus. 

Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated by reference herein 
shall be deemed to be modified or superseded, for the purposes of this Prospectus, to the extent that a statement contained 
herein, or in any other subsequently filed document that also is incorporated or is deemed to be incorporated by reference 
herein, modifies replaces or supersedes such statement. The modifying or superseding statement need not state that it has 
modified or superseded a prior statement or include any other information set forth in the document that it modifies or 
supersedes. The making of a modifying or superseding statement shall not be deemed an admission for any purposes that the 
modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact, or an 
omission to state a material fact that is required to be stated or that is necessary to make a statement not misleading in light of 
the circumstances in which it was made. Any statement so modified or superseded shall not be deemed in its unmodified or 
superseded form to constitute a part of this Prospectus. 
  



  

- 2 - 

 

MARKETING MATERIALS 
 
The Initial Term Sheet has been modified by the Amended Term Sheet to reflect the agreement between the Corporation and the 
Underwriter to increase the size of the Offering from 7,272,728 Units to 9,090,910 Units (plus the Over-Allotment Option).  
 
The Marketing Materials are not part of this Prospectus to the extent that the contents of the Marketing Materials may have been modified 
or superseded by a statement contained in this Prospectus. See “Documents Incorporated by Reference”. Any template version of 
“marketing materials” (as defined in National Instrument 41-101 General Prospectus Requirements) filed after the date of this 
Prospectus and before the termination of the distribution under the Offering (including any amendments to, or an amended version of, 
the Marketing Materials) is deemed to be incorporated into this Prospectus. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Counsel, based on the provisions of the Tax Act in force as of the date hereof and any Tax Proposals made publicly 
available prior to the date hereof, the Common Shares, the Warrants, and the Warrant Shares, if issued on the date hereof, would be 
“qualified investments” under the Tax Act for trusts governed by registered retirement savings plans (“RRSPs”), registered retirement 
income funds (“RRIFs”), registered education savings plans (“RESPs”), registered disability savings plans (“RDSPs”) and tax-free 
savings accounts (“TFSAs”), all as defined in the Tax Act (collectively “Deferred Income Plans”) and deferred profit sharing plans 
(“DPSPs”), provided that:  

(a) in the case of the Common Shares and the Warrant Shares, (i) the Common Shares are listed on a “designated stock exchange” 
as defined in the Tax Act (which currently includes the TSX) or (ii) the Corporation qualifies as a “public corporation” (as 
defined in the Tax Act); and  
 

(b) in the case of Warrants, the Warrant Shares are qualified investments as described in (a) above, are listed on a “designated 
stock exchange” as defined in the Tax Act and the Corporation is not a “connected person” as defined in the Tax Act under the 
Deferred Income Plan or DPSP. For this purpose, a “connected person” under a Deferred Income Plan is a person who is an 
annuitant, beneficiary, employer, or subscriber under, or a holder of, the Deferred Income Plan or DPSP, and each person that 
does not deal at arm’s length with that person. 

Notwithstanding the foregoing, if a Common Share, Warrant or Warrant Share, as the case may be, is a “prohibited investment” for a 
Deferred Income Plan, the annuitant, holder or subscriber thereof, as applicable, will be subject to penalty taxes as set out in the Tax 
Act. A Common Share, Warrant, or Warrant Share will be a prohibited investment for a Deferred Income Plan if the annuitant, holder 
or subscriber thereof, as applicable, does not deal at arm’s length with the Corporation for the purposes of the Tax Act or has a 
“significant interest” (as defined in the Tax Act for purposes of the prohibited investment rules) in the Corporation. However, the 
Common Shares and Warrant Shares will not be a “prohibited investment” if such securities are “excluded property” (as defined in the 
Tax Act for purposes of the prohibited investment rules) for a Deferred Income Plan. 
 
Purchasers who intend to hold Common Shares, Warrants, or Warrant Shares through a Deferred Income Plan or DPSP should 
consult their own tax advisors in regard to the application of these rules in their particular circumstances.   

FORWARD-LOOKING STATEMENTS 

This Prospectus and the documents incorporated by reference herein contain forward-looking statements. All statements other than 
statements of historical fact contained in this Prospectus and the documents incorporated by reference herein are forward-looking 
statements, including, without limitation, statements regarding the potential completion of the Offering; the listing on the TSX of the 
Common Shares, Warrants and Warrant Shares; the Corporation’s use of proceeds; expectation as to future cannabis production and 
sales by the Corporation; expectations as to the size and value of the medical cannabis and recreational cannabis markets in Canada; 
future financial position; future development and growth prospects; expected operating costs, general and administrative costs, costs of 
services and other costs and expenses; the Corporation’s ability to meet current and future obligations; the Corporation’s ability to obtain 
equipment, services and supplies in a timely manner; business strategy; financial condition; capital resources and business of the 
Corporation and/or its Subsidiaries; the Corporation’s policy with respect to dividends; and plans and objectives of or involving the 
Corporation or its Subsidiaries or any businesses to potentially be acquired by the Corporation. Prospective investors can identify many 
of these statements by looking for words such as “believes”, “expects”, “will”, “may”, “intends”, “projects”, “anticipates”, “plans”, 
“estimates”, “continues” and similar words or the negative thereof.  
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Forward-looking statements are necessarily based upon a number of expectations or assumptions that, while considered reasonable by 
management at the time the statements are made, are inherently subject to significant business, economic and competitive uncertainties 
and contingencies. Readers are cautioned to not place undue reliance on forward-looking statements which only speak as to the date 
they are made. Although management believes that the expectations and assumptions underlying such forward-looking statements are 
reasonable, there can be no assurance that such expectations or assumptions will prove to be correct. A number of factors could cause 
actual future results, performance, achievements and developments of the Corporation and/or its Subsidiaries to differ materially from 
anticipated results, performance, achievements and developments expressed or implied by such forward-looking statements. Such 
factors include, but are not limited to: management of growth; conflicts of interest; competition; impact of the illicit supply of cannabis; 
growth strategy and expansion of operations; failure to deliver and market new products; changes in laws, regulations and guidelines; 
global economic, political and social conditions; contagious disease and COVID-19 (Coronavirus); risks related to the agricultural 
business; vulnerability to rising energy costs; product transportation cost and disruptions; unfavourable publicity or consumer 
perception; brand risk; product liability; shelf life of inventory; product recalls; regulatory risks; reliance on licenses; retail regulation; 
risks of retail store operations; constraints on marketing; limited operating history; effectiveness of quality control systems; reliance on 
the production facility of the Corporation and expansion facility; reliance on management; reliance on key inputs; dependence on 
suppliers and skilled labour; variable revenues and earnings; operating risk and insurance coverage; TSX restrictions on business; 
accounting policies and internal controls; cyber security risks; environmental and employee health and safety regulations; additional 
financing requirements; capital lending markets; unprofitable business operations; limitations on forecasting; commodity taxes and 
government mark-ups; litigation; price fluctuation of securities; short sales, dilution, and dividends. 

The information contained or incorporated by reference in this Prospectus, including the information set forth under “Risk Factors” in 
this Prospectus and “Risk Factors” in the Corporation’s 2019 AIF, identifies additional factors that could affect the operating results 
and performance of the Corporation and its Subsidiaries. Assumptions about the performance of the businesses of the Corporation and 
its Subsidiaries are considered in setting the business plan for the Corporation and its Subsidiaries and in setting financial targets. Key 
assumptions include that the demand for products and services of the businesses of the Corporation and its Subsidiaries will continue to 
grow and that the legislative and regulatory environments of the jurisdictions where the Corporation carries on business or has operations 
will allow the Corporation to pursue its business objective. Should one or more of the risks materialize or the assumptions prove 
incorrect, actual results, performance or achievements of the Corporation and its Subsidiaries may vary materially from those 
described in forward-looking statements. 
 
