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constitutes a public 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 offered hereby have not been and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. 
Securities Act”), or the securities laws of any state of the United States of America, its territories, possessions or the District of Columbia (the “United 
States”), and may not be offered, sold or delivered, directly or indirectly, in the United States unless exemptions from the registration requirements of 
the U.S. Securities 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 buy any of these securities within the United States or to, or for the account or benefit of, any U.S. person (as defined in 
Regulation S under the U.S. Securities Act). 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 secretary of 
Emblem Corp. at 36 York Mills Road, Suite 500, Toronto, Ontario M2P 2E9, and are also available electronically at www.sedar.com. 

SHORT FORM PROSPECTUS 

New Issue January 29, 2018 

 

EMBLEM CORP. 

 

$25,000,002 Offering of Units 
(12,195,123 Units at a price of $2.05 per Unit) 

- and - 

$25,000,000 of 8.0% Convertible Unsecured Debentures due in 2021 
(25,000 Debentures at a price of $1,000 per Debenture) 

This preliminary short form prospectus (the “Prospectus”) qualifies the distribution of, in all provinces of Canada 
other than Québec (the “Qualifying Jurisdictions”): (a) 12,195,123 units (the “Units”) of Emblem Corp. (the 
“Corporation” or “Emblem”) at a price (the “Unit Offering Price”) of $2.05 per Unit (the “Unit Offering”); and (b) 
25,000 convertible unsecured debentures (the “Debentures”) at a price (the “Debenture Offering Price” and 
collectively with the Unit Offering Price, the “Offering Price”) of $1,000 per debenture (the “Debenture Offering” and 
collectively with the Unit Offering, the “Offering”).   

Each Unit will be comprised of one common share in the capital of the Corporation (each a “Unit Share” and 
collectively, the “Unit Shares”) and one common share purchase warrant (each, a “Warrant” and collectively, the 
“Warrants”).  The Warrants will be issued pursuant to the terms of a warrant indenture (the “Warrant Indenture”) to 
be entered into between Emblem and Computershare Trust Company of Canada (the “Warrant Agent”), as warrant 

agent thereunder. Each Warrant will entitle the holder thereof to acquire, subject to adjustment in certain 
circumstances, one additional common share in the capital of the Corporation (each, a “Warrant Share” and 
collectively, the “Warrant Shares”) at an exercise price of $2.70 per share for a period of twenty-four (24) months 

following the Closing Date (as defined herein). 

The Debentures will bear interest at an annual rate of 8.00% payable in equal installments semi-annually in arrears 
on June 30 and December 31 in each year commencing June 30, 2018. The maturity date of the Debentures will be 
the date that is three (3) years following the Closing Date (the “Maturity Date”).  The Debentures will be issued 
pursuant to the terms of a debenture indenture (the “Debenture Indenture”) to be entered into between Emblem and 
Computershare Trust Company of Canada, as trustee thereunder (the “Trustee”). 
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Debenture Conversion Privilege 

Each Debenture will be convertible at the holder's option into common shares of the Corporation (the “Conversion 
Shares” and collectively with the Unit Shares and the Warrants Shares, the “Underlying Shares”) at any time prior to 

the close of business on the business day immediately preceding the Maturity Date at a conversion price (the 
“Conversion Price”) of $2.30 per Conversion Share, being a ratio of 434.7826 Conversion Shares per $1,000 

principal amount of Debentures, subject to adjustment in certain events as described in the Debenture Indenture. 

 

Debenture Mandatory Conversion 

Beginning on the date following the Closing Date, the Corporation may require the holders of Debentures to convert 
all of the principal amount of the then outstanding Debentures at the Conversion Price on not less than thirty (30) 
days’ notice should the daily volume weighted average trading price of the outstanding common shares of the 
Corporation (the “Common Shares”) on the TSX Venture Exchange (the “TSXV”) be greater than $3.45 for any ten 

(10) consecutive trading days. 

 
The Common Shares are listed for trading on the TSXV under the symbol “EMC”. On January 11, 2018, the last 
trading day prior to the announcement of the Offering, the closing price of the Common Shares on the TSXV was 
$2.24 and on January 26, 2018, the last trading day prior to the date of this Prospectus, the closing price of the 
Common Shares on the TSXV was $2.11.  The TSXV has conditionally approved the Offering and the listing of the 
Underlying Shares and the Warrants on the facilities of the TSXV. Listing will be subject to the Corporation fulfilling all 
of the listing requirements of the TSXV. 

There is currently no market through which the Units, Warrants or the Debentures may be sold and 
purchasers may not be able to resell the Units, Warrants or the Debentures purchased under this 
Prospectus. This may affect the pricing of the Units, Warrants or the Debentures in the secondary market, 
the transparency and availability of trading prices, the liquidity of the Units, Warrants and Debentures and 
the extent of issuer regulation. See “Risk Factors”. The Corporation may repay the outstanding principal of 
the Debentures through the issuance of Conversion Shares. See “Description of Securities Being Distributed 
– Payment Upon Maturity”.  

The Offering Price and the terms of the Offering were determined by negotiation between the Corporation and Eight 
Capital (“Eight Capital”), on their own behalf and on behalf of a syndicate of underwriters comprised of Canaccord 

Genuity Corp., Echelon Wealth Partners Inc. and GMP Securities L.P. (collectively, with Eight Capital, the 
“Underwriters”). 

 

Price to the 
Public

(1)
 

Underwriters’ 
Fee

(2)
 

Net Proceeds to 
the Corporation

(3)
 

Per Unit .............................................................  $2.05 $0.123 $1.927 

Unit Offering Total
(4)

 ..........................................  $25,000,002.15 $1,500,000.13 $23,500,002.02 

Per Debenture ...................................................  $1,000.00 $60.00 $940.00 

Debenture Offering Total ...................................  $25,000,000.00 $1,500,000.00 $23,500,000.00 

Total ................................................................. . $50,000,002.15 $3,000,000.13 $47,000,002.02 

 __________ 

(1) The Offering Price was determined by arm’s length negotiation between the Corporation and Eight Capital, on behalf of the 
Underwriters, with reference to the prevailing market price of the Common Shares on the TSXV. 

(2) The Corporation shall pay the Underwriters a cash fee (the “Underwriters’ Fee”) equal to 6.0% of the gross proceeds from 
the Offering.  The Underwriters’ Fee shall be reduced to 3.0% in respect to any purchasers participating in the Offering who 
are on a president’s list agreed to by the Corporation and Eight Capital (the “President’s List”). See “Description of Securities 
Being Distributed”. As additional compensation for the services to be rendered in connection with the Offering, the 
Corporation shall grant to the Underwriters non-transferable compensation options (the “Compensation Options”) equal to 
the aggregate of: (a) 3.0% of the number of Units issued pursuant to the Offering; and (b) 3.0% of the gross proceeds from 
the sale of the Debentures divided by the Unit Offering Price (or 365,854 Compensation Options). Each Compensation Option 
will entitle the holder thereof to acquire one Unit of the Corporation (each a “Compensation Unit”) at a price of $2.05 at any 
time prior to 5:00 p.m. (Toronto time) on the date which is twenty-four (24) months following the Closing Date, subject to 
adjustment in certain circumstances.  Each Compensation Unit shall be comprised of one Common Share (a “Compensation 
Share”) and one Warrant (a “Compensation Warrant”). Each Compensation Warrant will entitle the holder thereof to acquire 
one additional Common Share (a “Compensation Warrant Share”) at a price of $2.70 at any time prior to 5:00 p.m. (Toronto 
time) on the date that is twenty-four (24) months from the Closing Date, subject to adjustment in certain circumstances.   
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(3) After deducting the Underwriters’ Fee, but before deducting expenses of the Offering (estimated to be approximately 
$250,000 before taxes and disbursements), which will be paid from the proceeds of the Offering. 

(4) The Corporation has granted the Underwriters an over-allotment option (the “Over-Allotment Option”), exercisable in whole 
or in part, from time to time, for a period of thirty (30) days from the Closing Date (including the date thereof), to purchase up 
to an additional 1,829,268 Units (the “Additional Units”) at the Unit Offering Price per Additional Unit, to cover over-
allotments, if any, and for market stabilization purposes. The Over-Allotment Option may be exercised by the Underwriters in 
respect of: (i) Additional Units at the Unit Offering Price; (ii) additional Unit Shares (the “Additional Shares”) at a price of 
$1.82 per Additional Share; (iii) additional Warrants (the “Additional Warrants”) at a price of $0.23 per Additional Warrant; or 
(iv) any combination of Additional Shares and/or Additional Warrants (together, the “Additional Securities”), so long as the 
aggregate number of Additional Shares and Additional Warrants which may be issued under the Over-Allotment Option does 
not exceed 1,829,268 Additional Shares and 1,829,268 Additional Warrants. The grant of the Over-Allotment Option and the 
Additional Securities issuable upon exercise of the Over-Allotment Option are hereby qualified for distribution under this 
Prospectus. See “Description of the Business – Recent Developments”. A purchaser who acquires Additional Securities 
forming part of the Over-Allotment Option acquires those securities under this Prospectus regardless of whether the Over-
Allotment Position is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases.  If the 
Over-Allotment Option is exercised in full, the total price to the public, Underwriters' Fee and net proceeds to the Corporation 
(before deducting expenses of the Offering) in respect of the Unit Offering (assuming the Offering shall not include purchasers 
on the President’s List) will be $28,750,001.55, $1,725,000.09 and $27,025,001.46, respectively. Where applicable, 
references to “Offering”, “Units”, “Unit Shares”, “Warrants” and “Warrant Shares” include the Additional Securities issuable 
upon the exercise of the Over-Allotment Option. See “Plan of Distribution – Over-Allotment Option”. 

The following table sets out the aggregate number of Units that may be sold by the Corporation to the Underwriters 
pursuant to the Over-Allotment Option: 

Underwriters’ Position Maximum Size Exercise Period Exercise Price 

Over-Allotment Option 1,829,268 Additional 
Shares and/or 1,829,268 

Additional Warrants  

Up to 30 days from and 
including the Closing Date 

$2.05 per Additional Unit  
$1.82 per Additional Share  

$0.23 per Additional Warrant 

The Underwriters, as principals, conditionally offer the Units and Debentures, subject to prior sale, if, as and when 
issued by the Corporation and accepted by the Underwriters in accordance with the conditions contained in the 
Underwriting Agreement referred to under “Description of Securities Being Distributed” and subject to the approval of 
certain legal matters on behalf of the Corporation by Dentons Canada LLP and on behalf of the Underwriters by 
Wildeboer Dellelce LLP. 

Subject to applicable law, the Underwriters may, in connection with the Offering, over-allocate or effect transactions 
that stabilize or maintain the market price of the Common Shares at levels other than those that otherwise might 
prevail on the open market.  Such transactions, if commenced, may be discontinued at any time. See “Description of 
Securities Being Distributed”. 

Subscriptions for the Units and the Debentures will be received subject to rejection or allotment in whole or in part 
and the Underwriters reserve the right to close the subscription books at any time without prior notice. Closing of the 
Offering (the “Closing”) is expected to take place on or about February 2, 2018 or such other date as may be 
mutually agreed upon by the Corporation and Eight Capital (the “Closing Date”). The Units and the Debentures are 

to be taken up by the Underwriters on or before the date that is not later than forty-two (42) days after the date of the 
receipt for this Prospectus. The Offering will be conducted under the book-based system. A subscriber who 
purchases Units and/or Debentures will receive a customer confirmation from the registered dealer from or through 
whom the respective Units and/or Debentures are purchased and who is a CDS Clearing and Depository Services 
Inc. (“CDS”) depository service participant (a “Participant”). CDS will record the Participants who hold Unit Shares, 

Warrants and/or Debentures on behalf of owners who have purchased Units and/or Debentures in accordance with 
the book-based system. No certificates evidencing the Units and/or Debentures will be issued to subscribers, except 
in certain limited circumstances, and registration will be made in the name of the nominee of CDS.  

The Underwriters propose to offer the Units and the Debentures initially at the Unit Offering Price and the 
Debenture Offering Price, respectively. After a reasonable effort has been made to sell all of the Units and the 
Debentures at the prices specified above, the Underwriters may subsequently reduce the selling price to 
investors from time to time in order to sell any of the Units and/or the Debentures remaining unsold. Any 
such reduction will not affect the proceeds received by the Corporation. The Underwriters will inform the 
Corporation if the Unit Offering Price or the Debenture Offering Price is reduced. See “Description of 
Securities Being Distributed”. 

The Debentures are not “deposits” within the meaning of the Canada Deposit Insurance Corporation Act 
(Canada) and are not insured under the provisions of that act or any other legislation. 
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The earnings coverage ratio calculated for the twelve (12) months ended December 31, 2016 and the twelve 
(12) months ended September 30, 2017 was less than one to one. See “Earnings Coverage Ratios” for more 
information. 

John Stewart, a director of the Corporation, resides outside of Canada.  Mr. Stewart has appointed the Corporation 
as his agent for service.  Purchasers of the Units or the Debentures are advised that it may not be possible for 
purchasers of the Units or the Debentures to enforce judgments obtained in Canada against any person or company 
that is incorporated, continued, or otherwise organized under the laws of a foreign jurisdiction or resides outside of 
Canada, even if the party has appointed an agent for service of process. 

The Corporation’s head office and registered office is located at 36 York Mills Road, Suite 500, Toronto, Ontario M2P 
2E9. 

An investment in the Units or the Debentures is subject to certain risks. The risk factors included or 
incorporated by reference in this Prospectus should be reviewed carefully. See “Forward-Looking 
Information” and “Risk Factors”. 
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GENERAL MATTERS 

Unless otherwise noted or the context indicates otherwise, the “Corporation”, “Emblem”, “we”, “us” and “our” refer to 
Emblem Inc. and its wholly-owned subsidiary Emblem Cannabis Corporation (“ECC”), and the terms “marijuana”  and 

“cannabis” have the meaning given to the term “marihuana” in the Access to Cannabis for Medical Purposes 
Regulations (“ACMPR”). 

The Corporation was previously known as Saber Capital Corp. (“Saber”). On December 6, 2016, Saber, Saber 
Acquisition Co. (a wholly-owned subsidiary of Saber) (“Newco”) and 9045538 Canada Inc. (the “RTO Acquiror”) 
completed a plan of arrangement (the “Arrangement”) under the Canada Business Corporations Act (the “CBCA”) 
pursuant to which the RTO Acquiror completed a reverse take-over of Saber (the “RTO”). On December 5, 2016, in 

connection with the RTO, Saber changed its name to “Emblem Corp.”. The RTO Acquiror, initially incorporated under 
the name “KindCann Holdings Limited”, changed its name to “Emblem Corp.” on September 1, 2016 and again 
changed its name on November 30, 2016 to “9045538 Canada Inc.”. References herein to the “Corporation”, 
“Emblem”, “we”, “us” and “our” also refer to Saber and the RTO Acquiror prior to completion of the RTO, as the 
context requires. 

An investor should rely only on the information contained or incorporated by reference in this Prospectus. Neither the 
Corporation nor the Underwriters have authorized anyone to provide investors with additional or different information. 
The Corporation and the Underwriters are not making an offer to sell or seeking offers to buy the Units or Debentures 
in any jurisdiction where the offer or sale is not permitted. Prospective purchasers should assume that the information 
appearing or incorporated by reference in this Prospectus is accurate only as at the respective dates thereof, 
regardless of the time of delivery of the Prospectus or of any sale of the Units or Debentures. The Corporation’s 
business, financial condition, results of operations and prospects may have changed since that date. 

All currency amounts in this Prospectus are stated in Canadian dollars, unless otherwise noted.  