The forward-looking statements contained herein or contained in a document incorporated by reference herein are expressly qualified 
in their entirety by this cautionary statement. The forward-looking statements included or incorporated by reference in this Prospectus 
are made as of the date of this Prospectus or such other date specified in such statement. Except as required by law, the Corporation 
disclaims any obligation to update any forward-looking information, estimates or opinions, future events or results or otherwise.  

DELTA 9 CANNABIS INC. 

The Corporation is governed by the BCBCA. The head office of the Corporation is located at PO Box 68096 Osborne Village, Winnipeg, 
Manitoba, R3L 2V9 and the registered office of the Corporation is located at Suite 2600 1066 West Hastings Street, Vancouver, British 
Columbia, V6E 3X1.  

SUMMARY DESCRIPTION OF THE CORPORATION’S BUSINESS 

General 

The Corporation is a vertically integrated cannabis company, with operations in cannabis cultivation, processing, extraction, wholesale 
distribution, retail, and business to business activities. The Corporation, through its wholly-owned subsidiary, Delta 9 Bio-Tech, is a 
licensed producer of cannabis pursuant to the Access to Cannabis for Medical Purposes Regulations (Canada). Delta 9 Bio-Tech holds 
the Health Canada License. The Health Canada License is currently valid until August 30, 2022. 

Delta 9 Bio-Tech owns one operating subsidiary, Delta 9 Lifestyle. Delta 9 Lifestyle was incorporated under The Corporations Act 
(Manitoba) on February 9, 2017. Delta 9 Bio-Tech owns 51% of the issued and outstanding shares of Delta 9 Lifestyle. The remaining 
49% of the issued and outstanding shares are owned by 7217804, an arm’s length third party.  

As of the date hereof, Delta 9 Lifestyle owns and operates a chain of five retail cannabis stores in Manitoba, operating as the “Delta 9 
Cannabis Store”, offering cannabis flower, cannabis oils, cannabis pre-rolls, cannabis derivative products, and cannabis accessories to 
adult recreational consumers in Manitoba, with three cannabis retail stores in Winnipeg, one cannabis retail store in Brandon, and one 
cannabis retail store in Thompson. 
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As of the date hereof, Delta 9 operates two retail cannabis stores owned by Delta 9 Cannabis Store in Alberta, operating as the “Delta 9 
Cannabis Store”, offering cannabis flower, cannabis oils, cannabis pre-rolls, cannabis derivative products, and cannabis accessories to 
adult recreational consumers in Alberta, with one cannabis retail store in Calgary and one cannabis retail store in Grand Prairie.  

As of the date hereof, Delta 9 operates one retail cannabis store owned by Delta 9 Cannabis Store in Saskatchewan, operating as the 
“Delta 9 Cannabis Store”, offering cannabis flower, cannabis oils, cannabis pre-rolls, cannabis derivative products, and cannabis 
accessories to adult recreational consumers in Lloydminster.  

Delta 9 Lifestyle also operates a medical clinic, which markets the “Delta 9” brand to patients and provides physician consultation 
services to patients seeking a medical recommendation to use medical cannabis. 
 
For a detailed description of the business of the Corporation, prospective investors should refer to the Corporation’s 2019 AIF, 
which is incorporated by reference and available at www.sedar.com.  
 
Management of the Corporation 
 
Overall governance of the Corporation is under the direction of the Directors. The investment policies and operations of the Corporation 
are subject to the control of the Directors. 
 
The Directors of the Corporation are John William (Bill) Arbuthnot III (Chairman of the board of Directors), John William (John) 
Arbuthnot IV, Joanne Duhoux-Defehr, Nitin Kaushal, and Hugh Aird. The officers of the Corporation are John William (Bill) Arbuthnot 
III (President), John William (John) Arbuthnot IV (Chief Executive Officer) and James Lawson (Chief Financial Officer and Secretary). 
 
United States Related Cannabis Activities 
 
The Corporation does not sell cannabis or cannabis derivative products in the United States. The Corporation has no assets or investments 
in the United States. The Corporation occasionally sells equipment that could be used in cannabis production to customers located in 
the United States. As at September 30, 2020, the Corporation had revenue of $655,080 from sales to one customer located in the United 
States. These sales represent a very small portion of the Corporation’s overall revenues in 2020, approximately 2%.  
  
Cannabis is illegal under United States federal law. Due to the Corporation’s sales in the United States there is a small risk that third 
party service providers could suspend services provided to the Corporation or that regulatory bodies could impose restrictions on the 
Corporation’s ability to operate in the United States. Neither of these would have a material impact on the Corporation. 
  
No formal legal advice has been obtained by the Corporation regarding its United States sales. The Corporation is not aware of any 
specific non-compliance with United States law in connection with its sales in the United States. 
 

RECENT DEVELOPMENTS 

Except as described below, there have been no significant developments regarding the Corporation which have occurred since 
September 30, 2020. 

Proprietary Decontamination Technology  

On November 25, 2020, the Corporation announced that it has developed and validated new proprietary decontamination equipment 
which can be used to decontaminate medical supplies, personal protective equipment and other equipment. The Corporation, through a 
newly incorporated and partially owned subsidiary, Blue Horseshoe Manufacturing Inc., plans to manufacture and distribute the new 
technology across North America, providing a new tool for governments, health care facilities, long-term care facilities, businesses and 
First Nations in their fight against the COVID-19 pandemic. 

Completion of the Kolab Transaction 

On November 9, 2020, the Corporation announced it closed a transaction with Auxly Cannabis Group Inc. (“Auxly”) and Kolab Projects 
Inc. (“Kolab” and together with Auxly, the “Vendors”) whereby Delta 9 Cannabis Store acquired from the Vendors substantially all of 
the assets of related to or used in a licenced retail cannabis store located at 3427 – 50 Avenue, Unit 7, Lloydminster, Saskatchewan (the 
“Kolab Transaction”). The purchase price for the Kolab Transaction was $875,000, subject to customary adjustments. $750,000 of the 
purchase price was satisfied through the issuance of 1,282,270 Common Shares to Auxly. The $125,000 balance of the purchase price 
was satisfied in cash on closing. 

http://www.sedar.com/
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Normal Course Issuer Bid  

On October 20, 2020, the Corporation announced that the TSX had approved the Corporation’s normal course issuer bid (the “NCIB”). 
Under the NCIB, the Corporation can purchase up to an aggregate of 2,802,503 Common Shares and up to an aggregate of $1,180,000 
principal amount of Debentures, Purchases of Common Shares and Debentures pursuant to the NCIB may be made through the facilities 
of the TSX and alternative Canadian trading systems from October 26, 2020 until October 25, 2021, or an earlier date in the event that 
the Corporation purchases the maximum number of the Common Shares and Debentures available under the NCIB. The Corporation is 
undertaking the NCIB because it believes that, from time to time, the market price of the Common Shares and Debentures may not fully 
reflect the value of the Common Shares and Debentures. The Corporation believes that, in such circumstances, the purchase of Common 
Shares and Debentures represents an accretive use of capital.  

 

USE OF PROCEEDS 

Proceeds 

The net proceeds from the Offering (without giving effect to the Over-Allotment Option) are estimated to be $4,650,000, after deducting 
the Underwriter’s Fee of $350,000, but before deducting the expenses of the Offering estimated at $300,000.   

Assuming full exercise of the Over-Allotment Option (and the issuance of 1,363,636 Additional Units by the Corporation pursuant thereto), 
the gross proceeds from the Offering, Underwriter’s Fee and net proceeds to the Corporation (prior to the deduction of the expenses of the 
Offering estimated at $300,000) will be $5,750,000, $402,500 and $5,347,500, respectively.   

Principal Purposes 

The Corporation currently anticipates using the net proceeds from the Offering (assuming no exercise of the Over-Allotment Option) 
as set forth in the following table: 
 

Principal Purposes Approximate Use of Net Proceeds Based on Offering 
Capital expenditures related to new retail cannabis stores $1,050,000 
General corporate and working capital purposes $3,300,000 
Offering expenses $300,000 
TOTAL $4,650,000 

 
Unallocated funds will be deposited in the Corporation’s various bank accounts and added to the working capital of the Corporation. 
The Chief Financial Officer of the Corporation is responsible for the supervision of all financial assets of the Corporation. Based on the 
Corporation’s cash flow requirements, management will determine the appropriate level of liquidity required for operations and will 
draw down such funds, as necessary. 
 
If the Over-Allotment Option is exercised in full and the Corporation issues 1,363,636 Additional Units from treasury pursuant to the Over-
Allotment Option, the additional $697,500 in net proceeds, after deducting the Underwriter’s Fee, will be added to the general working 
capital of the Corporation. 

PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement, the Corporation has agreed to sell and the Underwriter has agreed to purchase as principal on the 
Closing Date, being on or about December 21, 2020, 9,090,910 Units at a price of $0.55 per Unit payable in cash to the Corporation. The 
Offering is being made by way of short form prospectus in all of the provinces of Canada other than Québec. The price of the Units and the 
terms of the Offering was determined by negotiation between the Corporation and the Underwriter. The Corporation has agreed to pay the 
Underwriter a fee equal to 7.0% of the gross proceeds of the Offering (including any proceeds from any exercise of the Over-Allotment 
Option) and issue the Underwriter that number of Broker Warrants equal to 7% of the number of Units sold under the Offering, representing 
a minimum of 636,364 Broker Warrants and, assuming full exercise of the Over-Allotment Option, up to a maximum of 731,818 Broker 
Warrants.  

Pursuant to policy statements of certain Canadian securities regulators, the Underwriter may not, throughout the period of distribution, bid 
for or purchase Units. The foregoing restriction is subject to exemptions, on the condition that the bid or purchase is not engaged in for the 
purpose of creating actual or apparent active trading in, or raising the price of, the Units. The exceptions include a bid or purchase permitted 
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under the Universal Market Integrity Rules of the Investment Industry Regulatory Organization of Canada relating to market stabilization 
and passive market–making activities and a bid or purchase made for and on behalf of a customer where the bid was not solicited during 
the period of distribution. Under the first–mentioned exception, in connection with the Offering, the Underwriter may over–allot or effect 
transactions which stabilize or maintain the market price of the Units at levels other than those which might prevail in the open market. 
Those transactions, if commenced, may be discontinued at any time. 

The Underwriter has been granted the Over-Allotment Option, exercisable, in whole or in part, at the sole discretion of the Underwriter, at 
any time not later than the 30th day after the Closing Date, to acquire up to 1,363,636 Additional Units and/or up to 1,363,636 Additional 
Common Shares and/or up to 681,818 Additional Warrants, to cover the Underwriter’s over-allocation position, if any, and for market 
stabilization purposes. The Over-Allotment Option may be exercised by the Underwriter: (i) to acquire Additional Units at a price of $0.55 
per Additional Unit; or (ii) to acquire Additional Common Shares at a price of $0.49 per Additional Common Share, or (iii) to acquire 
Additional Warrants at a price of $0.12 per Additional Warrant; or (iv) to acquire any combination of Additional Units, Additional Common 
Shares and Additional Warrants, so long as the aggregate number of Additional Common Shares and Additional Warrants which may be 
acquired under the Over-Allotment Option does not exceed 1,363,636 Additional Common Shares and 681,818 Additional Warrants, to 
cover the Underwriter’s over-allocation position, if any, and for market stabilization purposes. 
 
This Prospectus also qualifies the grant of the Over-Allotment Option and the distribution of the Additional Units, Additional Common 
Shares and Additional Warrants issuable upon exercise of the Over-Allotment Option. 
  
A purchaser who acquires Units forming part of the Underwriter’s over–allocation position acquires those Units under this Prospectus, 
regardless of whether the over–allocation position is ultimately filled through the exercise of the Over–Allotment Option or secondary 
market purchases. 
 
The obligations of the Underwriter under the Underwriting Agreement may be terminated in certain circumstances upon the occurrence of 
certain stated events. Such events include, but are not limited to: (i) if any order, action, or proceeding which cease trades or otherwise 
operates to prevent or restrict trading of the Common Shares or any other securities of the Corporation is made or threatened by a securities 
regulatory authority; (ii) if there shall be any material change or change in any material fact or a new material fact shall arise which has or 
would be expected to have, in the opinion of the Underwriter a material adverse effect on the business, affairs or financial condition of the 
Corporation or its Subsidiaries, taken as a whole, or on the market price or value of the securities of the Corporation; (iii) if any inquiry, 
action, suit, investigation or other proceeding (whether formal or informal) being commenced, announced or threatened or any order 
being made by any federal, provincial, state, municipal or other governmental department, commission, board, bureau, agency or 
instrumentality including, without limitation, the TSX or any securities regulatory authority (except for any inquiry, action suit, 
proceeding, investigation or order based upon activities of the Underwriter and not upon activities of the Corporation) or any law or 
regulation being enacted or changed, which in the sole opinion of the Underwriter, acting reasonably, operates to prevent or materially 
restrict the distribution of the trading of the Common Shares or materially and adversely affect or could reasonably be expected to or 
will materially and adversely affect the market price of the Common Shares; (iv) if there should develop, occur or come into effect or 
existence any event, action, state, condition or major financial occurrence of national or international consequence (including terrorism 
or accident) or any new law or regulation is enacted (including a change in any existing law or regulation), which in the opinion of the 
Underwriter, seriously adversely affects, or involves, or will, or could reasonably  be expected to, seriously adversely affect, or involve, 
the financial markets or the business, operations or affairs of the Corporation and its Subsidiaries, taken as a whole; and (v) the 
Corporation being in breach of a material term, condition or covenant of the Underwriting Agreement or any representation or warranty 
given by the Corporation in the Underwriting Agreement becomes or is false in any material respect and cannot be cured. 
 
The Underwriter is, however, obligated to take up and pay for all of the Units if any of the Units are purchased pursuant to the Underwriting 
Agreement. The Corporation has agreed to indemnify the Underwriter and its shareholders, directors, officers, employees and agents against 
certain liabilities, including civil liabilities under Canadian provincial securities legislation, or to contribute to any payments the Underwriter 
may be required to make in respect thereof. 
 
The Corporation has agreed with the Underwriter that it will not, for the period commencing November 30, 2020 and ending 90 days 
after the Closing Date, directly or indirectly, without the prior written consent of the Underwriter, not to be unreasonably withheld, offer, 
issue, sell, authorize the offering or issuance or sale of, or agree or announce any intention to offer, issue or sell, any Common Shares, 
convertible debentures or other financial instruments or securities convertible into or exchangeable or exercisable for Common Shares 
(or enter into any derivative transaction having the effect of any of the foregoing), except: (i) pursuant to acquisitions of cannabis-related 
assets or shares by the Corporation; (b) pursuant to equity-based compensation plans of the Corporation; and (c) pursuant to existing 
obligations of the Corporation to issue securities. 
 