FORWARD-LOOKING INFORMATION 

This Prospectus and the documents incorporated by reference herein contain certain “forward-looking information” 
and “forward-looking statements” (collectively, “forward-looking statements”) within the meaning of applicable 

Canadian securities law which are based upon the Corporation’s current internal expectations, estimates, projections, 
assumptions and beliefs. Such statements can be identified by the use of forward-looking terminology such as 
“expect,” “likely”, “may,” “will,” “should,” “intend,” or “anticipate”, “potential”, “proposed”, “estimate” and other similar 
words, including negative and grammatical variations thereof, or statements that certain events or conditions “may” or 
“will” happen, or by discussions of strategy. Forward-looking statements include estimates, plans, expectations, 
opinions, forecasts, projections, targets, guidance, or other statements that are not statements of fact. Such forward-
looking statements are made as of the date of this Prospectus, or in the case of documents incorporated by reference 
herein, as of the date of each such document. Forward-looking statements in this Prospectus and the documents 
incorporated by reference herein include, but are not limited to, statements with respect to: 

 the receipt of all regulatory and stock exchange approvals in connection with the Offering; 

 the use of the net proceeds of the Offering; 

 the performance of the Corporation’s business and operations; 

 the intention to grow the business, operations and potential activities of the Corporation; 

 the intended expansion of the Corporation’s facilities, its costs and receipt of approval from Health 
Canada to complete such expansion and increase production and sale capacity; 

 the expected growth in the number of patients using the Corporation’s medical marijuana; 

 the expected growth in the Corporation’s growing capacity; 

 the number of grams of medical marijuana used by each patient; 

 the methods used by the Corporation to deliver medical marijuana; 

 the competitive conditions of the industry; 

 the applicable laws, regulations and any amendments thereof; 

 the competitive and business strategies of the Corporation; 

 the grant and impact of any licence or supplemental licence to conduct activities with cannabis or 
any amendments thereof; 

 the anticipated future gross margins of the Corporation’s operations; and 

 the anticipated changes to Canadian federal laws regarding recreational use and the business 
impacts on the Corporation. 
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Forward-looking statements contained in certain documents incorporated by reference in this Prospectus are based 
on the key assumptions described in such documents. Certain of the forward-looking statements contained herein 
and incorporated by reference concerning the medical marijuana industry and the general expectations of Emblem 
concerning the medical marijuana industry and the Corporation’s business and operations are based on estimates 
prepared by Emblem using data from publicly available governmental sources as well as from market research and 
industry analysis and on assumptions based on data and knowledge of this industry which Emblem believes to be 
reasonable. However, although generally indicative of relative market positions, market shares and performance 
characteristics, such data is inherently imprecise. While Emblem is not aware of any misstatement regarding any 
industry or government data presented herein, the medical marijuana industry involves risks and uncertainties and is 
subject to change based on various factors. 

Purchasers are cautioned that the above list of cautionary statements is not exhaustive. A number of factors could 
cause actual events, performance or results to differ materially from what is projected in forward-looking statements. 
The purpose of forward-looking statements is to provide the reader with a description of management’s expectations, 
and such forward-looking statements may not be appropriate for any other purpose. You should not place undue 
reliance on forward-looking statements contained in this Prospectus or in any document incorporated by reference. 
Although the Corporation believes that the expectations reflected in such forward-looking statements are reasonable, 
it can give no assurance that such expectations will prove to have been correct. The Corporation does not undertake 
any obligation to update or revise any forward-looking statements, whether as a result of new information, future 
events or otherwise, except as required by applicable law. The forward-looking statements contained in this 
Prospectus and the documents incorporated by reference herein are expressly qualified in their entirety by this 
cautionary statement. 

DOCUMENTS INCORPORATED BY REFERENCE 

The following documents, each of which has been filed with the securities regulatory authorities in each province of 
Canada, are specifically incorporated by reference and form an integral part of this Prospectus: 

(a) the annual information form of the Corporation dated October 18, 2017 (the “AIF”); 

(b) the material change report in respect to the Offering dated January 18, 2018; 

(c) the Corporation’s audited financial statements as at and for the financial year ended December 31, 
2016 and 2015 together with the independent auditor’s report thereon; 

(d) the management’s discussion and analysis of the Corporation for the financial year ended 
December 31, 2016; 

(e) the Corporation’s unaudited condensed interim financial statements as at and for the three and 
nine months ended September 30, 2016 and 2017, other than the notice entitled “Notice of No 
Auditor Review of Condensed Interim Consolidated Financial Services” set forth on page 2 of such 
financial statements; 

(f) the management’s discussion and analysis of the Corporation for the three and nine months ended 
September 30, 2017; 

(g) the material change report of the Corporation dated February 8, 2017 in respect to the sale of 
4,385,668 special warrants of the Corporation for gross proceeds of $15,919,974.84; 

(h) the material change report of the Corporation dated October 20, 2017 in respect to the bought deal 
offering (the “November Offering”) of: (i) 7,885,734 units of the Corporation (including the over-

allotment option contemplated therein); and (ii) 15,000 8% subordinated unsecured convertible 
debentures of the Corporation (the “2020 Debentures”) which closed on November 16, 2017 for 

aggregate gross proceeds of $28,800,034.50; 

(i) the management information circular of the Corporation dated as at July 14, 2017 in connection 
with the annual general and special meeting of shareholders of the Corporation held on August 16, 
2017; 

(j) the term sheet in respect to the Units dated January 12, 2018;  
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(k) the term sheet in respect to the Debentures dated January 12, 2018; and 

(l) the material change report of the Corporation dated January 25, 2018 in respect of the resignation 
of John Laurie as the Corporation’s Chief Financial Officer and the appointment of Alex Stojanovic 
as his replacement. 

Any documents of the type referred to in paragraphs (a)-(l)  above or similar material and any documents required to 
be incorporated by reference herein pursuant to National Instrument 44-101 – Short Form Prospectus Distributions, 
including any annual information form (or documents equivalent to an annual information form under the applicable 
securities laws in each of the Qualifying Jurisdictions), all material change reports (excluding confidential reports, if 
any), all annual and interim financial statements and management’s discussion and analysis relating thereto, or 
information circular or amendments thereto that the Corporation files with any securities commission or similar 
regulatory authority in Canada after the date of this Prospectus and prior to the termination of this Offering will be 
deemed to be incorporated by reference in this Prospectus and will automatically update and supersede information 
contained or incorporated by reference in this Prospectus. 

Any statement contained in this Prospectus or a document incorporated or deemed to be incorporated by 
reference herein shall be deemed to be modified or superseded for purposes of this Prospectus, to the 
extent that a statement contained herein or in any other subsequently filed document that also is 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 constitute a part of this Prospectus, except as so modified or superseded. 

MARKETING MATERIALS 

Any template version of “marketing materials” (as defined in National Instrument 41-101 – General Prospectus 
Requirements) filed with the securities commission or similar authority in each of the provinces of British Columbia, 

Alberta, Saskatchewan, Manitoba, Ontario, Nova Scotia, New Brunswick, Prince Edward Island and Newfoundland 
and Labrador in connection with this Offering after the date hereof but prior to the termination of the distribution of the 
Units and the Debentures (and any Additional Securities) under this Prospectus (including any amendments to, or an 
amended version of, the marketing materials) is deemed to be incorporated by reference herein. 
 

DESCRIPTION OF THE BUSINESS  

Corporate Structure 

Emblem was incorporated under the Business Corporation Act (British Columbia) (the “BCBCA”) on February 25, 

2008 as “Kristina Capital Corp.” before filing articles of amendment on January 19, 2011 to change its name to 
“Saber Capital Corp.”. On July 4, 2011, Saber completed its initial public offering and its common shares commenced 
trading on the TSXV on July 6, 2011 as a “capital pool company” as defined under the policies of the TSXV. On 
December 5, 2016, Saber: (a) changed its name to “Emblem Corp.”; (b) consolidated its common shares on the basis 
of one post-consolidation common share for each four pre-consolidation common shares; and (c) continued from the 
BCBCA to the CBCA. On December 6, 2016, the Corporation, Newco and the RTO Acquiror completed the 
Arrangement. See “General Matters”. 

The Common Shares are listed under the symbol “EMC” on the TSXV and the Corporation has two (2) series of 
warrants to purchase Common Shares listed on the TSXV under the symbols “EMC.WT” and “EMC.WT.A”, 
respectively.  

Through its wholly-owned subsidiary, ECC, the Corporation is licensed to produce and sell cannabis as a Licensed 
Producer (as such term is defined under the ACMPR) under the provisions of the ACMPR. On August 26, 2015, the 
Corporation received its initial licence that permitted the Corporation to produce cannabis (the “Licence”). The 

Licence was amended on July 27, 2016 to allow for the sale of cannabis to the public and to permit increased 
production. The Licence was further amended on April 28, 2017 to authorize ECC to produce cannabis oils, and was 
amended again on October 6, 2017 to remove restrictions on the amount of marihuana (in all forms) to be produced 
and sold by Emblem. On November 3, 2017, the Corporation received a subsequent amendment to permit the 
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Corporation to complete the sale of bottled cannabis oil. Emblem's production operations are located in Paris, 
Ontario. 

In addition to its 100% direct ownership of ECC and 100% indirect ownership of Emblem Realty Ltd., the Corporation 
also owns a fifty percent (50%) interest in GrowWise Health Limited (“GrowWise”), a corporation incorporated under 
the Business Corporations Act (Ontario). 

Emblem’s head office and registered office is located at 36 York Mills Road, Suite 500, Toronto, Ontario M2P 2E9. 

Inter-Corporate Relationships 

The following chart outlines the inter-corporate relationships between the Corporation and its material subsidiaries, 
including details the jurisdiction of formation of each such subsidiary. Other than GrowWise, fifty percent (50%) of 
which is owned by the Corporation, each of the following material subsidiaries is wholly owned by the Corporation. 

 

Business of the Corporation 

Pursuant to the Licence, the Corporation is permitted to produce, sell, possess and ship medical marijuana in 
conformity with the ACMPR. The Licence had previously allowed the Corporation to produce and retain up to 125 
kilograms of marijuana in its vault. Subsequent amendments to the Licence have increased the maximum amount of 
marijuana that Emblem is allowed to produce and retain. Emblem's Licence currently authorizes Emblem to retain up 
to 625 kilograms in its Level 8 vault. On October 6, 2017, the Licence was further amended to remove certain 
restrictions on the amount of marijuana that ECC may either grow or retain at its production facilities. The Licence 
has a current term ending on July 26, 2019.  

Emblem’s principal business is the sale of cannabis to patients who have received medical authorizations to acquire 
and use such cannabis. A significant proportion of the cannabis sold by Licensed Producers in Canada takes the 
form of dried flower. In July 2015, it became lawful to extract the cannabis active ingredients (and terpenes), dissolve 
them in appropriate oils and sell the resulting oils to qualified patients. Emblem currently produces and sells dried 
cannabis to qualified patients. In December 2016, Health Canada provided its approval to allow the Corporation to 
extract tetrahydrocannabinol (“THC”), cannabidiol (“CBD”) and terpenes in its laboratory located in its existing grow 

facility.  On November 3, 2017, the Corporation received an amendment to its Licence to permit the Corporation to 
sell bottled cannabis oil under the ACMPR. Emblem began selling four (4) cannabis oils to qualified patients in 
December 2017.    

Emblem Corp. 
(Canada) 

Emblem Cannabis 
Corporation 
(Canada) 

Emblem Realty Ltd.           
(Ontario)  

GrowWise Health Limited 
(Ontario) 
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Emblem carries on its business in Canada. It is a policy of the Corporation that the Corporation will not carry on 
business or invest, directly or indirectly, in any business that derives revenue, directly or indirectly, from the sale of 
cannabis or cannabis products in the United States or in any other jurisdiction where the sale of cannabis is federally 
unlawful. 

Operations 

The Corporation’s existing facility was built at the site of a pre-existing agricultural production facility in Paris, Ontario. 
The facility is located on three (3) acres of industrial (M2 Special Industrial) zoned lands that are suitable for 
significant expansion. The facility has convenient access to Highway #24A and Highway #403. The facility currently 
consists of a 25,000 square foot production building. In October 2015, the Corporation purchased a contiguous 1.2 
acre parcel of land with a 4,800 square foot administration building. 

The main production building has been renovated to incorporate 2,400 square feet of mothering and vegetation 
rooms and 3,200 square feet of two (2) flowering rooms (the “Phase 1 Grow Rooms”) together with attendant drying, 

packaging and fulfillment areas, vault area and administration. The production building also has an additional four (4) 
growing rooms (the “Phase 2 Grow Rooms”) comprising 5,800 square feet, in the aggregate. Three (3) of these 

rooms, totaling approximately 4,200 square feet, were completed in September 2017.  Health Canada licensed these 
three (3) rooms on October 6, 2017 and the first crops from these rooms were harvested in December 2017. The 
fourth grow room, of approximately 1,600 square feet, is expected to be fitted-out and equipped for cultivation by the 
fourth quarter of 2018 after the completion of the expansion outlined below. After completion of the Phase 2 Grow 
Rooms, the Corporation expects the existing facility will allow it to produce up to approximately 2,000 kilograms of 
medical cannabis annually, based on expected production of 1.2 grams per watt and 5.3 harvests per year. The 
Corporation began a retro-fit of its three (3) Phase 1 Grow Rooms in January 2018 in order to improve environmental 
control of those rooms. These renovations are expected to be completed before the end of March 2018. 

Emblem has designed and has commenced construction of a 30,000 square foot expansion to the existing facility. A 
major component of this expansion is a Good Manufacturing Practice (“GMP”) extraction facility, laboratory and 

pharmaceutical production facility. This GMP facility will enable Emblem to produce oils and other advanced 
formulations of cannabis medication to exacting standards and at considerable scale. It will also facilitate the 
research and development activities required to pursue these advanced formulations. The 30,000 square foot 
expansion building will also house additional administration space, warehousing, shipping, receiving and materials 
handling space.  Emblem expects the expansion to be commissioned in the third quarter of 2018. 

The regulatory regime for the operation of Licensed Producers contemplates the licensing of premises (municipal 
addresses) that are licensed under the ACMPR. The business of a Licensed Producer involves spaces where 
cannabis is present and support spaces where cannabis is not present. The licensing regime requires security 
apparatus and protocols for the entire licensed facility. However, the licensing regime imposes much more stringent 
security standards for areas within the licensed facility where cannabis is present. These security standards are set 
out in Subdivision C “Security Measures” of the ACMPR. Grow rooms, such as the final Phase 2 Grow Room, must 
comply with these stringent security standards. Upon completion of the final Phase 2 Grow Room, a Health Canada 
inspection will be required to confirm compliance with Subdivision C and thereby approve the additional grow area for 
cannabis cultivation. Upon a satisfactory inspection, the confirmation of approval to grow in the final Phase 2 Grow 
Rooms will take the form of an amendment to the Licence. 

On June 23, 2017 and July 27, 2017, the Corporation completed the acquisitions of two (2) contiguous parcels of land 
aggregating about eighty (80) acres in Paris, Ontario, a short distance from its current facility located at 20 Woodslee 
Avenue.  

On October 24, 2017, the Corporation's board of directors approved the construction of a greenhouse facility on the 
newly acquired lands in Paris, Ontario. The Corporation intends to break ground on the newly acquired lands in the 
second quarter of 2018 and to execute on the design and build its new facility which is currently expected to be 
comprised of up to approximately 135,000 square feet of greenhouse space and 35,000 square feet of infrastructure 
space (the “Paris Road Expansion”). Once operating at an optimal level, the Corporation expects the Paris Road 

Expansion to provide up to an additional 15,000 kilograms of annual production capacity. Based on an estimate from 
a third-party consultant relying on preliminary planning and design criteria, the project is expected to cost 
approximately $45 to $55 million which includes site preparation, architectural and other consultants, permitting fees, 
all fixtures and equipment, including automated packaging equipment and a contingency of approximately $5 million. 
Management is reviewing this estimate and conducting a value engineering process to identify optimization 
opportunities. 
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The Paris Road Expansion will house Emblem’s cultivation capacity expansion for the anticipated adult recreational 
market - see “Description of the Business – Adult Recreational Market”. Production capacity is expected to be built in 
phases that will include cultivation space sufficient to produce up to 15,000 kilograms per year together with 
additional space to house ancillary functions (drying, trimming, curing, vaults, packaging, fulfillment, materials 
handling, administration etc.).  