The Units, Common Shares, Warrants and Warrant Shares have not been and will not be registered under the 1933 Act, or any state 
securities laws, and accordingly may not be offered or sold in the United States or to, or for the account or benefit of, a U.S. Person or a 
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person in the United States except pursuant to an exemption from the registration requirements of the 1933 Act and applicable state securities 
laws.  

The issued and outstanding Common Shares are currently listed on the TSX under the symbol "DN”. The TSX has conditionally approved 
the listing of the Common Shares offered hereunder and the Warrant Shares and Broker Warrants Shares. Listing is subject to the 
Corporation fulfilling all of the listing requirements of the TSX. The Corporation has not applied to list the Warrants on any stock exchange. 
There is no market through which the Warrants may be sold, and purchasers may not be able to resell the Warrants purchased 
under this Prospectus. 
 
Subscriptions for Units will be received subject to rejection or allotment in whole or in part and the right is reserved to close the 
subscription books at any time without prior notice. It is expected that the closing of the Offering will be held on or about December 21, 
2020, or such other date as the Corporation and the Underwriter may agree, but, in any event, not later than 42 days after the date of the 
receipt for the (final) short form prospectus. Except in certain limited circumstances: (i) the Common Shares and Warrants will be issued 
and deposited in electronic form as non-certificated inventory with CDS or its nominee pursuant to the book-based system administered 
by CDS; (ii) certificates evidencing the Common Shares and Warrants will not be issued to purchasers; and (iii) purchasers will receive 
only a customer confirmation from the Underwriter or other registered dealer who is a CDS participant and from or through whom a 
beneficial interest in the Common Shares and Warrants are purchased. 
 
The Underwriter propose to offer the Units initially at the Offering Price. After the Underwriter has made a reasonable effort 
to sell all of the Units at the Offering Price, the Offering Price may be decreased and may be further changed from time to time 
to an amount not greater than the Offering Price, and the compensation realized by the Underwriter will be decreased by the 
amount that the aggregate price paid by purchasers for the Units is less than the proceeds paid by the Underwriter to the 
Corporation. 
 
United States Sales 

The Units, Common Shares, Warrants and Warrant Shares have not been and will not be registered under the 1933 Act or any state 
securities laws and may not be offered, sold to, or for the account or benefit of, a person in the United States or a U.S. Person, unless 
pursuant to an exemption to the registration requirements of such laws. Accordingly, the Underwriter has agreed that it will not offer, 
sell or deliver the Units within the United States or to, or for the account or benefit of a U.S. Person, except in transactions exempt from 
the registration requirements of the 1933 Act pursuant to Section 4(a)(2) thereof and similar exemptions under applicable state securities 
laws. In addition, the Underwriter will offer and sell the Units outside the United States to non-U.S. Persons only in accordance with 
Rule 903 of Regulation S under the 1933 Act. In addition, until 40 days after commencement of the Offering, an offer or sale of the 
Units, or the Common Shares or Warrants comprising the Units, within the United States by any dealer (whether or not participating in 
the Offering) may violate the registration provisions of the 1933 Act unless such offer is made pursuant to an exemption from registration 
under the 1933 Act. 

DESCRIPTION OF THE SECURITIES BEING DISTRIBUTED 

Offering  

The Offering consists of Units offered at the Offering Price of $0.55 per Unit. Each Unit will be comprised of one Common Share and 
one half of one Warrant. 

Common Shares  

The authorized capital of the Corporation consists of an unlimited number of Common Shares. As at the date hereof, the Corporation 
has 91,485,804 Common Shares issued and outstanding. 

Holders of Common Shares are entitled to one vote for each Common Share held at all meetings of Shareholders, to receive dividends 
if, as and when declared by the board of Directors of the Corporation, and to participate rateably in any distribution of property or assets 
upon the liquidation, winding-up or other dissolution of the Corporation. The Common Shares carry no pre-emptive rights, conversion 
or exchange rights, or redemption, retraction, repurchase, sinking fund or purchase fund provisions. There are no provisions requiring a 
holder of Common Shares to contribute additional capital, and no restrictions on the issuance of additional securities by the Corporation. 
There are no restrictions on the repurchase or redemption of Common Shares by the Corporation except to the extent that any such 
repurchase or redemption would render the Corporation insolvent. 

Warrants 

Each whole Warrant will be transferable and will entitle the holder thereof to acquire one Warrant Share at a price of $0.70 per Warrant 
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Share at any time prior to 5:00 p.m. (EST) at any time up to 36 months following the Closing Date, subject to adjustment in certain 
customary events, after which time the Warrants will expire. 
 
The Warrants will be issued under and governed by the Warrant Indenture to be entered into on the Closing Date between the Corporation 
and the Warrant Agent. The Corporation will appoint the principal transfer office of the Warrant Agent in Vancouver, British Columbia 
as the location at which the Warrants may be surrendered for exercise, transfer or exchange. Under the Warrant Indenture, the 
Corporation may, subject to applicable law, purchase by private contract or otherwise, any of the Warrants then outstanding, and any 
Warrants so purchased will be cancelled. 
 
The Warrant Indenture will provide for adjustment in the class and/or number of securities issuable upon the exercise of the Warrants 
and/or Exercise Price per Warrant Share in the event of the following additional events: (i) reclassifications of the Common Shares; (ii) 
consolidations, amalgamations, arrangements or mergers of the Corporation with or into any other corporation or other entity (other 
than consolidations, amalgamations, arrangements or mergers which do not result in any reclassification of the outstanding Common 
Shares or a change of the Common Shares into other shares); or (iii) the transfer of the undertaking or assets of the Corporation as an 
entirety or substantially as an entirety to another corporation or other entity. 
 
No adjustment in the Exercise Price or the number of Warrant Shares issuable upon the exercise of the Warrants will be required to be 
made unless the cumulative effect of such adjustment or adjustments would result in a change of at least 1% in the Exercise Price or a 
change in the number of Warrant Shares issuable upon exercise by at least one one-hundredth of a Warrant Share, as the case may be. 
 
The Corporation will covenant in the Warrant Indenture that, during the period in which the Warrants are exercisable, it will give notice 
to the Warrant Agent and to the holders of the Warrants of certain stated events, including events that would result in an adjustment to 
the Exercise Price for the Warrants or the number of Warrant Shares issuable upon exercise of the Warrants, at least 14 days prior to the 
record date of such event, if any. 
 
No fractional Warrant Shares will be issuable upon the exercise of any Warrants and no cash or other consideration will be paid in lieu of 
fractional Warrant Shares. Holders of Warrants will not have any voting or pre-emptive rights or any other rights which a holder of 
Common Shares would have. 
 
The Warrant Indenture will provide that, from time to time, the Corporation may amend or supplement the Warrant Indenture for certain 
purposes, without the consent of the holders of the Warrants, including curing defects or inconsistencies or making any change that does 
not prejudice the rights of any holder. Any amendment or supplement to the Warrant Indenture that would prejudice the interests of the 
holders of Warrants may only be made by “extraordinary resolution”, which will be defined in the Warrant Indenture as a resolution 
either: (i) passed at a meeting of the holders of Warrants at which there are holders of Warrants present in person or represented by 
proxy representing of at least 10% of the aggregate number of the then outstanding Warrants (unless such meeting is adjourned to a 
prescribed later date due to the lack of quorum) and passed by the affirmative vote of the holders of Warrants present in person or by 
proxy, and passed by the affirmative vote of the holders of Warrants representing not less than 662/3% of the aggregate number of all the 
then outstanding Warrants represented at the meeting and voted on the poll upon such resolution; or (ii) adopted by an instrument in writing 
signed by the holders of Warrants representing not less than 662/3% of the aggregate number of all the then outstanding Warrants. 
 