Assuming receipt of all necessary site and building permits, Emblem expects to break ground on the newly acquired 
lands in the second quarter 2018 and, subject to the receipt of necessary Health Canada approvals for such 
production capacity under a new licence related to the location of the Paris Road Expansion, to begin cultivation by 
the spring of 2019.  Although it is premature, at this time, for Emblem to apply for the licence in relation to the Paris 
Road Expansion, Emblem’s discussion with Health Canada with respect to this application have been positive and 
suggested that a licence should be available for the location on a timely basis; however, the application for the new 
licence will be made upon completion of the Paris Road Expansion and there can be no assurances that such a 
licence will be available or, if available, received on a timely basis. Please see “Risk Factors – Governmental 
Regulation” and “Risk Factors – Risks Related to Expansion”. Future expansion beyond the Paris Road Expansion 
will be subject to receipt of necessary Health Canada approvals for such additional production capacity under an 
amendment to the licence for the Paris Road Expansion. The Corporation will consider additional expansions based 
on the size and growth of the recreational market in Canada. 

Production 

Emblem is currently producing at the rate of approximately 40-60 kilograms of dried flower per month. Once the retro-
fits to the three (3) Phase 1 Grow Rooms are complete, which the Corporation expects to occur in March 2018, 
Emblem expects to be producing at a rate between 120-150 kilograms of dried flower per month. On the 
commissioning of the fourth Phase 2 Grow Room, which is currently expected to occur in the fourth quarter of 2018, 
Emblem expects to be producing between 150-180 kilograms of dried cannabis per month.    

Emblem commenced extraction activities in December 2016 and, as noted above, began to sell cannabis oil products 
to authorized patients in December 2017. Emblem’s current facility can produce up to 5,000 bottles per month of 
various cannabis oils. Subject to Health Canada approval, Emblem plans to install its capsule production equipment 
in January 2018 which will allow it to begin producing capsules containing cannabis oils in February 2018. Subject to 
Health Canada approval, Emblem expects to begin selling oil filled capsules in July 2018 and to being selling a 
cannabis oral spray in June 2018. The oral spray and the capsules will both be an improved dosage format as each 
capsule and oral spray will contain a measured dose and, therefore, allow physicians and patients to titrate the 
medication. Emblem expects that oil filled capsules and the oral spray will, to some extent displace simple oils, but 
that in the aggregate, capsules and the oral spray will be accretive to the total cannabis oils markets. 

On December 18, 2017, the Corporation announced that it had launched and began selling four (4) cannabis oils 
(20:0 THC Indica, 20:0 THC Sativa, 12:20 THC/CBD and 0:20 THC/CBD (the numbers represent the approximate 
milligrams per milliliter of THC and CBD).  Each cannabis oil is packaged with an oral syringe to ensure consistency 
and accuracy in measuring exactly how much oil is ingested, allowing patients to better titrate and administer each 
dose the exact same way. Used to treat a variety of conditions and ailments, cannabis oils help with a broad 
spectrum of health problems and allows for consistent, standardized dosing that produces a specific effect each time. 

The Corporation further expects that as dried flower is displaced in the medical cannabis market by oils and oils are, 
in turn, displaced by more advanced pharmaceutical formulations, the effect will be accretive to the market. Emblem 
intends to participate in the development of such advanced pharmaceutical dosage formats. In pursuit of this 
strategy, Emblem entered into: (a) a collaboration and licensing agreement with Canntab Therapeutics Limited 
(“Canntab”) to collaborate on the preclinical formulation, clinical development, regulatory approval, manufacturing 

and commercialization of a Canntab developed patent pending oral sustained release formulation of cannabinoids; 
and (b) a licensing agreement with Dosecann Inc. (“Dosecann”) whereby Dosecann will develop a cannabis-oil spray 

dosage formula and two (2) separate dose-controlled vaporizers. The Corporation expects to be selling, subject to 
Health Canada approval, sustained release pills or capsules in 2019.   

Dried Flower Cultivation 

As indicated above, Emblem is adding four (4) new grow rooms and retro-fitting three (3) incumbent grow rooms. 
Each of these grow rooms has been engineered to allow the Emblem cultivation team to achieve very exacting 
environmental standards for humidity and temperature. Emblem’s objective is to be able to produce the highest 
quality and most consistent product possible out of these grow rooms. 
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Emblem currently sets a standard for cultivation volume for internal control and for measuring return on investment of 
one (1) gram per watt per harvest. Emblem began its principal cultivation program in the fall of 2016. Production in 
the current grow rooms is approximately 0.9 grams per watt. Emblem expects significant improvements in this metric 
to 1.2 grams per watt as the new grow rooms are tuned, the incumbent rooms become retro-fitted and Emblem 
continues to improve its genetics. 

Distribution 

While Emblem has sold and will likely continue to sell some of its dried flower wholesale to Licensed Producers, it 
primarily sells its dried flower directly to authorized patients who have registered with the Corporation either by phone 
or over the internet.  These patients may register directly themselves, but a substantial portion (approximately 90%) 
register through specialized educational clinics similar to GrowWise (see below).  These clinics generally receive an 
education fee from Emblem based on a percentage (15 to 25%) of the cannabis the patient purchases.  All product 
purchased by registered patients is delivered by authorized courier directly to the patient.  With the exception of 
veterans, all of the cannabis flower purchased is paid for by credit card.  Veteran purchases, up the limit established 
by Veterans Affairs, are sold on credit with payment being received from Blue Cross. 

GrowWise 

GrowWise, the Corporation’s fifty percent (50%) owned healthcare division, is consolidated for financial statement 
purposes. Pursuant to a shareholders’ agreement dated October 31, 2016 among KindCann Holdings Limited (one of 
ECC's predecessors), White Cedar Pharmacy Corporation and GrowWise, the Corporation has agreed to make 
advances to GrowWise in order to fund the working capital required by GrowWise.  As at December 31, 2017, the 
Corporation had advanced an aggregate of $3,293,727 to GrowWise which amount bears interest at a rate of ten 
percent (10%) per annum.  The Corporation intends to continue to make working capital advances to GrowWise in 
order to facilitate the further expansion of the GrowWise clinic network.  The amount of the contributions to be made 
by the Corporation is not subject to an aggregate cap.  

GrowWise operates medical cannabis education centres to provide tailored guidance to patients who have been 
prescribed medical cannabis and assist these patients in registering with and ordering from a Licensed Producer. 
GrowWise education centres have been established in a variety of clinical settings, such as specialty pain 
management clinics. Additionally, GrowWise operates focused medical cannabis clinics in partnership with the White 
Cedar Medical Cannabis Doctors clinic chain (“White Cedar”), providing patients with access to assessment services 

from qualified physicians. Harvey Shapiro (director and officer of the Corporation), Gordon Fox (director of the 
Corporation) and Daniel Saperia (officer of the Corporation), indirectly own the majority of the shares of White Cedar 
Pharmacy Corporation. Please see “Risk Factors – Conflicts of Interest”. 

The traditional pharmacy dispensing function involves two principal aspects: (a) the fulfillment of the prescription, 
which results in the patient receiving his or her medication; and (b) the education function, during which the 
pharmacist interacts with the patient to ensure proper consumption of the medication and to address any potential 
side effects or contraindications. Licensed Producers under the ACMPR are undertaking an activity akin to the 
fulfillment aspect of the traditional pharmacy dispensing process. However, the ACMPR contains no provision 
corresponding to the education aspect of the traditional pharmacy dispensing process. This has created a challenge 
for both patients and prescribing physicians as naïve patients need this education function. GrowWise was 
established to fill this void. 

Additionally, the Canadian physician community had been exceedingly cautious in authorizing medical cannabis. 
Consequently, prospective patients may encounter considerable difficulty accessing the ACMPR system. As a result, 
a number of specialty clinics have arisen across Canada providing medical cannabis authorization services and have 
become the primary access point for most patients seeking legal access to cannabinoid treatment. White Cedar 
clinics provide this access point for patients. 

Management of the Corporation concluded at an early stage of the development of the Corporation’s business plan 
that the Corporation could not be a successful competitor in the medical cannabis industry without a strong 
understanding of where its patients would come from. While the Corporation felt that the cost of acquiring a clinic 
network was not supportable, management of the Corporation elected to take advantage of the expertise of White 
Cedar, one of the largest prescribing pharmacies in northern Ontario in order to build cannabis clinics from the 
ground up. The ultimate purpose of developing these clinics is to enjoy a secure and economically advantageous 
source of patients for the Corporation's medical cannabis offerings. 
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GrowWise provides healthcare services to patients through White Cedar. By partnering with White Cedar, the 
Corporation is able to obtain the benefits of a stand-alone healthcare undertaking which, in addition to providing a 
referral network for the Corporation's products, also maintains referral relationships with a number of other Licensed 
Producers. 

GrowWise does not charge a fee to patients for providing healthcare support or the education component of the 
cannabis dispensing function. Instead, GrowWise charges all Licensed Producers an education fee based upon the 
cost of cannabis medication fulfilled for a GrowWise patient. The education component of the cannabis dispensing 
function is provided by registered nurses employed by GrowWise. 

Currently, GrowWise operates in fourteen (14) locations and has registered over 5,000 patients with Licensed 
Producers. GrowWise expects to expand its presence in a variety of medical clinic environments. 

The Corporation provides GrowWise with the working capital it requires to build its clinic network and White Cedar 
provides its healthcare expertise and know-how. Positive cash flow from the operation of GrowWise is allocated first 
to the repayment of working capital loans. Thereafter, positive cash flow is distributable fifty percent (50%) to the 
Corporation and fifty percent (50%) to White Cedar Pharmacy Corporation. At present, management of the 
Corporation does not expect that GrowWise will generate positive cash flow after retirement of working capital 
advances prior to 2019. In respect of their joint ownership of GrowWise, pursuant to an agreement dated as of 
October 31, 2016, and amended on June 18, 2017, the Corporation has an option to acquire all of the shares of 
GrowWise owned by White Cedar Pharmacy Corporation at any time after December 31, 2017 for the greater of: (a) 
fifty percent (50%) of GrowWise's net book value; and (b) $1.00.  The option price is currently expected to be $1.00.   

Pharmaceutical Development 

Currently all medical authorizations for cannabis use are fulfilled in the form of dried flower (which generally is 
inhaled) or cannabis infused oil (which generally is used with a dropper or syringe). These are not ideal dosage 
formats for medication. Emblem, through its pharmaceutical division, intends to develop for approval by Health 
Canada and bring to market, cannabinoid based medication in standard pharmaceutical dosage formats (pills, gel 
caps, sub-lingual applications and measured dose nasal sprays).  Prior to bringing such products to market, the 
Corporation will submit data to Health Canada demonstrating the potency, purity and stability of the formulations. 
Upon acceptance of such data by Health Canada, the Corporation will seek to have its Licence amended to allow the 
sale of such products to the public. Notwithstanding the foregoing, there is no certainty that the Licence will be 
amended to allow for the sale by the Corporation of such products to the public. In addition to the foregoing, see “Risk 
Factors - Risks Related to the Business of the Corporation”. 

Production of cannabis oils and pharmaceutical formulation activities involving cannabinoids may only be conducted 
under the ACMPR by Licensed Producers. In order to comply with the ACMPR, the Corporation’s pharmaceutical 
division is therefore operated by ECC and not through a separate subsidiary. 

Adult Recreational Market 

The Canadian government has indicated that it intends to legalize cannabis (marijuana) not later than summer 2018 
rendering adult recreational use of cannabis lawful throughout Canada. Only cannabis cultivated by producers 
licensed by the federal government under the ACMPR will be lawful for consumption. Emblem expects that the new 
Bill C-45, An Act respecting cannabis and to amend the Controlled Drugs and Substances Act, the Criminal Code and 
other Acts (the “Cannabis Act”) will, in fact, be approved by parliament and that the adult recreational regime will 

become law by the summer 2018 deadline. 

The federal government has indicated that regulation of the sale of adult recreational cannabis in retail environments 
will be the responsibility of the provinces and territories. The Ontario government has announced that it will sell 
recreational cannabis through stores and on-line through the Cannabis Control Board of Ontario (the “CCBO”); 

however, the exact manner in which the CCBO will purchase product and interface with Emblem and other Licensed 
Producers is uncertain. 

Emblem expects that Canadian consumers will not be permitted to buy cannabis products directly from Licensed 
Producers. Instead, Emblem expects that Licensed Producers will be compelled to sell all cannabis products to 
provincial control boards who will sell through their own outlets or licensed private outlets to consumers, as well as 
over the internet. In late 2017, the federal government announced that it is considering authorizing certain cannabis 
concentrates (including vape pens) and cannabis edibles for sale to adult consumers by a target date of July 2019. 
The Corporation had already been researching vape pens and the related concentrate technology, and now intends 
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to dedicate additional resources to be ready to supply a premium vape pen product into the adult recreational market 
as soon as lawfully permitted. The Corporation is also reviewing the best approach to acquiring extraction grade 
cannabis to service the expected vape pen, edibles and concentrate market. 

Emblem’s current intention is to enter the adult recreational market with a focused offering of about eight (8) strains of 
THC (indica dominant, sativa dominant and hybrid) premium quality, dried flower produced out of its Woodslee 
Avenue facility. It then intends to expand production through the Paris Road Expansion – see “Description of the 
Business  – Operations”.  It is the intention of the Corporation that the Paris Road Expansion will provide up to 15,000 

kilograms of product on an annual basis to be sold as dried flower or extracted for use in concentrates and edibles for 
the recreational market, as well as active ingredient for its pharmaceutical production.   

Emblem notes that until all of the provinces release their regulations regarding retail and distribution it is still unclear 
what the full landscape of the legalization regime will look like and the impact on the Corporation’s market share and 
demand for its products (both medicinally and recreationally) is uncertain – see “Risk Factors - Changes in Laws, 
Regulations and Guidelines” and “Risk Factors – Risk Factors Related to Expansion”.   

The Corporation has obtained guidance from Health Canada that licensing for this new site should be available to 
Emblem on a timely basis; however, there can be no assurances with respect to the timing of the licence or that such 
a licence will be available. Please see “Risk Factors – Governmental Regulation”. 

Natural gas infrastructure available to these lands will allow Emblem to “go off the grid”, generating electricity and co-
generating heat and CO

2
 and allowing the Corporation to become a low-cost producer. 

Emblem is currently undertaking an adult recreational market branding strategy review that is intended to separate 
branding for its recreational products and medical/pharmaceutical products. 

Recent Developments 

 

On November 3, 2017, the Corporation received an amendment to the Licence pursuant to which the Corporation is 
authorized to sell bottled cannabis oil in accordance with the ACMPR.  
 
On November 16, 2017, the Corporation closed the November Offering and issued and aggregate of: (a) 7,885,734 
units of the Corporation comprised of 7,885,734 Common Shares and 7,885,734 common share purchase warrants; 
and (b) 15,000 2020 Debentures of the Corporation, for aggregate gross proceeds of $28,800,034.50. The 2020 
Debentures were issued pursuant to a debenture indenture dated November 16, 2017 entered into between the 
Corporation and Computershare Trust Company of Canada. 
 
On December 1, 2017, Nicholas Dean was appointed as the Corporation's President and Chief Executive Officer 
replacing Gordon Fox. 
 