The foregoing is a summary of all of the material provisions of the Warrant Indenture, it does not purport to be complete and is qualified 
in its entirety by reference to the provisions of the Warrant Indenture in the form to be agreed upon by the parties. 
 
The Warrants may not be exercised in the United States, or by, or for the account or benefit of, a U.S. Person or a person in the United 
States except pursuant to exemptions from the registration requirements of the 1933 Act and any applicable state securities laws, and 
after the holder has delivered to the Corporation a written opinion of counsel, in form and substance satisfactory to the Corporation, or 
other evidence set forth in the Warrant Indenture to such effect. 
 

CONSOLIDATED CAPITALIZATION 

The Corporation will issue 9,090,910 Units for aggregate gross proceeds of $5,000,000.50 pursuant to the Offering without giving effect to 
the Over-Allotment Option. The following table sets forth the consolidated capitalization of the Corporation, on an undiluted basis, as at 
September 30, 2020 and after giving effect to the material changes in the share and loan capital of the Corporation, on an undiluted, 
consolidated basis, since September 30, 2020 and the completion of the Offering (without giving effect to the Over-Allotment Option). 
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Notes: 
(1) Prior to the issuance of any Additional Units, Additional Common Shares, or Additional Warrants pursuant to the exercise of the Over-Allotment Option, if 

any. 
(2) After factoring in the estimated costs of the Offering of $300,000 and the Underwriter’s Fee of $350,000. 
(3) Since September 30, 2020, the Corporation has made interest and loan repayments of $385,234 pursuant to certain loans. 
(4) On a non-diluted basis. 
(5) 990,056 Common Shares were issued on October 15, 2020 pursuant to the redemption of 990,056 RSUs. On November 9, 2020, 1,282,270 Common Shares 

were issued to Auxly in connection with the Kolab Transaction. 
(6) 1,238,050 Options were issued on November 27, 2020. 1,050,000 Options expired on November 6, 2020. 
(7) 1,228,500 RSUs were issued on November 27, 2020.  

PRIOR SALES 

Prior Sales 

During the 12-month period prior to the date of this Prospectus, the Corporation issued Common Shares and securities convertible into 
Common Shares as follows:  
 
(a) On November 27, 2020, the Corporation granted 1,238,050 Options to certain directors, officers, employees and consultants of 

the Corporation in accordance with the Stock Option Plan. Each Option is exercisable into one Common Share of the 
Corporation at an exercise price of $0.60 per Common Share for a period of five years from the date of grant. The Options vest 
over twelve months, with 50% vesting every six months from the date of grant. 
 

(b) On November 27, 2020, the Corporation granted 1,228,500 RSUs to certain directors of the Corporation in accordance with 
the PRSU Plan. Each RSU is redeemable into one Common Share of the Corporation for period of five years from the date of 
grant. The RSUs vest over twelve months, with 50% vesting every six months from the date of grant. 
 

(c) On November 9, 2020, the Corporation issued 1,282,270 Common Shares at a deemed price per Common Share of $0.5849 as 
part of the purchase price for the Kolab Transaction. 

 Authorized September 30, 2020 

September 30, 2020 pro forma after giving 
effect to the Offering and other material 
changes(1)(2) 

Debt    

Loans Unlimited 
 

$14,331,734 
 

$13,946,500(3) 

Debentures  
$11,800,000 

(9,752,066 Common Shares) 
$11,800,000 

(9,752,066 Common Shares) 

Equity(5)    

Common Shares Unlimited $33,775,857 $38,875,857(5) 
  (89,213,478 Common Shares) (100,576,714 Common Shares) 

 
2019 Offering Warrants  9,746,800 

 
9,746,800 

 
2019 Broker Warrants 
 

 682,276 682,276 

Warrants  Nil 4,545,455 
 

Broker Warrants  Nil 636,363 
    

Options 
 
RSUs 

 7,112,110 
 

1,590,056 

7,300,160(6) 
 

1,828,500(5)(7) 

TOTAL 
CAPITALIZATION  $59,907,591 $64,622,357 
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(d) On October 15, 2020, the Corporation issued 990,056 Common Shares pursuant to the redemption of 990,056 RSUs. 

 
(e) On August 17, 2020, the Corporation granted 1,590,056 RSUs to certain directors of the Corporation in accordance with the 

PRSU Plan. Each RSU is redeemable into one Common Share of the Corporation for period of five years from the date of 
grant. 990,056 of the RSUs vested immediately. 600,000 of the RSUs will vest on June 30, 2021.  

 
(f) On April 29, 2020, the Corporation issued 1,250,000 Common Shares at a deemed price per Common Share of $0.80 as a part 

of the purchase price for the Modern Leaf Transaction. 

 
Trading Price and Volume 
 
The Common Shares, Debentures and 2019 Offering Warrants are listed for trading on the TSX. No other securities of the Corporation 
are listed for trading on any Canadian or foreign marketplace.  
 
Common Shares 
 
The Common Shares are listed for trading on the TSX under the symbol “DN”. The following is a summary of the price ranges and 
volumes traded on the TSX for the 12-month period prior to the date of this Prospectus.  
 

Period Low ($) High ($) Volume 
December, 2019 $0.39 $0.75 2,783,467 
January, 2020 $0.56 $0.80 2,973,096 
February, 2020 $0.49 $0.69 2,152,531 
March, 2020 $0.33 $0.59 3,277,189 
April, 2020 $0.395 $0.55 2,129,029 
May, 2020 $0.435 $0.65 3,842,120 
June, 2020 $0.475 $0.57 2,757,013 
July, 2020 $0.52 $0.62 1,154,865 
August, 2020 $0.50 $0.70 2,399,189 
September, 2020 $0.53 $0.62 1,808,297 
October, 2020 $0.53 $0.62 1,236,992 
November, 2020 $0.54 $0.62 3,772,361 
December 1 to 11, 2020 $0.55 $0.60 599,993 

 

Debentures 
 
The Debentures are listed for trading on the TSX under the symbol “DN.DB”. The following is a summary of the price ranges and 
volumes traded on the TSX for the 12-month period prior to the date of this Prospectus.  
 

Period Low ($) High ($) Volume 
December, 2019 $62.62 $75.15 80,000 
January, 2020 $71.00 $79.50 55,000 
February, 2020 $70.00 $76.00 43,000 
March, 2020 $58.00 $70.00 79,000 
April, 2020 $60.00 $60.00 20,000 
May, 2020 $62.00 $62.00 5,000 
June, 2020 $75.01 $80.00 142,000 
July, 2020 $80.00 $83.00 43,000 
August, 2020 $85.00 $86.00 306,000 
September, 2020 $88.00 $91.00 27,000 
October, 2020 $92.00 $92.50 224,000 
November, 2020 $92.00 $92.20 58,000 
December 1 to 11, 2020 NA NA Nil 
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2019 Offering Warrants 
 
The 2019 Offering Warrants are listed for trading on the TSX under the symbol “DN.WT.A”. The following is a summary of the price 
ranges and volumes traded on the TSX for the 12-month period prior to the date of this Prospectus.  
 

Period Low ($) High ($) Volume 
December, 2019 $0.05 $0.085 1,027,191 
January, 2020 $0.085 $0.10 294,166 
February, 2020 $0.075 $0.15 368,944 
March, 2020 $0.04 $0.14 176,056 
April, 2020 $0.07 $0.14 228,920 
May, 2020 $0.065 $0.11 1,543,786 
June, 2020 $0.06 $0.11 182,000 
July, 2020 $0.04 $0.10 197,844 
August, 2020 $0.065 $0.11 472,022 
September, 2020 $0.065 $0.10 204,950 
October, 2020 $0.07 $0.09 62,000 
November, 2020 $0.065 $0.08 163,868 
December 1 to 11, 2020 $0.085 $0.09 28,780 

  

INTEREST OF EXPERTS 

Baker Tilly HMA LLP is the independent auditor who prepared the independent auditor’s report for the consolidated annual financial 
statements of the Corporation, as at and for the years ended December 31, 2019 and ended December 31, 2018. Baker Tilly HMA LLP is 
independent with respect to the Corporation within the meaning of the Rules of Professional Conduct of the Institute of Chartered 
Professional Accountants of Manitoba. 

MLT Aikins LLP is legal counsel to the Corporation and Wildeboer Dellelce LLP is legal counsel to the Underwriter. As of the date hereof, 
the partners and associates of MLT Aikins LLP have a registered or beneficial interest, direct or indirect, of less than 1% of the Corporation’s 
outstanding securities of any class. As of the date hereof, the partners and associates of Wildeboer Dellelce LLP have a registered or 
beneficial interest, direct or indirect, of less than 1% of the Corporation’s outstanding securities of any class. 

AUDITORS, TRANSFER AGENT AND REGISTRAR  

The Corporation’s auditors are Baker Tilly HMA LLP (formerly known as Collins Barrow HMA LLP) at 701-330 Portage Ave, Winnipeg, 
MB R3C 0C4.  

The transfer agent and registrar for the Common Shares, the indenture trustee for the Debentures and the warrant agent for the 2019 Offering 
Warrants is Computershare Trust Company of Canada at its principal offices in Vancouver, British Columbia. 

CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

General  

In the opinion of MLT Aikins LLP, counsel to the Corporation, and Wildeboer Dellelce LLP, counsel to the Underwriter (collectively, 
“Counsel”), the following is, as at the date of this Prospectus, a summary of the principal Canadian federal income tax considerations under 
the Tax Act generally applicable to: (i) an investor (the “Initial Purchaser”) who acquires as beneficial owner pursuant to this Offering the 
Common Shares and Warrants which comprise the Units; (ii) an Initial Purchaser who acquires Warrant Shares on the exercise of such 
Warrants (the Common Shares, the Warrants, and the Warrant Shares, collectively referred to as “Securities”), and who, for the purposes 
of the application of the Tax Act and at all relevant times: (a) deals at arm’s length with the Corporation and the Underwriter; (b) is not 
affiliated with the Corporation or the Underwriter; and (c) holds the Securities as capital property. The Securities will generally be capital 
property to an Initial Purchaser unless they are held in the course of carrying on a business of trading or dealing in securities or were acquired 
in one or more transactions considered to be an adventure or concern in the nature of trade. An Initial Purchaser of Units meeting all such 
requirements is referred to as a “Holder” herein. 
 
This summary does not apply to a Holder (i) that is a “financial institution” for the purposes of the mark-to-market rules contained in 
the Tax Act; (ii) that is a “specified financial institution” as defined in the Tax Act; (iii), an interest in which or for whom the securities 
would be a “tax shelter investment” as defined in the Tax Act; (iv) that has made a “functional currency” reporting election under the 



  

- 12 - 

Tax Act; or (v) that has or will enter into a “derivative forward agreement” or “synthetic disposition arrangement”, as such terms are 
defined in the Tax Act, with respect to any Securities. Such Holders should consult their own tax advisors with respect to an investment 
in Units. 
 
This summary is based upon the provisions of the Tax Act in force as of the date hereof and Counsel’s understanding of the current 
published administrative policies and assessing practices of the CRA. This summary takes into account all specific proposals to amend 
the Tax Act publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Tax Proposals”) and 
assumes that the Tax Proposals will be enacted in the form proposed, although no assurance can be given that the Tax Proposals will be 
enacted in their current form or at all. This summary does not otherwise take into account any changes in law or in the administrative 
policies or assessing practices of the CRA, whether by legislative, governmental or judicial decision or action, nor does it take into 
account or consider any other federal or any provincial, or foreign income tax considerations, which considerations may differ 
significantly from the Canadian federal income tax considerations discussed in this summary. 
 
This summary is of a general nature only, is not exhaustive of all possible Canadian federal income tax considerations and is not 
intended to be, nor should it be construed to be, legal or tax advice to any particular Holder. Holders should consult their own 
tax advisors with respect to their particular circumstances. 
 
Allocation of Purchase Price 
 
Holders will be required to allocate on a reasonable basis their cost of each Unit between the Common Share and the one-half Warrant 
in order to determine their respective costs for purposes of the Tax Act. 
 
For its purposes, the Corporation intends to allocate $0.49 to each Common Share and $0.06 to the one-half Warrant forming part of 
each Unit. Although the Corporation believes that its allocation is reasonable, it is not binding on the CRA or the Holder. 
 
The adjusted cost base to a Holder of each Common Share comprising a part of a Unit acquired pursuant to the Offering will be 
determined by averaging the cost of such Common Share with the adjusted cost base to such Holder of all other Common Shares (if 
any) held by the Holder as capital property immediately prior to the acquisition. 
 
Exercise or Expiry of Warrants 
 
No gain or loss will be realized by a Holder upon the exercise of a Warrant to acquire a Warrant Share. When a Warrant is exercised, 
the Holder’s cost of the Warrant Share acquired thereby will be the aggregate of the Holder’s adjusted cost base of such Warrant and the 
Exercise Price paid for the Warrant Share. The Holder’s adjusted cost base of the Warrant Share so acquired will be determined by 
averaging such cost with the adjusted cost base to the Holder of all Common Shares (if any) owned by the Holder as capital property 
immediately prior to such acquisition. 
 
The expiry of an unexercised Warrant will generally result in a capital loss to the Holder equal to the adjusted cost base of the Warrant 
to the Holder immediately before its expiry. See the discussion below under the heading “Certain Canadian Federal Income Tax 
Considerations - Resident Holders - Capital Gains and Capital Losses”. 
 
Resident Holders 
 
The following section of this summary applies to Holders who, for the purposes of the Tax Act, are or are deemed to be resident in 
Canada at all relevant times (“Resident Holders”). Certain Resident Holders whose Common Shares or Warrant Shares might not 
constitute capital property may make, in certain circumstances, an irrevocable election permitted by subsection 39(4) of the Tax Act to 
deem the Common Shares, Warrant Shares and every other “Canadian security” as defined in the Tax Act, held by such persons in the 
taxation year of the election and each subsequent taxation year to be capital property. This election will not apply to the Warrants. Resident 
Holders should consult their own tax advisors regarding this election. 
 
Dividends on Common Shares 
 
Dividends received or deemed to be received on Common Shares (including the Warrant Shares) will be included in computing a 
Resident Holder’s income. In the case of an individual (other than certain trusts), such dividends will be subject to the gross-up and 
dividend tax credit rules normally applicable in respect of “taxable dividends” received from “taxable Canadian corporations” (as defined 
in the Tax Act), including the enhanced dividend tax credit in respect of “eligible dividends”, if any, so designated by the Corporation 
to the Resident Holder in accordance with the provisions of the Tax Act. There may be limitations on the Corporation’s ability to 
designate dividends as “eligible dividends”. 
 