On January 16, 2018, Alex Stojanovic was appointed as the Corporation's Chief Financial Officer replacing John 
Laurie. 
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CONSOLIDATED CAPITALIZATION 

The following table sets out the consolidated capitalization of the Corporation as of September 30, 2017, both before 
and after giving effect to the Offering. Other than as described below there have been no material changes in the 
consolidated share and loan capital of the Corporation since September 30, 2017, the date of the Corporation’s most 
recent unaudited interim financial statements. 

 Authorized As at September 30, 
2017 before giving 

effect to the Offering 

As at September 30, 
2017 after giving effect 

to the November 
Offering

(1)(2)
 

As at September 30, 
2017 after giving effect 

to the November 
Offering and the 

Offering
(1)(2)(3)

 
Share Capital     

 Common Shares Unlimited 
 

$60,287,324 
71,599,981 Common 

Shares 

$75,243,675 
89,715,206 Common 

Shares 

$98,555,426 
103,739,597 Common 

Shares 

 Special non-voting 
 shares 

Unlimited $534,959 
14,065,285 special 
non-voting shares 

$534,959 
14,065,285 special non-

voting shares  

$534,959 
14,065,285 special non-

voting shares 

 Warrants - $6,920,050 
30,639,558 warrants 

$9,408,696 
36,975,539 warrants 

 

$13,150,208 
52,573,102 warrants 

 
 Options -  

$1,993,234 
6,074,999 options 

 

 
$1,993,234 

6,074,999 options  

 
$1,993,234 

6,074,999 options 

 Equity component of 
  
 2020 Debentures 
 and Debentures 
 

- - 
-  

- 
- 

$3,599,023 
 

10,869,565 Conversion 
Shares 

Indebtedness     

 Mortgage payable - $5,372,663 $5,372,663 $5,372,663 

 Liability component 
 of convertible 
 debentures 

- - $11,555,139 $31,043,230 

Total Capitalization  $75,108,230 $104,108,366 $154,248,743 

 __________ 

(1) Includes 7,692,308 Common Shares issued upon conversion of $10,000,000 of 2020 Debentures on January 11, 2018 and 
$5,000,000 of 2020 Debentures on January 15, 2018. 

(2)  Includes 2,681,245 Common Shares issued upon exercise of outstanding warrants between October 1, 2017 and the date of 
this Prospectus. 

(3) Includes the Over-Allotment Option. 
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USE OF PROCEEDS 

The net proceeds to the Corporation from the Offering will be approximately $46,750,002.02 after deducting the 
Underwriters' Fee of $3,000,000.13 and the expenses of the Offering estimated to be $250,000 (before 
disbursements and taxes thereon). If the Over-Allotment Option is exercised in full, as is anticipated to occur on the 
Closing Date, the net proceeds to the Corporation from the Offering will be approximately $50,275,001.46 after 
deducting the Underwriters' Fee of $3,225,000.09 and the expenses of the Offering estimated to be $250,000 (before 
disbursements and taxes thereon). The Underwriters' Fee and the expenses of the Offering will be paid from the 
proceeds of the Offering.  

Principal Purposes  
 

The Corporation intends to use the net proceeds from the Offering as follows: 
 

Use of Proceeds (in millions) 

Paris Road Expansion, including the unfunded portion of the Paris 
Road Expansion and start-up costs 

$26.3 

Pharmaceutical formulation development, including formulation 
development research and trials 

$3.4 

The remaining net proceeds will be used for general working 
capital purposes. See “Working Capital” for further information. 

$17.1 

 
Paris Road Expansion  
 

On October 24, 2017, the Corporation's board of directors approved the Paris Road Expansion, with anticipated 
capital costs of approximately $45 to $55 million. Approximately ninety percent (90%) of the net proceeds of the 
November Offering have been allocated to the Paris Road Expansion and an additional $26.3 million of the net 
proceeds from this Offering will be allocated toward the currently unfunded portion of the planning, design, 
development, construction and implementation (including the purchase of certain designated capital equipment) of 
the Paris Road Expansion and to fund the start-up costs of the operation.  
 
The construction of the Paris Road Expansion is expected to commence in the second quarter of 2018 after 
completion of the planning, development and design phase once the County of Brant approves the site plan. The 
construction is expected to be completed to allow the Corporation to be in cultivation in spring 2019. It is currently 
anticipated that the Paris Road Expansion will be comprised of up to approximately 135,000 square feet of 
greenhouse space and 35,000 square feet of infrastructure space, to support the greenhouse operations, additional 
automation of greenhouses and warehouse, automated packing and fulfillment facilities, and security enhancements 
consistent with ACMPR standards. In total, it is currently anticipated that Paris Road Expansion will cost 
approximately $45 to $55 million to complete and will add up to an additional 15,000 kilograms of annual production 
capacity, subject to the receipt of necessary Health Canada approvals for such production capacity under a new 
licence related to the location of the Paris Road Expansion. Although it is premature, at this time, for Emblem to apply 
to for the licence in relation to Paris Road Expansion, Emblem’s discussion with Health Canada with respect to this 
application have been positive and a licence should be available for the location on a timely basis; however, there 
can be no assurances that such a licence will be available or if available received on a timely basis. Please see “Risk 
Factors – Governmental Regulation” and “Risk Factors – Risks Related to Expansion”. 
 
Pharmaceutical Formulation Development 
 
The Corporation expects that as dried flower is displaced in the medical cannabis market by oils and oils are, in turn, 
displaced by more advanced pharmaceutical formulations, the effect will be accretive to the market. Emblem intends 
to utilize $3.4 million of the net proceeds of the Offering to participate in the development of such advanced 
pharmaceutical dosage formats. In pursuit of this strategy, Emblem entered into the CL Agreement with Canntab to 
collaborate on the preclinical formulation, clinical development, regulatory approval, manufacturing and 
commercialization of a Canntab developed patent pending oral sustained release formulation of cannabinoids. The 
Corporation expects to be selling, subject to Health Canada approval, sustained release pills or capsules in 2019. 
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Working Capital  
 
The remaining net proceeds of the Offering will be used for general working capital purposes, which may include 
establishing new international distribution channels in jurisdictions where there is a federal legal framework for 
medical cannabis and the associated costs of compliance with applicable regulatory requirements. 
 
As the ACMPR permits licensed producers to export their intellectual property and genetics to other jurisdictions 
(subject to all applicable import and export permits and requirements), the Corporation is focused on developing 
international alliances and expansion in order to establish new international distribution channels.  
 
While the Corporation continues to evaluate potential new international distribution channels, the Corporation has not 
yet entered into definitive agreements in respect of any new international distributions channels. 
 
There can be no assurances that any of the new international distribution channels being evaluated by the 
Corporation will ultimately be pursued and, if pursued, what the timing, regulatory costs for compliance (including 
costs relating to obtaining the applicable import and export permits from Health Canada) and other working capital 
requirements may be.  
 
All of the Corporation’s current international activities are only in jurisdictions where a federal legal framework has 
been established for medical cannabis and such activities are in accordance with export permits issued to the 
Corporation by Health Canada. The Corporation will consider future international medical cannabis opportunities only 
to the extent that a federal legal framework develops for any such opportunities in the applicable jurisdiction. 
 
Additional Information 
 
Until applied, the net proceeds of the Offering will be held as cash balances in the Corporation's bank account, in 
guaranteed investment certificates with highly rated financial institutions or invested at the discretion of the 
Corporation's board of directors. 
 
During the fiscal year ended December 31, 2016, as well as the nine-month period ended September 30, 2017, the 
Corporation sustained net losses from operations and had negative cash flow from operating activities. To the extent 
that the Corporation has negative cash flow in any future period, certain of the proceeds from the Offering may be 
used to fund such negative cash flow from operating activities. See ‘‘Risk Factors — Risks related to cash flow from 
operations”.  
 
The above-noted allocation represents the Corporation's intention with respect to its use of proceeds based on 
current knowledge and planning by management of the Corporation (excluding potential contingencies, any 
deficiencies and cost-overages and costs to integrate the expansion with existing facilities). Actual expenditures may 
differ from the estimates set forth above. There may be circumstances where, for sound business reasons, the 
Corporation reallocates the use of proceeds. See ‘‘Risk Factors — Discretion in the Use of Proceeds’’. 

 
In the event the Over-Allotment Option is exercised, the net proceeds from the exercise of the Over-Allotment Option 
of $3,524,999.44, is expected to be used for the same purposes as described above.  
 
Special Warrant Offering 

Until the week of October 23, 2017, none of the proceeds raised in connection with the Corporation's special warrant 
offering in early 2017 had been used to finance the Corporation's operations. Net proceeds of the offering, were 
approximately $14.5 million and, as at December 31, 2017, the Corporation held approximately $37.6 million of funds 
in its bank accounts and short term investments.  

The Corporation's funds on hand at January 31, 2017 of $24.3 million were sufficient to fund the Corporation's 
operations prior to the week of October 23, 2017. Since the week of October 23, 2017, payments of approximately 
$5.5 million have been made by the Corporation and were primarily related to construction related fees incurred by 
the Corporation. 

Since January 31, 2017, the Corporation has increased the scope of the capital program with respect to the 
Woodslee Avenue facility. As a result of the increased scope of the capital program, the Corporation has been 
required to utilize additional funds. First, in January 2017, planned renovations of the grow rooms were still in 
progress and construction of the planned laboratory had not yet begun. As the development proceeded and the 
architects and engineers finalized plans, the costs associated with the renovation of the grow rooms exceeded initial 
expectations. In addition, in part as a result of the funding of the Paris Road Expansion, the Corporation determined 
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that the proposed laboratory and pharmaceutical facility needed to be scaled up from the proposed 5,000 square feet 
to 10,000 square feet. The Corporation also determined that the processing space in the Woodslee Avenue facility 
was inadequate to process the additional 1,300 to 1,400 kilograms of cannabis coming out of the new grow rooms. 
As a result of these developments, the Corporation has altered its plan to renovate the 5,000 square foot Woodslee 
Avenue facility and has elected to build a 30,000 square foot building beside the 20 Woodslee Avenue facility to 
house the expanded laboratory and pharmaceutical facility and to provide additional processing space for the 
increased cannabis production that is expected to occur. 

At the time of the preparation of the Corporation’s Management’s Discussion and Analysis for the interim period 
ended March 31, 2017, the cost to complete the Phase 2 Grow Rooms was estimated at $5.0 million, as a result of 
the determination to proceed with the building of the 30,000 square foot building the cost was estimated at $7.0 
million. 

In addition, the Corporation expected to complete a contract with respect to pharmaceutical formulation with 
milestone payments totaling $1.0 million by year end. Further, based on its forecast sales and expenses, the 
Corporation estimated its working capital requirements through the end of 2017 at $4.5 million or $0.5 million per 
month. 

As a result of the increased scope of the Corporation’s proposed capital program, the Corporation has been required 
to utilize additional funds for a number of items, including: 

1. increased costs associated with the Phase 2 Grow Rooms; and 

2. increased costs associated with the decision of the Corporation to alter its plan to renovate the existing 
Woodslee Avenue facility in order to build a 30,000 square foot building beside the existing facility to house 
the expanded GMP laboratory and pharmaceutical facility and to provide additional processing space for the 
increased cannabis production. 

These renovations are expected to be completed before the end of March 2018. For additional information regarding 
the foregoing, please see “Description of the Corporation – Operations”.  

The Corporation estimates that the aggregate costs for the renovation of the Phase 1 Grow Rooms and Phase 2 
Grow Rooms and to complete the construction of the 30,000 square foot building beside the existing Woodslee 
Avenue facility will be $25 million. As at the date hereof, the Corporation has spent approximately $11 million and 
anticipates that it will cost approximately an additional $14 million to complete the renovation of the Phase 1 Grow 
Rooms and Phase 2 Grow Rooms and to complete the construction of the 30,000 square foot building beside the 
existing Woodslee Avenue facility. As at December 31, 2017, the Corporation held approximately $37.6 million of 
funds in its bank accounts and short term investments, the Corporation intends to utilize a portion of these funds, 
including funds raised by the Corporation in connection with the special warrant offering to fund the completion of the 
Phase 1 and Phase 2 Grow Rooms and to complete the construction of the 30,000 square foot building beside the 
existing Woodslee Avenue facility and will, if necessary, utilize a portion of the funds raised from the November 
Offering.  
 
November Offering 

 
As at the date hereof, none of the approximately $26.3 million of net proceeds raised in connection with the 
November Offering have been used to finance the Corporation's operations. As at December 31, 2017, the 
Corporation held approximately $37.6 million of funds in its bank accounts and short term investments. The 
Corporation expects that the net proceeds of the November Offering will be used to fund the Paris Road Expansion. 

Other capital resources 

 
In addition to its current cash position, the Corporation currently has the option to accelerate the exercise of certain of 
the Corporation’s outstanding “in-the-money” warrants. Assuming the exercise of such warrants, such acceleration 
may provide the Corporation with approximately $11 million of additional funding (as of December 31, 2017) which 
shall be utilized for general working capital purposes. 
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PLAN OF DISTRIBUTION 

This Prospectus is being filed in the Qualifying Jurisdictions to qualify the distribution of: (a) $25,000,002.15 of Units 
($28,750,001.55 if the Over-Allotment Option is exercised in full); and (b) $25,000,000 aggregate principal amount of 
Debentures. 

Pursuant to an underwriting agreement dated effective January 18, 2018 among the Corporation and the 
Underwriters (the “Underwriting Agreement”), the Corporation has agreed to sell and the Underwriters have agreed 

severally, and not jointly and severally, to purchase, as principals, on the Closing Date: (a) 12,195,123 Units 
(14,024,391 Units if the Over-Allotment Option is exercised in full for Additional Units) at a price of $2.05 per Unit; and 
(b) 25,000 Debentures at a price of $1,000 per Debenture. The obligations of the Underwriters under the Underwriting 
Agreement are several and not joint, nor joint and several, and may be terminated at their discretion on the basis of 
“disaster out”, “material change out” and “breach out” provisions contained in the Underwriting Agreement, and may 
also be terminated upon the occurrence of certain stated events. The Underwriters are, however, obligated to take up 
and pay for all of the Units and Debentures if any of the securities are purchased under the Underwriting Agreement. 
The Offering Price was determined by negotiation between the Corporation and Eight Capital.  

Pursuant to the Underwriting Agreement, the Corporation has granted to the Underwriters the Over-Allotment Option, 
exercisable in whole or in part, at any time and from time to time, in the sole discretion of the Underwriters, for a 
period of thirty (30) days from the Closing Date, to purchase up to an additional amount of Units equal to fifteen 
percent (15%) of the Units sold pursuant to the Offering, being 1,829,268 Additional Units, at the Unit Offering Price, 
to cover over-allotments, if any, and for market stabilization purposes. The Over-Allotment Option may be exercisable 
by the Underwriters in respect of: (a) Additional Units at the Unit Offering Price; (b) Additional Shares at a price of 
$1.82 per Additional Share; (c) Additional Warrants at a price of $0.23 per Additional Warrant; or (d) any combination 
of the Additional Securities, so long as the aggregate number of Additional Shares and Additional Warrants which 
may be issued under the Over-Allotment Option does not exceed 1,829,268 Additional Shares and 1,829,268 
Additional Warrants. The grant of the Over-Allotment Option and the Additional Securities issuable upon exercise of 
the Over-Allotment Option are hereby qualified for distribution under this Prospectus. The Underwriters have 
exercised the Over-Allotment Option in full. See “Description of the Business – Recent Developments”.  A purchaser 
who acquires Additional Securities forming part of the Over-Allotment Option acquires those securities under this 
Prospectus regardless of whether the Over-Allotment Position is ultimately filled through the exercise of the Over-
Allotment Option or secondary market purchases.  If the Over-Allotment Option is exercised in full, as is anticipated to 
occur on the Closing Date, the total price to the public, Underwriters' Fee (assuming the Offering shall not include 
purchasers on the President’s List) and net proceeds to the Corporation (before payment of the expenses of the 
Offering) will be approximately $53,750,001.55, $3,225,000.09 and $50,525,001.46, respectively. 