Dividends received or deemed to be received by a corporation that is a Resident Holder on the Common Shares (including the Warrant 
Shares) must be included in computing its income but generally will be deductible in computing its taxable income, subject to special 
rules under the Tax Act. In certain circumstances, subsection 55(2) of the Tax Act will treat a taxable dividend received or deemed to be 



  

- 13 - 

received by a Resident Holder that is a corporation as proceeds of disposition or a capital gain. Resident Holders that are corporations 
should consult their own tax advisors having regard to their own circumstances. 
 
A Resident Holder that is a “private corporation” (as defined in the Tax Act) and certain other corporations controlled by or for the 
benefit of an individual (other than a trust) or related group of individuals (other than trusts) generally will be liable to pay an additional 
refundable tax under Part IV of the Tax Act on dividends received or deemed to be received on the Common Shares (including the 
Warrant Shares) to the extent such dividends are deductible in computing taxable income. 
 
Capital Gains and Capital Losses 
 
Generally, a Resident Holder is required to include in computing its income for a taxation year one-half of the amount of any capital 
gain (a “taxable capital gain”) realized in the year. Subject to and in accordance with the provisions of the Tax Act, a Resident Holder 
is required to deduct one-half of the amount of any capital loss (an “allowable capital loss”) realized in a taxation year from taxable 
capital gains realized in that year by such Resident Holder. Allowable capital losses in excess of taxable capital gains may be carried 
back and deducted in any of the three preceding years or carried forward and deducted in any following taxation year against taxable 
capital gains realized in such year to the extent and under the circumstances described in the Tax Act. 
 
The amount of any capital loss realized on the disposition or deemed disposition of Common Shares by a Resident Holder that is a 
corporation may be reduced by the amount of dividends received or deemed to have been received by it on such shares or shares substituted 
for such shares to the extent and in the circumstance specified by the Tax Act. Similar rules may apply where a corporation is a member 
of a partnership or a beneficiary of a trust that owns Common Shares, directly or indirectly, through a partnership or trust. Resident 
Holders to whom these rules may be relevant should consult their own tax advisors.  
 
Other Income Taxes 
 
A Resident Holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” (as defined in the Tax Act) 
may also be liable to pay an additional tax (refundable in certain circumstances) on certain investment income, including taxable capital 
gains and certain dividends. 
 
Minimum Tax 
 
Capital gains realized and dividends received or deemed to be received by a Resident Holder that is an individual (other than certain 
specified trusts) may give rise to minimum tax as calculated under the detailed rules set out in the Tax Act. Resident Holders that are 
individuals should consult their own advisors with respect to the application of the minimum tax. 
 
Non-Resident Holders 
 
The following section of the summary applies to a Holder who, at all relevant times, for purposes of the Tax Act, (i) is neither resident 
nor deemed to be resident in Canada; (ii) does not, and is not deemed to, use or hold the Securities in, or in the course of carrying on a 
business in Canada; and (iii) is not a person who carries on or is deemed to carry on an insurance business in Canada or elsewhere (a 
“Non-Resident Holder”). Such Non-Resident Holders should consult their own tax advisors.  
 
Disposition of Securities 
 
A Non-Resident Holder generally will not be subject to tax under the Tax Act in respect of a capital gain realized on the disposition or 
deemed disposition of a Securities, nor will capital losses arising therefrom be recognized under the Tax Act, unless the Security 
constitutes “taxable Canadian property” to the Non-Resident Holder thereof for purposes of the Tax Act, and the gain is not exempt 
from tax pursuant to the terms of an applicable income tax treaty or convention. 
 
Provided the Common Shares are listed on a “designated stock exchange” as defined in the Tax Act (which currently includes the TSX) 
at the time of disposition, the Security generally will not constitute taxable Canadian property of a Non-Resident Holder at that time, 
unless at any time during the 60-month period immediately preceding the disposition the following two conditions are met concurrently: 
(i) the Non-Resident Holder, persons with whom the Non-Resident Holder did not deal at arm’s length, partnerships in which the Non-
Resident Holder or such non-arm’s length person holds a membership interest (either directly or indirectly through one or more 
partnerships), or the Non-Resident Holder together with all such persons, owned 25% or more of the issued shares of any class or series of 
shares of the Corporation; and (ii) at such time, more than 50% of the fair market value of the Common Shares was derived directly or 
indirectly from one or any combination of real or immovable property situated in Canada, “Canadian resource properties” (as defined 
in the Tax Act), “timber resource properties” (as defined in the Tax Act) or an option, an interest or civil law right in such property, whether 
or not such property exists. Notwithstanding the foregoing, the Securities may also be deemed to be taxable Canadian property to a Non-
Resident Holder under certain provisions of the Tax Act. 
 
Even if a Security is “taxable Canadian property” to a Non-Resident Holder, such Non-Resident Holder may be exempt from tax under 
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the Tax Act on the disposition of such Security by virtue of an applicable income tax treaty or convention. 
 
A Non-Resident Holder’s capital gain (or capital loss) in respect of a Security that constitutes or is deemed to constitute taxable Canadian 
property (and is not exempt from tax under an applicable income tax treaty or convention) will generally be computed in the manner 
described above under the subheading “Certain Canadian Federal Income Tax Considerations - Resident Holders – Disposition of 
Securities”. 
 
Non-Resident Holders whose Securities are taxable Canadian property should consult their own tax advisors. 
 
Dividends on Common Shares 
 
Dividends paid or credited or deemed to be paid or credited to a Non-Resident Holder on the Common Shares (including the Warrant 
Shares) by the Corporation are subject to Canadian withholding tax at the rate of 25% on the gross amount of the dividend, unless such 
rate is reduced by the terms of an applicable income tax treaty or convention. For example, under the Canada-United States Tax 
Convention (1980) (the “Treaty”) as amended, the rate of withholding tax on dividends paid or credited to a Non-Resident Holder who 
is resident in the United States for purposes of the Treaty and entitled to benefits under the Treaty (a “U.S. Holder”) is generally limited 
to 15% of the gross amount of the dividend (or 5% in the case of a U.S. Holder that is a company beneficially owning at least 10% of 
Corporation’s voting shares). Non-Resident Holders should consult their own tax advisors. 

RISK FACTORS 

A prospective investor should carefully consider the information described in this Prospectus and the documents incorporated by reference 
herein. There are certain risks inherent in an investment in the Units and in the activities of the Corporation and its Subsidiaries, in addition 
to those risks described under “Forward-Looking Statements” and the additional risks described below, which investors should carefully 
consider before investing in the Units including but not limited to: management of growth; conflicts of interest; competition; impact of 
the illicit supply of cannabis; growth strategy and expansion of operations; failure to deliver and market new products; changes in laws, 
regulations and guidelines; global economic, political and social conditions; contagious disease and COVID-19 (Coronavirus); risks 
related to the agricultural business; vulnerability to rising energy costs; product transportation cost and disruptions; unfavourable 
publicity or consumer perception; brand risk; product liability; shelf life of inventory; product recalls; regulatory risks; reliance on 
licenses; retail regulation; risks of retail store operations; constraints on marketing; limited operating history; effectiveness of quality 
control systems; reliance on the production facility of the Corporation and expansion facility; reliance on management; reliance on key 
inputs; dependence on suppliers and skilled labour; variable revenues and earnings; operating risk and insurance coverage; TSX 
restrictions on business; accounting policies and internal controls; cyber security risks; environmental and employee health and safety 
regulations; additional financing requirements; capital lending markets; unprofitable business operations; limitations on forecasting; 
commodity taxes and government mark-ups; litigation; price fluctuation of securities; short sales, dilution, and dividends.  