Subject to applicable law, the Underwriters may, with the consent of the Corporation, offer to sell the Units and 
Debentures outside of Canada, in each case in accordance with applicable laws and provided that no prospectus, 
registration statement or similar document is required to be filed in any such jurisdiction. 

After a reasonable effort to sell the Units and the Debentures by the Underwriters, the Underwriters may 
subsequently reduce the Unit Offering Price and the Debenture Offering Price to investors from time to time. In the 
event of a reduction in the Unit Offering Price and/or the Debenture Offering Price, the compensation realized by the 
Underwriters will be decreased by the amount that the aggregate price paid by purchasers for the Units and the 
Debentures is less than the gross proceeds paid by the Underwriters to the Corporation. Any such reduction will not 
affect the proceeds received by the Corporation. 

Pursuant to the Underwriting Agreement, the Corporation has agreed to use its commercially reasonable efforts to 
prepare and file this Prospectus under the applicable securities laws in each of the Qualifying Jurisdictions, to satisfy 
all comments from the regulators in each of the Qualifying Jurisdictions and to obtain a receipt (or deemed receipt) for 
the Prospectus qualifying the distribution of the Units, Unit Shares, Warrants and Debentures in each of the 
Qualifying Jurisdictions. This Prospectus also qualifies the distribution of the Additional Units, Additional Shares, 
Additional Warrants and Compensation Options. 

The Underwriting Agreement provides that, in consideration of the services of the Underwriters in connection with the 
Offering, the Corporation will pay the Underwriters a cash commission equal to 6.0% of the gross proceeds of the 
Offering, including the proceeds realized from the sale of any Additional Securities (subject to a reduced commission 
of 3.0% of the gross proceeds from purchasers who are on the President’s List). The Underwriters' Fee is payable on 
the Closing Date. As additional compensation for the services to be rendered in connection with the Offering, the 
Corporation shall grant to the Underwriters Compensation Options equal to the aggregate of: (a) 3.0% of the number 
of Units issued pursuant to the Offering; and (b) 3.0% of the gross proceeds from the sale of the Debentures divided 
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by the Unit Offering Price (or 365,854 Compensation Options). Each Compensation Option will entitle the holder 
thereof to acquire one Compensation Unit at a price of $2.05 at any time prior to 5:00 p.m. (Toronto time) on the date 
which is twenty-four (24) months following the Closing Date, subject to adjustment in certain circumstances. Each 
Compensation Unit shall be comprised of one (1) Compensation Share and one (1) Compensation Warrant. Each 
Compensation Warrant will entitle the holder thereof to acquire one (1) Compensation Warrant Share at a price of 
$2.70 at any time prior to 5:00 p.m. (Toronto time) on the date that is twenty-four (24) months from the Closing Date, 
subject to adjustment in certain circumstances. 

The Unit Shares, the Warrants and the Debentures will be issued as non-certificated securities registered in the name 
of CDS or its nominee.  Other than as specified herein, no certificates representing Unit Shares, the Warrants or the 
Debentures will be issued to subscribers and registration will be made only through the depository services of CDS.  
Evidence of ownership of the Unit Shares, Warrants and Debentures will be issued in non-certificated form to CDS or 
its nominee and will be deposited with CDS on the Closing Date. No certificates representing Warrant Shares or 
Conversion Shares, when issued, will be issued to subscribers and registration will be made only through the 
depository services of CDS. A subscriber who purchases Units or Debentures will receive a customer confirmation 
from the registered dealer from or through whom Units or Debentures are purchased and who is a CDS depository 
service participant. CDS will record the Participants who hold Unit Shares, Warrants and Debentures on behalf of 
owners who have purchased Units or Debentures in accordance with the book-based system.  

All transfers, exercises or conversions of the securities contemplated herein shall occur in accordance with CDS’ 
rules and procedures. The rights of a holder of Unit Shares, Warrants and Debentures shall be exercised only 
through CDS and the Participants and shall be limited to those established by law and agreements among such 
holders, CDS and the Participants upon instructions from the Participants.  

The Corporation has agreed, pursuant to the Underwriting Agreement, to indemnify the Underwriters and their 
respective affiliates and each of their respective directors, officers, employees, affiliates and agents and each person, 
if any, who controls any Underwriter, and certain other related parties, harmless from and against certain losses, 
claims, suits, liabilities, costs, damages, or expenses, including liabilities under Canadian securities legislation in 
certain circumstances or to contribute to payments the Underwriters may have to make because of such liabilities. 

Pursuant to the Underwriting Agreement, the Corporation agreed, that until the date which is ninety (90) days after 
the date of the closing of the Offering (the “Standstill Period”), it will not, without the written consent of Eight Capital, 

such consent not to be unreasonably withheld or delayed, issue, agree to issue, or announce an intention to issue, 
any additional debt, Common Shares or any securities convertible into or exchangeable for shares of the Corporation 
(collectively, “Corporation Securities”) (except in connection with the exchange, transfer, conversion or exercise 

rights of existing outstanding securities or existing commitments to issue securities and/or an arm’s length 
acquisition). The Corporation further agreed that it will use its best efforts to cause its executive officers and directors 
to enter into agreements with Eight Capital pursuant to which each of such individuals will agree not to sell, transfer 
or pledge, or otherwise dispose of, any securities of the Corporation until the date which is ninety (90) days after the 
date of the closing of the Offering, in each case without the prior written consent of Eight Capital, such consent not to 
be unreasonably withheld or delayed. 

There is currently no market through which the Units, Debentures or Warrants may be sold and purchasers 
may not be able to resell the Units, Debentures or Warrants purchased under this Prospectus. 

The Units and the Debentures offered hereby have not been and will not be registered under the U.S. Securities Act, 
and may not be offered or sold in the United States, except in transactions exempt from registration under the U.S. 
Securities Act and under the securities laws of any applicable state.  The Underwriters have agreed that they will not 
sell the Units or the Debentures within the United States except in accordance with Rule 144A under the U.S. 
Securities Act and in compliance with applicable U.S. state securities laws.  In connection therewith, the Underwriting 
Agreement permits the Underwriters to resell the Units and the Debentures to “qualified institutional buyers” (as 
defined in Rule 144A under the U.S. Securities Act) in the United States, provided such sales are made in 
accordance with Rule 144A under the U.S. Securities Act and applicable U.S. state securities laws.  Moreover, the 
Underwriting Agreement provides that the Underwriters will sell the Units and the Debentures outside the United 
States only in accordance with Rule 903 of Regulation S under the U.S. Securities Act.  In addition, until forty (40) 
days after the commencement of the Offering, an offer or sale of Units or the Debentures within the United States by 
any dealer (whether or not participating in the Offering) may violate the registration requirement of the U.S. Securities 
Act if such offer or sale is made otherwise than in accordance with an exemption from the registration requirement of 
the U.S. Securities Act. 



16 

The TSXV has conditionally approved the Offering and the listing of the Underlying Shares and the Warrants on the 
facilities of the TSXV. Listing will be subject to the Corporation fulfilling all of the listing requirements of the TSXV. 

EARNINGS COVERAGE RATIOS 

The following earnings coverages and adjusted earnings coverages are calculated on a consolidated basis for the 
year ended December 31, 2016 and the twelve (12) months ended September 30, 2017 and are derived from the 
audited financial information, in the case of the year ended December 31, 2016, and unaudited financial information, 
in the case of the twelve (12) months ended September 30, 2017, incorporated by reference in this Prospectus.  

The Corporation's interest requirements amounted to $0.9 million and $0.6 million for the year ended December 31, 
2016 and the twelve (12) months ended September 30, 2017, respectively. The Corporation’s losses before interest 
expense and income tax expense were $16.5 million and $16.7 million for the year ended December 31, 2016 and 
the twelve months ended September 30, 2017, respectively, which is (17.6) times and (26.4) times, respectively, the 
Corporation's interest requirements for these periods. 

The Corporation's interest requirements, after giving effect to the issue of the 2020 Debentures and the Debentures 
were $6.6 million and $6.3 million for the year ended December 31, 2016 and the twelve (12) months ended 
September 30, 2017, respectively. The Corporation's pro forma earnings before interest expense and income tax 
expense were $16.5 million and $16.7 million for the year ended December 31, 2016 and the twelve (12) months 
ended September 30, 2017, respectively, which is (2.5) times and (2.6) times, respectively, the Corporation's interest 
requirements for these periods.  

We would have required additional earnings before interest expense and income tax of approximately $23.1 million 
for the year ended December 31, 2016 and approximately $23.0 million for the twelve (12) months ended September 
30, 2017 to achieve coverage ratios of one to one. 

These coverage ratios reflect historical earnings adjusted for the net impact of interest on the Debentures, as noted. 
Under International Financial Reporting Standards as adopted by the Canadian Accounting Standards Board, a 
portion of the Debentures and the 2020 Debentures will be classified on the balance sheet as a liability and a portion 
allocated to equity to reflect the conversion feature. For purposes of the pro forma calculations above, interest 
expense has been calculated using the effective interest method and also includes the amortization of debt issuance 
costs.  

DESCRIPTION OF SECURITIES BEING DISTRIBUTED 

This Prospectus qualifies the distribution of the Units and the Debentures.  Each Unit consists of one (1) Unit Share 
and one (1) Warrant. 

Authorized Share Capital 

The authorized capital of the Corporation consists of an unlimited number of Common Shares, an unlimited number 
of non-voting preferred shares and an unlimited number of special non-voting shares. As of the date of this 
Prospectus, there are 90,268,004 Common Shares issued and outstanding, 14,065,286 special non-voting shares 
issued and outstanding and there are no preferred shares issued and outstanding. 

Unit Offering 

Unit Shares 

The holders of the Unit Shares are entitled to one vote per share at all meetings of the shareholders of the 
Corporation either in person or by proxy. The holders of Unit Shares are also entitled to dividends, if and when 
declared by the directors of the Corporation and the distribution of the residual assets of the Corporation in the event 
of a liquidation, dissolution or winding up of the Corporation. 

The Unit Shares rank equally as to all benefits which might accrue to the holders thereof, including the right to receive 
dividends, voting powers, and participation in assets and in all other respects, on liquidation, dissolution or winding-up 
of the Corporation, whether voluntary or involuntary, or any other disposition of the assets of the Corporation among 
its shareholders for the purpose of winding up its affairs after the Corporation has paid out its liabilities. The Unit 
Shares are not subject to call or assessment rights or any pre-emptive or conversion rights. There are no provisions 
for purchase for cancellation, surrender or purchase of funds. 
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Warrants 

The Warrants will be issued pursuant to and will be governed by the terms of the Warrant Indenture. The following 
summary of certain provisions of the Warrant Indenture does not purport to be complete and is subject in its entirety 
to the detailed provisions of the Warrant Indenture, a copy of which is available at www.sedar.com or may be 
obtained on request without charge from the Corporation at 36 York Mills Road, Suite 500, Toronto, Ontario, M2P 
2E9. A register of holders will be maintained at the principal offices of the Warrant Agent in Toronto, Ontario. 

Each Warrant will entitle the holder thereof to acquire, subject to adjustment in certain instances, one Warrant Share 
at an exercise price of $2.70 for a period of twenty-four (24) months following the Closing Date.  

The Warrant Indenture will provide for an adjustment in the number of Warrant Shares issuable upon the exercise of 
the Warrants and/or the exercise price per Warrant Share upon the occurrence of certain events, including: (a) the 
issuance of Common Shares or securities exchangeable for or convertible into Common Shares to all or substantially 
all of the holders of the Common Shares as a stock dividend or other distribution or a distribution of Common Shares, 
upon the exercise of Warrants or pursuant to the exercise of stock options granted under the stock option plan of the 
Corporation; (b) the subdivision, redivision or change of the outstanding Common Shares into a greater number of 
Common Shares; (c) the reduction, combination or consolidation of the outstanding Common Shares into a lesser 
number of shares; (d) the fixing of a record date for the distribution to all or substantially all of the holders of the 
outstanding Common Shares of rights, options or warrants under which such holders are entitled, for a period 
expiring not more than forty-five (45) days after such record date, to subscribe for or purchase Common Shares, or 
securities exchangeable for or convertible into Common Shares, at a price per share to the holder (or at an exchange 
or conversion price per share) of less than 95% of the “Current Market Price” (as defined in the Warrant Indenture), 
for the Common Shares on such record date; and (d) the fixing of a record date for the issuance or distribution to all 
or substantially all of the holders of the Common Shares of: (i) shares of any class other than the Common Shares; 
(ii) rights, options or warrants to acquire Common Shares or securities exchangeable or convertible into Common 
Shares; (iii) evidences of indebtedness; or (iv) any property or other assets.   

The Warrant Indenture will also provide for adjustments in the class and/or number of securities issuable upon 
exercise of the Warrants and/or exercise price per security in the event of the following additional events: (a) 
reclassifications of the Common Shares or a capital reorganization other than as described above; or (b) 
consolidations, amalgamations, plan of arrangements, mergers or other business combination of the Corporation with 
or into another entity (other than a consolidation, amalgamation, plan of arrangement or merger which does not result 
in any reclassification of the outstanding Common Shares or a change of the Common Shares into other shares). 

The Corporation will also covenant in the Warrant Indenture that, during the period in which the Warrants are 
exercisable, it will give notice to holders of 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 fourteen (14) days prior to the record date or effective date, as the case may be, of such event.  

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 shares. Holders of Warrants will not have any voting or pre-emptive rights or any other 
rights that a holder of Common Shares would have. 

From time to time, the Corporation and the Warrant Agent may amend or supplement the Warrant Indenture for 
certain purposes, including curing defects or inconsistencies or making any change that does not adversely affect the 
rights of any holder of Warrants. Any amendment or supplement to the Warrant Indenture that adversely affects the 
interests of the holders of the Warrants may only be made by “extraordinary resolution”, which is defined in the 
Warrant Indenture as a resolution either: (a) passed at a meeting of the holders of Warrants at which there are 
holders of Warrants present in person or represented by proxy representing at least 25% of the aggregate number of 
the then outstanding Warrants and passed by the affirmative vote of holders of Warrants representing not less than 
two-thirds of the aggregate number of all the then outstanding Warrants represented at the meeting and voted on the 
poll upon such resolution; or (b) adopted by an instrument in writing signed by the holders of Warrants representing 
not less than two-thirds of the aggregate number of all the then outstanding Warrants.   

The Warrant Indenture and the Warrants will be governed by and construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein. The Corporation will submit to the non-exclusive 
jurisdiction of any court of the Province of Ontario for purposes of all legal actions and proceedings instituted in 
connection with the Warrant Indenture and the Warrants. 
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General 

None of the Units, the Unit Shares, the Warrants or the Warrant Shares has been or will be registered under the U.S. 
Securities Act and accordingly may not be offered, sold or delivered within the United States except in transactions 
exempt from the registration requirements of the U.S. Securities Act and applicable state securities laws.  The 
Warrants may not be exercised by any U.S. person, any person in the United States or any person for the account or 
benefit of a U.S. person except in certain transactions exempt from the registration requirements of the U.S. 
Securities Act. The terms “United States” and “U.S. person” have the meanings ascribed to them in Regulation S 
under the U.S. Securities Act. 

Debenture Offering 

The Debentures will be issued under the Debenture Indenture between the Corporation and the Trustee as trustee. 
The aggregate principal amount of the Debentures authorized for issue immediately will be limited to the aggregate 
principal amount of $25,000,000. However, the Corporation may, from time to time, without the consent of holders of 
Debentures, issue additional debentures of the same series or of a different series under the Debenture Indenture.  

The Debentures will be dated as at the Closing Date and will be issuable only in denominations of $1,000 and integral 
multiples thereof. The Debentures will mature on the Maturity Date. 

The Debentures will bear interest from the date of issue at 8.00% per annum, which will be payable semi-annually in 
arrears on June 30 and December 31 in each year (the “Interest Payment Dates”), commencing on June 30, 2018. 

The principal amount of the Debentures and interest accrued thereon will be payable in lawful money of Canada.   

The Debentures will rank pari passu in right of payment of principal and interest with all other Debentures issued 

under this Offering.  The Debentures will be direct obligations of the Corporation and will not be secured by any 
mortgage, pledge, hypothec or other charge.  

Subject to the terms of the Debenture Indenture, the Corporation shall not, and shall not permit its subsidiaries, to 
incur or assume additional indebtedness or create, assume or permit to exist any lien or encumbrance on any assets 
or property  of the Corporation or its subsidiaries without the prior written consent of the holders of not less than two-
thirds of the outstanding aggregate principal amount of the Debentures, which consent will not be unreasonably 
withheld, conditioned or delayed, other than current and accrued liabilities incurred in the ordinary course of business 
at fair value not to exceed $2,000,000 in the aggregate. In addition, for so long as any Debentures remain 
outstanding, any additional debentures issued under the Debenture Indenture or any additional indebtedness 
incurred by the Corporation or its subsidiaries shall be specifically subordinated to the Debentures. 

Notwithstanding the foregoing, the Corporation shall be entitled to incur additional indebtedness and to create, 
assume or permit to exist liens or encumbrances securing additional debt, without the prior consent of the holders of 
the Debentures, provided that such additional indebtedness arises from, is incurred in connection with or constitutes: 

i. statutory liens arising under the Income Tax Act (Canada) or applicable employment standards legislation; 

ii. a mortgage, including any other customary security instrument, of the Corporation's real property (including 
for the purpose of funding construction) where the mortgage lender’s secured interest in the Corporation’s 
assets is limited to the property being mortgaged, together with all other property and assets located on 
such real property and the proceeds of the foregoing;  

iii. the financing and the construction of the Corporation's facilities, where the lender’s secured interest (if any) 
in the Corporation’s assets is limited to the construction project (and the real property forming part of the 
construction project, together with all other property and assets located on such real property and the 
proceeds of the foregoing) being financed; 

iv. capital leasing of equipment for the operation of the Corporation's business where the lessor’s secured 
interest (if any) in the Corporation’s assets is limited to the assets financed by the capital lease, together 
with all other assets related to such equipment and the proceeds of the foregoing; and  

v. indebtedness received from one or more Canadian chartered banks named under Schedule I or II of the 
Bank Act (Canada) or one or more associations governed by the Cooperative Credit Associations Act 
(Canada) or one or more Canadian credit unions authorized under any provincial or federal legislation to 
carry on business as a credit union in a jurisdiction of Canada. 



19 

Payments 

Payments of interest and principal on the Debentures will be made to CDS or its nominee, as the case may be, as the 
registered holder of the Debentures. As long as CDS is the registered holder of the Debentures, CDS or its nominee 
will be considered the sole legal owner of the Debentures for the purposes of receiving payments of interest and 
principal on the Debentures and for all other purposes under the Debenture Indenture and the Debentures. The 
record date for the payment of interest will be the last business day (a business day being a day on which banking 
institutions are open in the City of Toronto, Ontario) of the month preceding the month of the applicable Interest 
Payment Date. Interest payments on Debentures will be made by electronic funds transfer on the Interest Payment 
Date and delivered to CDS or its nominee, as the case may be. 

The Corporation understands that CDS or its nominee, upon receipt of any payment of interest or principal in respect 
of the Debentures, will credit Participants' accounts, on the date interest or principal is payable, with payments in 
amounts proportionate to their respective beneficial interest in the principal amount of such Debentures as shown in 
the records of CDS or its nominee. 

The Corporation also understands that payments of interest and principal by Participants to owners of beneficial 
interest in such Debentures held through such Participants will be governed by standing instructions and customary 
practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street 
name” and will be the responsibility of such Participants. The responsibility and liability of the Corporation in respect 
of payments on the Debentures represented by the Debenture is limited solely and exclusively to making payment of 
any interest and principal due on such Debenture to CDS or its nominee. If Debenture Certificates (as defined below) 
are issued instead of or in place of the Debentures, payments of interest on each Debenture Certificate will be made 
by electronic funds transfer, if agreed to by the holder of the Debenture Certificate, or by cheque dated the applicable 
Interest Payment Date and mailed to the address of the holder appearing in the register maintained by the registrar 
for the Debentures, at the close of business on the last business day of the month preceding the month of the 
applicable Interest Payment Date. 

Conversion Privilege 

The Debentures will be convertible at the holder's option into fully paid, non-assessable and freely-tradeable 
Conversion Shares in Canada at any time prior to 5:00 p.m. (Toronto time) on the business day prior to the Maturity 
Date at the Conversion Price of $2.30 per Conversion Share, being a conversion rate of approximately 434.7826 
Common Shares for each $1,000 principal amount of the Debentures. No adjustment will be made for dividends or 
distributions (except as set forth below) on Conversion Shares issuable upon conversion or for interest accrued on 
Debentures surrendered for conversion; however, the holder of a Debenture surrendered for conversion shall be 
entitled to receive, in cash, in addition to the applicable number of Conversion Shares, accrued and unpaid interest in 
respect thereof for the period up to, but excluding, the latest Interest Payment Date on or next preceding the date of 
conversion. 

Subject to the provisions thereof, the Debenture Indenture will provide for the adjustment of the Conversion Price in 
certain events including: (a) the subdivision or consolidation of the outstanding Common Shares; (b) the distribution 
of Common Shares to all or substantially all of the holders of Common Shares as a dividend or distribution other than 
an issue of Common Shares to holders of Common Shares who have elected to receive dividends or distributions in 
the form of Common Shares in lieu of receiving cash dividends or distributions paid in the ordinary course; (c) the 
issuance of options, rights or warrants to all or substantially all of the holders of Common Shares entitling them to 
acquire Common Shares or other securities convertible into Common Shares at less than 95% of the then current 
market price (as defined below under “Description of Securities Being Distributed Debentures — Payment Upon 
Maturity”) of the Common Shares (for greater certainty, this does not include options issued pursuant to the 
Corporation's stock option plan and existing employment agreements); and (d) the distribution to all holders of 
Common Shares of any securities (other than Common Shares), evidences of Indebtedness or assets (other than 
distributions paid in the ordinary course). There will be no adjustment of the Conversion Price in respect of any event 
described in (b), (c), or (d) above if, subject to prior regulatory approval, the holders of the Debentures are allowed to 
participate as though they had converted their Debentures prior to the applicable record date or effective date. The 
Corporation will not be required to make adjustments in the Conversion Price unless the cumulative effect of such 
adjustments would change the conversion price by at least one-percent (1%) provided that any such adjustments will 
be added to subsequent adjustments to the Conversion Price. 

In the case of any reclassification (other than a change resulting only from consolidation or subdivision) of the 
Common Shares or a capital reorganization of the Corporation or in case of any amalgamation, consolidation, 
arrangement or merger of the Corporation with or into any other entity, or in the case of any sale or conveyance of 
the properties and assets of the Corporation as, or substantially as, an entirety to any other entity, or a liquidation, 
dissolution or winding-up of the Corporation or in the case of a take-over bid resulting in the acquisition of all or 
substantially all of the outstanding Common Shares, the terms of the conversion privilege shall be adjusted so that 
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each Debenture shall, after such reclassification, capital reorganization, amalgamation, consolidation, arrangement, 
merger, sale, liquidation, dissolution, wind-up or take-over bid, be exercisable for the kind and amount of securities or 
property (including cash) of the Corporation, or such continuing, successor or purchaser entity, as the case may be, 
which the holder thereof would have been entitled to receive as a result of such reclassification, capital 
reorganization, amalgamation, consolidation, arrangement, merger, sale, liquidation, dissolution, wind-up or take-over 
bid if on the effective date thereof it had been the holder of the number of Common Shares into which the Debenture 
was convertible prior to the effective date of such reclassification, capital reorganization, amalgamation, 
consolidation, arrangement, merger, sale, liquidation, dissolution, wind-up or take-over bid. 

No fractional Conversion Shares will be issued on any conversion of the Debentures but in lieu thereof the 
Corporation shall satisfy such fractional interest by a cash payment equal to the current market price of such 
fractional interest.  

Purchase  

Provided that no Event of Default has occurred and is continuing, the Corporation will be permitted to purchase for 
cancellation Debentures in the market, by tender or by private contract, subject to regulatory requirements. 

Mandatory Conversion for Cancellation 

Beginning on the date following the Closing Date, the Corporation may convert (the “Mandatory Conversion”) all of 

the principal amount of the then outstanding Debentures at the Conversion Price on not less than thirty (30) days’ 
notice should the daily volume weighted average trading price of the Common Shares on the TSXV be greater than 
$3.45 for any ten (10) consecutive trading days.  On the date that the Mandatory Conversion shall occur, the 
Corporation shall pay to the Trustee in lawful money of Canada an amount equal to all accrued and unpaid interest 
on the Debentures less any tax required by law to be deducted.  

Payment Upon Maturity 

At maturity, the Corporation will repay the indebtedness represented by the Debentures by paying to the Trustee in 
lawful money of Canada an amount equal to the aggregate principal amount of the outstanding Debentures which are 
to be redeemed or which have matured, together with all accrued and unpaid interest thereon, less any tax required 
by law to be deducted. 

Redemption by the Corporation 

Provided that the Corporation is not at the time in default under the Debenture Indenture and the aggregate principal 
amount outstanding under the Debentures is less than $5,000,000, in the event that the Corporation requests the 
consent of the holders of the Debentures to incur or assume additional indebtedness, and/or create, assume or 
permit to exist any lien or encumbrance on the property or assets of the Corporation, and such request is denied or 
no response is received within five (5) business days, then the Corporation shall be entitled to redeem all of the then 
outstanding Debentures on not more than sixty (60) days' nor less than thirty (30) days’ written notice to the holders 
of the Debentures at a redemption price payable in cash equal to 115% of the aggregate principal amount of the 
Debentures then outstanding plus accrued and unpaid interest thereon. Following receipt of a redemption notice, a 
holder of the Debentures shall have the right, exercisable not less than five (5) business days in advance of the 
proposed redemption date specified in the redemption notice to elect: (a) to have its Debentures redeemed by the 
Corporation on such date; (b) to exercise its conversion rights as described above; or (c) to provide the requested 
consent, in which case the redemption notice shall be null and void. 

Offer upon Change of Control 

Upon the occurrence of a change of control of the Corporation, being either: (a) the acquisition by any person or 
group of persons acting jointly or in concert of voting control or direction over fifty percent (50%) or more of the 
Common Shares or Common Shares and securities convertible into or carrying the right to acquire Common Shares; 
or (b) the sale or transfer of all or substantially all of the consolidated assets of the Corporation to a third party (each, 
a “Change of Control”), in each case excluding a financing, sale, merger, reorganization, or other similar transaction, 

if the previous holders of the Common Shares hold at least fifty percent (50%) of the voting shares of such merged, 
reorganized or continuing entity, the Corporation will give the Trustee, and the Trustee shall promptly deliver to the 
holders of the Debentures, notice describing the transaction constituting the Change of Control.   

During the thirty (30) days following the Change of Control, the holders of the Debentures shall have the right to 
require the Corporation to repurchase such holders Debentures at a price equal to 100% of the principal amount of 
the Debentures then outstanding plus accrued and unpaid interest thereon up to, but excluding, the date on which the 
Debentures are repurchased by the Corporation.  
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If 90% or more of the aggregate principal amount of the Debentures outstanding are tendered for repurchase by the 
Corporation in connection with the Change of Control, the Corporation shall have the right upon written notice 
provided to the Trustee, to redeem all of the remaining Debentures on the same terms. 

Events of Default 

The Debenture Indenture provides that an event of default (“Event of Default”) in respect of the Debentures will 

occur if any one or more of the following described events has occurred and is continuing with respect to the 
Debentures: (a) failure for thirty (30) days to pay interest on the Debentures when due; (b) failure to pay principal or 
premium, if any, on the Debentures when due whether at maturity, by declaration or otherwise; (c) certain events of 
bankruptcy, insolvency or reorganization of the Corporation under bankruptcy or insolvency laws; (d) if a resolution is 
passed for the winding up or liquidation of the Corporation except as permitted under the Debenture Indenture; or (e) 
any proceedings with respect to the Corporation are taken with respect to a compromise arrangement, with respect to 
creditors of the Corporation generally, under applicable legislation. If an Event of Default has occurred and is 
continuing, the Trustee may, in its discretion, and shall upon request of holders of not less than twenty-five percent 
(25%) of the principal amount of the Debentures then outstanding, declare the principal of and interest on all 
outstanding Debentures to be immediately due and payable. In certain cases, the holders of more than fifty-one 
percent (51%) of the principal amount of the Debentures then outstanding may, on behalf of the holders of all the 
Debentures, waive any Event of Default and/or cancel any such declaration upon such terms and conditions as such 
holders shall prescribe.  

Offers for Debentures 

The Debenture Indenture will contain provisions to the effect that if an offer is made for all the Debentures (other than 
Debentures held by or on behalf of the offeror or associates or affiliates of the offeror) and the offer is accepted by the 
beneficial holders of at least 90% of the outstanding principal amount of the Debentures other than the offeror’s 
Debentures and the offeror takes up and pays for the Debentures of the holders who accepted the offer and the 
offeror complies with certain provisions of the Debenture Indenture, the offeror will be entitled to acquire the 
Debentures held by the holders of the Debentures who did not accept the offer on the terms offered by the offeror. 

Modification 

The rights of the holders of the Debentures as well as any other series of debentures that may be issued under the 
Debenture Indenture may be modified in accordance with the terms of the Debenture Indenture. For that purpose, 
among others, the Debenture Indenture will contain certain provisions which will make binding on all holders of the 
Debentures resolutions passed at meetings of the holders of the Debentures by votes cast thereat by holders of not 
less than 66⅔% of the principal amount of the then outstanding Debentures present at the meeting or represented by 
proxy, or rendered by instruments in writing signed by the holders of not less than 66⅔% of the principal amount of 
the then outstanding Debentures. In certain cases, the modification will, instead of or in addition to such approval, 
require assent by the holders of the required percentage of the Debentures of each particularly affected series. 

Book-Entry System for Debentures 

The Debentures will be issued in “book-entry only” form and must be purchased or transferred through a Participant. 
On the closing of the Offering, the Trustee will cause the Debentures to be delivered to CDS and registered in the 
name of its nominee. It is anticipated that the Debentures will be deposited electronically with CDS or its nominees. 
Registration of interests in and transfers of the Debentures will be made only through the depository service of CDS.  

Except as described below, a purchaser acquiring a beneficial interest in the Debentures (a “Beneficial Owner”) will 

not be entitled to a certificate or other instrument from the Trustee or CDS evidencing that purchaser’s interest 
therein, and such purchaser will not be shown on the records maintained by CDS, except through a Participant. Such 
purchaser will receive a confirmation of purchase from the Underwriters or other registered dealer from whom 
Debentures are purchased.  

Neither the Corporation nor the Underwriters will assume any liability for: (a) any aspect of the records relating to the 
beneficial ownership of the Debentures held by CDS or the payments relating thereto; (b) maintaining, supervising or 
reviewing any records relating to the Debentures; or (c) any advice or representation made by or with respect to CDS 
and contained in this Prospectus and relating to the rules governing CDS or any action to be taken by CDS or at the 
direction of its Participants. The rules governing CDS provide that it acts as the agent and depository for the 
Participants. As a result, Participants must look solely to CDS and Beneficial Owners must look solely to Participants 
for the payment of the principal and interest on the Debentures paid by or on behalf of the Corporation to CDS.  