For a description of additional risks relating to the Corporation and its business, see “Risk Factors” in the Corporation’s 2019 AIF, which 
is incorporated by reference herein.  
 
The risks and uncertainties set out above and below and incorporated by reference herein are not the only ones facing the Corporation. 
Additional risks and uncertainties not currently known to the Corporation, or that the Corporation currently deems immaterial, may also 
impair the Corporation’s operations. If any of the risks actually occur, the Corporation’s business, financial condition and operating results 
could be adversely affected. As a result, the trading price of the Common Shares could decline and investors could lose part or all of their 
investment. The Corporation’s business is subject to significant risks and past performance is no guarantee of future performance. 

Risks Relating to the Offering 

Completion of the Offering 

Completion of the Offering remains subject to a number of conditions precedent. There can be no certainty that the Offering will be 
completed. Failure by the Corporation to satisfy all of the conditions precedent to the Offering would result in the Offering not being 
completed. If the Offering is not completed, the Corporation may not be able to raise the funds required for the purposes contemplated 
under “Use of Proceeds” from other sources on commercially reasonable terms or at all. 

No Market for the Warrants  

There is no market through which the Warrants may be sold and the Warrants will not be listed on any securities or stock exchange or 
any automated dealer quotation system. As a consequence, purchasers may not be able to resell Warrants. This may affect the pricing 
of the Warrants, in the secondary market, the transparency and availability of trading prices, the liquidity of these securities and the 
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extent of issuer regulation. There can be no assurance that an active trading market for the Warrants, will develop or, if developed, that 
any such market will be sustained. While the TSX has conditionally approved the listing of the Common Shares, the Warrant Shares and 
Broker Warrant Shares, listing will be subject to the Corporation fulfilling all of the listing requirements of the TSX. 

Volatility of Market Price of Common Shares 

The market price of the Common Shares cannot be predicted and has been and may be volatile and subject to wide fluctuations in 
response to numerous factors, many of which are beyond the Corporation’s control. This volatility may affect the ability of Shareholders 
to sell their Common Shares at an advantageous price. Market price fluctuations in the Common Shares may be due to the Corporation’s 
operating results failing to meet the expectations of securities analysts or investors in any quarter, downward revisions in securities 
analysts’ estimates, governmental regulatory action, adverse changes in general market conditions or economic trends, acquisitions, 
dispositions or other material public announcements by the Corporation or its competitors, along with a variety of additional factors, 
including, without limitation, those set forth under “Forward-Looking Statements” and the risk factors set forth herein and in the 
Corporation’s 2019 AIF, which is incorporated by reference herein. In addition, capital markets have recently experienced significant price 
and trading fluctuations. These fluctuations have resulted in volatility in the market prices of securities that often has been unrelated or 
disproportionate to change in operating performance. These broad market fluctuations may adversely affect the market price of the Common 
Shares. 

Investment Eligibility 
 
The Corporation will endeavor to ensure that the Common Shares, the Warrants and any Warrant Shares continue to be qualified 
investments for trusts governed by a Deferred Income Plan. No assurance can be given in this regard. If the Common Shares, Warrants, 
or any Warrant Shares are not qualified investments for Deferred Income Plans, such Deferred Income Plans (and, in the case of certain 
Deferred Income Plans, the annuitants, subscribers or beneficiaries thereunder or holders thereof) may be subject to adverse tax 
consequences. See “Eligibility for Investment”. 
 
Loss of Entire Investment 

An investment in the Units is speculative and may result in the loss of an investor’s entire investment. Only potential investors who are 
experienced in investments that involve significant risk and who can afford to lose their entire investment should consider an investment 
in the Corporation. 

Discretion in the Use of Proceeds 

The Corporation currently intends to allocate the net proceeds received from the Offering as described under “Use of Proceeds”. 
However, the Corporation will have discretion in the actual application of the net proceeds and may elect to allocate proceeds differently 
than described under “Use of Proceeds” if it believes it would be in the Corporation’s best interest to do so. The failure to apply these 
funds effectively could affect the Corporation’s business. 

Shareholder Rights 
 
Holders of Warrants will not be entitled to any rights with respect to the Common Shares (including, without limitation, voting rights 
and rights to receive any dividends or other distributions on the Common Shares), but if a holder of Warrants subsequently converts its 
Warrants into Common Shares, such holder will be subject to all changes affecting the Common Shares. Rights with respect to the 
Common Shares will arise only if and when the Corporation delivers Common Shares upon conversion of a Warrant. For example, in 
the event that an amendment is proposed to the Corporation’s constating documents requiring Shareholder approval and the record date 
for determining the Shareholders of record entitled to vote on the amendment occurs prior to delivery of Common Shares to a holder, 
such holder will not be entitled to vote on the amendment, although such holder will nevertheless be subject to any changes in the powers 
or rights of Common Shares that result from such amendment. 

PURCHASERS’ STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an agreement to purchase 
securities. This right may be exercised within two business days after receipt or deemed receipt of a prospectus and any amendment. In 
several of the provinces, the securities legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, 
revisions of the price, or damages if the prospectus and any amendment thereto contains a misrepresentation or is not delivered to the 
purchaser, provided that the remedies for rescission, revisions of the price or damages are exercised by the purchaser within the time limit 
prescribed by the securities legislation of the purchaser’s province. The purchaser should refer to any applicable provisions of the securities 
legislation of the purchaser’s province for the particulars of these rights or consult with a legal adviser. 
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In an offering of Units, investors are cautioned that the statutory right of action for damages for a misrepresentation contained in the 
prospectus is limited, in certain provincial securities legislation, to the price at which the Unit is offered to the public under the prospectus 
offering. This means that, under the securities legislation of certain provinces, if the purchaser pays additional amounts upon exercise of 
Warrants forming part of the Units, those additional amounts may not be recoverable under the statutory right of action for damages that 
applies in those provinces. The purchasers should refer to any applicable provisions of the securities legislation of the purchaser’s province 
for the particulars of this right of action for damages or consult with a legal adviser. 
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CERTIFICATE OF THE CORPORATION 

Dated: December 14, 2020 

This short form prospectus, together with the documents incorporated by reference herein, constitutes full, true and plain disclosure of all 
material facts relating to the securities offered by this short form prospectus as required by the securities legislation of all of the provinces 
of Canada other than Québec.   

DELTA 9 CANNABIS INC. 
 
 

 (Signed) JOHN WILLIAM (JOHN) ARBUTHNOT IV  
Chief Executive Officer 

(Signed) JAMES LAWSON 
Chief Financial Officer 

 
 

ON BEHALF OF THE BOARD OF DIRECTORS 
 
 

(Signed) JOHN WILLIAM (BILL) ARBUTHNOT III  
Chairman, President and Director 

(Signed) HUGH AIRD 
Director 
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CERTIFICATE OF THE UNDERWRITER 

Dated: December 14, 2020 

To the best of our knowledge, information and belief, this short form prospectus, together with the documents incorporated by 
reference herein, constitutes full, true and plain disclosure of all material facts relating to the securities offered by this short form 
prospectus as required by the securities legislation of all of the provinces of Canada other than Québec. 

 
 

  
 

LEEDE JONES GABLE INC. 
 

Per: (Signed) JIM DALE  
Chief Executive Officer 
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