As indirect holders of Debentures, investors should be aware that they (subject to the situations described below): (a) 
may not have Debentures registered in their name; (b) may not have physical certificates representing their interest in 
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the Debentures; (c) may not be able to sell the Debentures to institutions required by law to hold physical certificates 
for securities they own; and (d) may be unable to pledge Debentures as security.  

The Debentures will be issued to Beneficial Owners in fully registered and certificate form (the “Debenture 
Certificates”) only if: (a) they are required to be so issued by applicable law; (b) the book-entry only system ceases 

to exist; (c) the Corporation or CDS advises the Trustee that CDS is no longer willing or able to properly discharge its 
responsibilities as depositary with respect to the Debentures and the Corporation is unable to locate a qualified 
successor; (d) the Corporation, at its option, decides to terminate the book-entry only system through CDS; or (e) 
after the occurrence of an Event of Default, Participants acting on behalf of Beneficial Owners representing, in the 
aggregate, not less than 50% of the aggregate principal amount of the Debentures then outstanding advise CDS in 
writing that the continuation of a book-entry only system through CDS is no longer in their best interest, provided the 
Trustee has not waived the Event of Default in accordance with the terms of the Debenture Indenture.  

Upon the occurrence of any of the events described in the immediately preceding paragraph and receipt of a written 
notice from the Corporation confirming such event has occurred, the Debenture Trustee must notify CDS, for and on 
behalf of Participants and Beneficial Owners, of the availability of Debenture Certificates. Upon receipt of instructions 
from CDS for the new registrations, the Trustee will deliver the Debentures in the form of Debenture Certificates and 
thereafter the Corporation will recognize the holders of such Debenture Certificates as Debenture holders under the 
Debenture Indenture. Interest on the Debentures will be paid directly to CDS while the book-entry only system is in 
effect. If Debenture Certificates are issued, interest will be paid by cheque drawn on the Corporation and sent by 
prepaid mail to the registered holder or by such other means as may become customary for the payment of interest. 
Payment of principal and premium and the interest due at maturity, will be paid directly to CDS while the book-entry 
only system is in effect. If Debenture Certificates are issued, payment of principal and premium, if any, and interest 
due at maturity, will be paid upon surrender thereof at any office of the Trustee or as otherwise specified in the 
Debenture Indenture. 

The foregoing summary of certain provisions of the Debentures and the Debenture Indenture do not purport to be 
complete and are qualified in their entirety by reference to the provisions of the Debenture Indenture in the form to be 
agreed upon by the Corporation and the Underwriters. 
 

PRIOR SALES 

The following table sets forth the details regarding all issuances of Common Shares of the Corporation, including 
issuances of all securities convertible or exchangeable into Common Shares, during the twelve (12) month period 
before the date of this Prospectus. 

Date Type of Security Issued 
Issue/Exercise Price 

per Security 
Number of 

Securities Issued 

January 31, 2017 Special warrants
(1)

 $3.63 4,385,668 

February 1, 2017 Units
(2)

 $0.50 637,400 

March 13, 2017 Options
(3)

 - 1,165,000 

March 22, 2017 Units
(4)

 $0.50 27,200 

March 22, 2017 Common Shares
(5)

 $0.75 10,000 

April 17, 2017 Options
(6)

 - 280,000 

May 25, 2017 Units
(7)

 - 27,300 

July 5, 2017 Common Shares
(5)

 $1.20 6,500 

July 6, 2017 Common Shares
(5)

 $1.20 30,000 

July 23, 2017 Common Shares
(8)

 - 30,435 

August 31, 2017 Units
(9)

 $0.50 27,300 

September 12, 2017 Units
(10)

 $0.50 13,600 

September 22, 2017 Common Shares
(5)

 $0.75 120,000 

October 11, 2017 Common Shares
(5)

 $0.75 6,000 

October 17, 2017 Common Shares
(5)

 $0.75 25,000 
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Date Type of Security Issued 
Issue/Exercise Price 

per Security 
Number of 

Securities Issued 

November 16, 2017 8.0% unsecured 
convertible debentures

(11)
 

$1,000 15,000 

November 16, 2017 Units
(12)

 $1.75 7,885,734 

November 16, 2017 Compensation Options
(13)

 - 493,715 

November 20, 2017 Common Shares
(5)

 $0.75 50,000 

November 22, 2017 Common Shares
(14)

 $0.50 66,666 

November 24, 2017 Common Shares
(5)

 $0.75 25,000 

November 28, 2017 Common Shares
(5)

 $1.20 19,700 

November 29, 2017 Common Shares
(5)

 $0.75 150,000 

December 1, 2017 Options
(15)

 - 290,000 

December 1, 2017 Options
(16) 

 - 500,000 

December 4, 2017 Common Shares
(5)

 $0.75 100,000 

December 4, 2017 Common Shares
(5)

 $1.20 403,333 

December 7, 2017 Common Shares
(5)

 $0.75 27,000 

December 7, 2017 Common Shares
(5)

 $1.20 86,500 

December 7, 2017 Units
(17)

 $0.50 12,912 

December 8, 2017 Common Shares
(5)

 $0.75 255,000 

December 12, 2017 Common Shares
(5)

 $1.20 46,667 

December 14, 2017 Common Shares
(5)

 $0.75 100,000 

December 15, 2017 Common Shares
(5)

 $1.20 2,500 

December 18, 2017 Common Shares
(5)

 $0.75 5,000 

December 19, 2017 Common Shares
(14)

 $0.50 33,333 

December 20, 2017 Common Shares
(5)

 $0.75 100,000 

December 20, 2017 Common Shares
(5)

 $1.20 12,500 

December 27, 2017 Units
(18)

 $0.50 14,388 

December 29, 2017 Common Shares
(14)

 $0.50 250,000 

January 3, 2018 Common Shares
(5)

 $0.75 125,000 

January 3, 2018 Common Shares
(5)

 $1.20 16,650 

January 3, 2018 Common Shares
(5)

 $1.75 26,100 

January 3, 2018 Common Shares
(14)

 $0.50 40,000 

January 4, 2018 Common Shares
(5)

 $0.75 5,000 

January 4, 2018 Common Shares
(5)

 $1.20 17,159 

January 5, 2018 Common Shares
(5)

 $0.75 89,880 

January 5, 2018 Common Shares
(5)

 $1.20 33,733 

January 8, 2018 Common Shares
(5)

 $1.20 311,180 

January 8, 2018 Common Shares
(5)

 $2.15 100,000 

January 9, 2018 Common Shares
(5)

 $1.75 2,189 

January 10, 2018 Common Shares
(5)

 $1.75 5,350 
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Date Type of Security Issued 
Issue/Exercise Price 

per Security 
Number of 

Securities Issued 

January 10, 2018 Common Shares
(5)

 $0.75 246,056 

January 10, 2018 Common Shares
(5)

 $1.20 25,000 

January 11, 2018 Common Shares
(5)

 $1.20 50,750 

January 11, 2018 Common Shares
(19)

 - 5,128,205 

January 15, 2018 Common Shares
(20)

 - 2,564,102 

January 15, 2018 Common Shares
(5)

 $1.20 9,820 

January 16, 2018 Common Shares
(5)

 $0.75 25,000 

January 16, 2018 Common Shares
(5)

 $1.20 46,666 

January 19, 2018 Common Shares
(5)

 $0.75 50,000 

January 22, 2018 Common Shares
(5)

 $0.75 25,000 

January 22, 2018 Common Shares
(5)

 $1.20 13,250 

January 23, 2018 Common Shares
(5)

 $0.75 8,700 

January 24, 2018 Common Shares
(5)

 $0.75 10,000 

January 24, 2018 Common Shares
(5)

 $1.20 16,000 

 __________ 

(1)  The special warrants are comprised of an aggregate 4,385,668 Common Shares and 2,192,834 common share purchase 
warrants, with each common share purchase warrant entitling the holder to purchase one Common Share at a price of $4.75 
per share. 

(2) Issued upon exercise of outstanding compensation options and comprised of 637,400 Common Shares and 318,700 common 
share purchase warrants, with each common share purchase warrant entitling the holder to purchase one Common Share at a 
price of $0.75 per share. 

(3)  Subject to vesting requirement, each option entitles the holder thereof to acquire one Common Share are an exercise price of 
$2.58 for a period of three years.  

(4)  Issued upon exercise of outstanding compensation options and comprised of 27,200 Common Shares and 13,600 common 
share purchase warrants, with each common share purchase warrant entitling the holder to purchase one Common Share at a 
price of $0.75 per share. 

(5)  Issued upon exercise of outstanding warrants. 
(6)  Subject to vesting requirement, each option entitles the holder thereof to acquire one Common Share are an exercise price of 

$2.60 for a period of five years. 
(7)  Issued upon exercise of outstanding compensation options and comprised of 27,300 Common Shares and 13,650 common 

share purchase warrants, with each common share purchase warrant entitling the holder to purchase one Common Share at a 
price of $0.75 per share. 

(8)  Issued in connection with the granting of an exclusive licence to the Corporation pursuant to a white label agreement entered 
into between the Corporation and a third party on December 23, 2016. 

(9)  Issued upon exercise of outstanding compensation options and comprised of 27,300 Common Shares and 13,650 common 
share purchase warrants, with each common share purchase warrant entitling the holder to purchase one Common Share at a 
price of $0.75 per share. 

(10)  Issued upon exercise of outstanding compensation options and comprised of 13,600 Common Shares and 6,800 common 
share purchase warrants, with each common share purchase warrant entitling the holder to purchase one Common Share at a 
price of $0.75 per share. 

(11)  Issued in connection with the November Offering.  Each 2020 Debenture may be converted into Common Shares at a 
conversion price of $1.95 per share. 

(12) Issued in connection with the November Offering and comprised of 7,885,734 Common Shares and 7,885,734 common share 
purchase warrants, with each common share purchase warrant entitling the holder to purchase one (1) Common Share at a 
price of $2.15 per share for a period of three (3) years. 

(13) Issued as compensation in connection with the November Offering. Each compensation option may be exercised for one (1) 
unit of the Corporation at an exercise price of $1.75 per unit.  Each unit shall be comprised of one (1) Common Share and one 
(1) common share purchase warrant, with each common share purchase warrant entitling the holder to purchase one (1) 
Common Share at a price of $2.15 per share for a period of three (3) years. 

(14)  Issued upon exercise of outstanding options. 
(15)  Subject to vesting requirement, each option entitles the holder thereof to acquire one Common Share are an exercise price of 

$1.63 for a period of five (5) years.  
(16)  Subject to vesting requirement, each option entitles the holder thereof to acquire one Common Share are an exercise price of 

$1.69 for a period of five (5) years. 
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(17)  Issued upon exercise of outstanding compensation options and comprised of 12,912 Common Shares and 6,456 common 
share purchase warrants, with each common share purchase warrant entitling the holder to purchase one Common Share at a 
price of $0.75 per share. 

(18)  Issued upon exercise of outstanding compensation options and comprised of 14,388 Common Shares and 7,194 common 
share purchase warrants, with each common share purchase warrant entitling the holder to purchase one Common Share at a 
price of $0.75 per share. 

(19)  Issued upon conversion of $10,000,000 principal amount of 2020 Debentures at a conversion price of $1.95 per share. 
(20)  Issued upon conversion of $5,000,000 principal amount of 2020 Debentures at a conversion price of $1.95 per share. 
 

TRADING PRICE AND VOLUME 

The outstanding Common Shares are listed for trading on the TSXV under the trading symbol “EMC”. The following 
table sets forth the reported intraday high and low prices and monthly trading volumes of the Common Shares for the 
twelve (12) month period prior to the date of this Prospectus (Source: TMX Data): 

Period 
High Trading 

Price 
Low Trading 

Price Volume 

January 2017 $4.60 $3.75 4,399,252 

February 2017 $4.20 $3.38 7,167,977 

March 2017 $3.40 $2.05 17,375,991 

April 2017 $3.38 $2.16 19,650,615 

May 2017 $2.64 $2.04 4,265,006 

June 2017 $2.16 $1.52 9,950,430 

July 2017 $2.11 $1.50 5,535,921 

August 2017 $2.02 $1.63 3,768,026 

September 2017 $1.87 $1.56 3,787,762 

October 2017 $2.10 $1.57 13,057,906 

November 2017 $1.97 $1.47 25,551,461 

December 2017
 

$2.59 $1.61 20,383,321 

January 1-26, 2018  $2.76 $1.74 40,115,726 

 
On January 26, 2018, the last day of trading prior to the date of this Prospectus, the closing price per Common Share 
of the Corporation on the TSXV was $2.11 and on January 11, 2018, the last trading day prior to the announcement 
of the Offering, the closing price per Common Share on the TSXV was $2.24. 
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Dentons Canada LLP, counsel to the Corporation, and Wildeboer Dellelce LLP, counsel to the 
Underwriters, the following is, as of the date hereof, a summary of the principal Canadian federal income tax 
considerations under the Income Tax Act (Canada) and the regulations promulgated thereunder (the “Tax Act”) 

generally applicable to: (a) a purchaser who acquires as beneficial owner pursuant to this Offering: (i) Unit Shares 
and Warrants; or (ii) Debentures (an “Initial Purchaser”); (b) an Initial Purchaser who acquires Warrant Shares on 

the exercise of such Warrants; and (c) an Initial Purchaser who acquires Conversion Shares as a result of converting 
such Debentures (the Unit Shares, Warrants, Warrant Shares, Debentures and Conversion Shares collectively 
referred to as “Securities”), and who, for the purposes of the application of the Tax Act and at all relevant times: (x) 

deals at arm’s length with the Corporation and the Underwriters; (y) is not affiliated with the Corporation or the 
Underwriters; and (z) holds any 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 in the nature of trade. An Initial Purchaser 
of Units meeting all such requirements is referred to as a “Unit Holder” herein, and an Initial Purchaser of 
Debentures meeting all such requirements is referred to as a “Debenture Holder” herein. Unit Holders and 
Debenture Holders are collectively referred to herein as “Holders” and this summary only addresses such Holders.  

This summary is based upon the current provisions of the Tax Act, all specific proposals to amend the Tax Act that 
have been publicly announced by, or on behalf of, the Minister of Finance (Canada) prior to the date hereof (the 
“Proposed Amendments”), the Canada-United States Tax Convention (1980), as amended (the “Canada-U.S. 
Treaty”), and counsels’ understanding of the current published administrative policies and assessing practices of the 
Canada Revenue Agency (the “CRA”). No assurance can be given that the Proposed Amendments will be enacted in 

the form proposed, or at all. This summary is not exhaustive of all possible Canadian federal income tax 
considerations and, except as mentioned above, does not take into account or anticipate any changes in law, 
administrative policy or assessing practice, whether by legislative, regulatory, administrative, governmental or judicial 
decision or action, nor does it take into account the tax laws of any province or territory of Canada or of any 
jurisdiction outside of Canada, which may differ significantly from the Canadian federal income tax considerations 
discussed herein. 

On July 18, 2017, the Minister of Finance (Canada) released a consultation paper that included an announcement of 
its intention to amend the Tax Act to address certain perceived tax advantages of earning passive investment income 
through a private corporation (the “July 2017 Proposals”). On October 18, 2017, the Minister of Finance (Canada) 

announced that the government was considering how to proceed with the July 2017 Proposals while taking into 
account the feedback received on the consultation paper. No specific amendments to the Tax Act were proposed in 
connection with these announcements. This summary does not take into account the July 2017 Proposals and the 
Proposed Amendments do not include the consultation paper. Holders that are private Canadian corporations should 
consult their own tax advisors. 

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or 
tax advice to any particular Holder. Accordingly, Holders should consult their own tax advisor having regard 
to their own particular circumstances. 

I. Unit Offering  

(a) Unit Holders Resident in Canada  

This portion of the summary is generally applicable to a Unit Holder who, at all relevant times, for purposes of the Tax 
Act, is, or is deemed to be resident in Canada (a “Resident Unit Holder”). Resident Unit Holders whose Unit Shares 

or Warrant Shares do not otherwise qualify as capital property may in certain circumstances make an irrevocable 
election in accordance with subsection 39(4) of the Tax Act to have their Unit Shares, Warrant Shares and every 
other “Canadian security” (as defined in the Tax Act) owned by such Resident Unit Holder in the taxation year of the 
election and in all subsequent taxation years be deemed to be capital property. Resident Unit Holders whose Unit 
Shares or Warrant Shares might not otherwise be considered to be capital property should consult their own tax 
advisors concerning this election. Such election will not apply in respect of Warrants.   

This summary is not applicable to a Resident Unit Holder: (a) that is a “financial institution”, as defined in the Tax Act 
for the purpose of the mark-to-market rules; (b) that is a “specified financial institution”, as defined in the Tax Act; (c) 
an interest in which would be a “tax shelter investment”, as defined in the Tax Act; (d) that has made a “functional 
currency” reporting election under the Tax Act to determine its “Canadian tax results” in a foreign currency; or (e) that 
has entered into, or will enter into, a “derivative forward agreement” or “synthetic disposition arrangement”, as defined 
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in the Tax Act, with respect to the Unit Shares, Warrants and Warrant Shares.  Such Resident Unit Holders should 
consult their own tax advisors with respect to their own particular circumstances. In addition, this summary does not 
address the deductibility of interest by a Resident Unit Holder who has borrowed money or otherwise incurred debt in 
connection with the acquisition or holding of Unit Shares, Warrants or Warrant Shares. 

Acquisition of Unit Shares and Warrants 

Unit Holders will be required to allocate on a reasonable basis their cost of each Unit between the Unit Share and the 
Warrant in order to determine their respective costs for purposes of the Tax Act. 

For its purposes, the Corporation intends to allocate $1.82 to each Unit Share and $0.23 to each Warrant. Although 
the Corporation believes that its allocation is reasonable, it is not binding on the CRA or the Unit Holder. The Unit 
Holder’s adjusted cost base of the Unit Share comprising a part of each Unit will be determined by averaging the cost 
allocated to the Unit Share with the adjusted cost base to the Unit Holder of all Common Shares owned by the Unit 
Holder as capital property immediately prior to such acquisition. 

Exercise or Expiry of Warrants 

No gain or loss will be realized by a Resident Unit Holder upon the exercise of a Warrant to acquire a Warrant Share. 
When a Warrant is exercised, the Resident Unit Holder’s cost of the Warrant Share acquired thereby will be the 
aggregate of the Resident Unit Holder’s adjusted cost base of such Warrant and the exercise price paid for the 
Warrant Share. The Resident Unit 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 Resident Unit Holder of all Common Shares owned by the 
Resident Unit Holder as capital property immediately prior to such acquisition. The expiry of an unexercised Warrant 
will generally result in a capital loss to the Resident Unit Holder equal to the adjusted cost base of the Warrant to the 
Resident Unit Holder immediately before its expiry. See the discussion below under the heading “Taxation of Capital 
Gains and Capital Losses”. 

Dividends 

Dividends received or deemed to be received by a Resident Unit Holder on the Unit Shares or Warrant Shares will be 
included in computing the Resident Holder’s income for purposes of the Tax Act. In the case of a Resident Unit 
Holder that is an individual (other than certain trusts), such dividends will be subject to the gross-up and dividend tax 
credit rules normally applicable to taxable dividends received from taxable Canadian corporations, including the 
enhanced gross-up and dividend tax credit provisions where the Corporation provides notice to the recipient 
designating the dividend as an “eligible dividend” for purposes of the Tax Act. Dividends received or deemed to be 
received on the Unit Shares or Warrant Shares by a Resident Holder that is a corporation will generally be deductible 
in computing its taxable income, subject to all applicable restrictions under the Tax Act including subsection 55(2) of 
the Tax Act. 

“Private corporations” (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 a special 
tax of 38

1/3
% under Part IV of the Tax Act (refundable in certain circumstances) on dividends received or deemed to 

be received on the Unit Shares or Warrant Shares to the extent that such dividends are deductible in computing the 
corporation’s taxable income. Resident Unit Holders to whom these rules may be relevant should consult their own 
tax advisors. 

Dispositions of Unit Shares, Warrant Shares and Warrants 

Upon a disposition or deemed disposition of a Unit Share, a Warrant Share or a Warrant (other than on the exercise 
or expiry of a Warrant), a capital gain (or capital loss) will generally be realized by a Resident Unit Holder in the year 
of disposition to the extent that the proceeds of disposition, net of any reasonable costs of disposition, exceed (or are 
less than) the adjusted cost base of the Unit Share, the Warrant Share or the Warrant, as the case may be, to the 
Resident Unit Holder immediately before the disposition. Any such capital gain (or capital loss) will be subject to the 
treatment described below under “Taxation of Capital Gains and Capital Losses”. 

Taxation of Capital Gains and Capital Losses 

Generally, a Resident Unit 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 
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provisions of the Tax Act, a Resident Unit 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 the year by such Resident 

Unit Holder.  Allowable capital losses in excess of taxable capital gains in a taxation year may be carried back and 
deducted in any of the three preceding years or carried forward and deducted in any following taxation year against 
net taxable capital gains realized in such year, to the extent and subject to the restrictions contained in the Tax Act.  

The amount of any capital loss realized by a Resident Unit Holder that is a corporation on a disposition of Unit Shares 
or Warrant Shares may, in certain circumstances, be reduced by the amount of dividends received or deemed to 
have been received by it on such Unit Shares or Warrant Shares, as the case may be, to the extent and under the 
circumstances specified in the Tax Act. Similar rules may apply where a Unit Share or Warrant Share is owned by a 
partnership or trust of which a corporation, trust or partnership is a member or beneficiary. Resident Unit Holders to 
whom these rules may be relevant should consult their own tax advisors. 

A Resident Unit Holder that is throughout the year a “Canadian-controlled private corporation” (as defined in the Tax 
Act) may also be liable for a 10

2/3
% tax, a portion of which may be refundable, on “aggregate investment income” (as 

defined in the Tax Act) which includes amounts in respect of taxable capital gains. 

Minimum Tax 

Capital gains realized and dividends received by a Resident Unit Holder that is an individual or a trust, other than 
certain specified trusts, may give rise to minimum tax under the Tax Act. Resident Holders should consult their own 
tax advisors with respect to the application of minimum tax. 

(b) Holders Not Resident in Canada  

This portion of the summary is generally applicable to a Unit Holder who, at all relevant times, for purposes of the Tax 
Act, is not, and is not deemed to be, resident in Canada and does not use or hold, and is not deemed to use or hold, 
the Unit Shares, Warrants or Warrant Shares in a business carried on in Canada (a “Non-Resident Unit Holder”).  

Special rules, which are not discussed in this summary, may apply to a Non-Resident Unit Holder that is an insurer 
that carries on an insurance business in Canada and elsewhere.  

Exercise or Expiry of Warrants 

No gain or loss will be realized by a Non-Resident Unit Holder upon the exercise of a Warrant to acquire a Warrant 
Share. When a Warrant is exercised, the Non-Resident Unit Holder’s cost of the Warrant Share acquired thereby will 
be the aggregate of the Non-Resident Unit Holder’s adjusted cost base of such Warrant and the exercise price paid 
for the Warrant Share. The Non-Resident Unit 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 Non-Resident Unit Holder of all Common 
Shares owned by the Non-Resident Unit Holder as capital property immediately prior to such acquisition. The expiry 
of an unexercised Warrant will generally result in a capital loss to the Non-Resident Unit Holder equal to the adjusted 
cost base of the Warrant to the Non-Resident Holder immediately before its expiry. See the discussion below under 
the heading “Certain Canadian Federal Income Tax Considerations - Unit Offering – Holders Not Resident in Canada 
– Disposition of Unit Shares, Warrant Shares and Warrants”. 

Dividends 

Dividends paid or credited on the Unit Shares or Warrant Shares or deemed to be paid or credited on the Unit Shares 
or the Warrant Shares to a Non-Resident Unit Holder will be subject to Canadian withholding tax at the rate of 25%, 
subject to any reduction in the rate of withholding to which the Non-Resident Unit Holder is entitled under any 
applicable income tax convention.  For example, where dividends on the Shares are considered to be paid to or 
derived by a Non-Resident Unit Holder that is a U.S. resident for the purposes of, and is entitled to benefits in 
accordance with, the provisions of the Canada-U.S. Treaty, the applicable rate of Canadian withholding tax is 
generally reduced to 15%. 
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Disposition of Unit Shares, Warrant Shares and Warrants 

A Non-Resident Unit Holder will not be subject to tax under the Tax Act on any capital gain realized on a disposition 
or deemed disposition of Unit Shares, Warrant Shares or Warrants, unless the Unit Shares, Warrant Shares or 
Warrants are “taxable Canadian property” to the Non-Resident Unit Holder for purposes of the Tax Act and the Non-
Resident Unit Holder is not entitled to relief under an applicable income tax convention between Canada and the 
country in which the Non-Resident Unit Holder is resident.  

Generally, the Unit Shares, Warrant Shares and Warrants will not constitute taxable Canadian property to a Non-
Resident Unit Holder at a particular time provided that the Common Shares of the Corporation are listed at that time 
on a designated stock exchange (which includes the TSXV Tiers 1 and 2), unless at any particular time during the 60-
month period that ends at that time (1) the Non-Resident Unit Holder, persons with whom the Non-Resident Unit 
Holder does not deal with at arm’s length, or partnerships in which the Non-Resident Unit Holder or persons with 
whom the Non-Resident Unit Holder does not deal at arm’s length holds a membership interest directly or indirectly 
through one or more partnerships, or the Non-Resident Unit Holder together with all such persons, has owned 25% or 
more of the issued shares of any class or series of the capital stock of the Corporation and (2) more than 50% of the 
fair market value of the common shares of the Corporation was derived directly or indirectly from one or any 
combination of: (i) real or immovable properties situated in Canada, (ii) “Canadian resource properties” (as defined in 
the Tax Act), (iii) “timber resource properties” (as defined in the Tax Act), and (iv) options in respect of, or interests in, 
or for civil law rights in, property in any of the foregoing whether or not the property exists. Notwithstanding the 
foregoing, in certain circumstances set out in the Tax Act, Unit Shares, Warrant Shares or Warrants could be deemed 
to be taxable Canadian property. Non-Resident Unit Holders whose Unit Shares, Warrant Shares or Warrants may 
constitute taxable Canadian property should consult their own tax advisors. 

II. Debenture Offering 

(a) Debenture Holders Resident in Canada 

This portion of the summary is generally applicable to a Debenture Holder who, at all relevant times, for purposes of 
the Tax Act, is, or is deemed to be resident in Canada (a “Resident Debenture Holder”). Resident Debenture 

Holders whose Debentures, or Conversion Shares do not otherwise qualify as capital property may in certain 
circumstances make an irrevocable election in accordance with subsection 39(4) of the Tax Act to have their 
Debentures, Conversion Shares and every other “Canadian security” (as defined in the Tax Act) owned by such 
Resident Debenture Holder in the taxation year of the election and in all subsequent taxation years be deemed to be 
capital property. Resident Debenture Holders whose Debentures and Conversion Shares might not otherwise be 
considered to be capital property should consult their own tax advisors concerning this election.  

This summary is not applicable to a Resident Debenture Holder: (a) that is a “financial institution”, as defined in the 
Tax Act for the purpose of the mark-to-market rules; (b) that is a “specified financial institution”, as defined in the Tax 
Act; (c) an interest in which would be a “tax shelter investment”, as defined in the Tax Act; (d) that has made a 
“functional currency” reporting election under the Tax Act to determine its “Canadian tax results” in a foreign currency; 
or (e) that has entered into, or will enter into, a “derivative forward agreement” or “synthetic disposition arrangement”, 
as defined in the Tax Act, with respect to the Debentures or Conversion Shares. In addition, this summary does not 
address the deductibility of interest by a Resident Debenture Holder who has borrowed money or otherwise incurred 
debt in connection with the acquisition or holding of Debentures or Conversion Shares. 

Taxation of Interest on Debentures 

A Resident Debenture Holder that is a corporation, partnership, unit trust or any trust of which a corporation or a 
partnership is a beneficiary will be required to include in computing its income for a taxation year any interest on the 
Debentures that accrues (or is deemed to accrue) to it to the end of the taxation year or that has become receivable 
by or is received by the Resident Debenture Holder before the end of that taxation year, including on a conversion, 
redemption or repayment at maturity, except to the extent that such interest was included in computing the Resident 
Debenture Holder’s income for a preceding taxation year. 

Any other Resident Debenture Holder, including an individual (other than a unit trust or trust of which a corporation or 
partnership is a beneficiary) will be required to include in computing income for a taxation year all interest on the 
Debentures that is received or receivable by the Resident Debenture Holder in that taxation year (depending upon 
the method regularly followed by the Resident Debenture Holder in computing income), including on a conversion, 
redemption or repayment at maturity, except to the extent that the interest was included in the Resident Debenture 
Holder’s income for a preceding taxation year. In addition, if at any time a Debenture should become an “investment 
contract” (as defined in the Tax Act) in relation to a Resident Debenture Holder, such Resident Debenture Holder will 
be required to include in computing income for a taxation year any interest that accrues to the Resident Debenture 
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Holder on the Debenture up to the end of any “anniversary day” (as defined in the Tax Act) in that year to the extent 
such interest was not otherwise included in computing the Resident Debenture Holder’s income for that year or a 
preceding year. 

A Resident Debenture Holder that throughout the year is a “Canadian-controlled private corporation” (as defined in 
the Tax Act) may also be liable to pay an additional tax of 10⅔%, a portion of which may be refundable, on 
“aggregate investment income”, (as defined in the Tax Act) which includes interest income. 

Any amount paid by the Corporation to a Resident Debenture Holder as a penalty or bonus because of the 
repayment of all or part of the principal amount of a Debenture before its maturity will be deemed to be received by 
the Resident Debenture Holder as interest on the Debenture at that time and will be required to be included in 
computing the Resident Debenture Holder’s income as described above, to the extent such amount can reasonably 
be considered to relate to, and does not exceed the value at the time of payment of, interest that, but for the 
repayment, would have been paid or payable by the Corporation on the Debenture for a taxation year of the 
Corporation ending after that time. 

Exercise of the Conversion Privilege 

Generally, a Resident Debenture Holder who converts a Debenture into Conversion Shares (or Conversion Shares 
and cash delivered in lieu of a fraction of a Conversion Share) pursuant to the conversion privilege under the terms of 
the Debenture (including pursuant to a mandatory conversion) will be deemed not to have disposed of the Debenture 
and, accordingly, will not recognize a capital gain (or capital loss) upon such conversion. Under the current 
administrative practice of CRA, a Resident Debenture Holder who, upon conversion of a Debenture, receives cash 
not in excess of $200 in lieu of a fraction of a Conversion Share may either treat this amount as proceeds of 
disposition of a portion of the Debenture, thereby recognizing a capital gain (or capital loss), or reduce the adjusted 
cost base of the Conversion Shares that the Resident Holder receives on the conversion by the amount of the cash 
received. 

Upon a conversion of a Debenture, interest accrued thereon, to the extent not otherwise previously included in 
income, will be included in computing the income of the Resident Debenture Holder as described above under 
“Certain Canadian Federal Income Tax Considerations — Debenture Offering – Debenture Holders Resident in 
Canada – Taxation of Interest on Debentures”. 

The aggregate cost to a Resident Debenture Holder of the Conversion Shares acquired on the conversion of a 
Debenture into Conversion Shares (or Conversion Shares and cash delivered in lieu of a fraction of a Conversion 
Shares) will generally be equal to the aggregate of the Resident Debenture Holder’s adjusted cost base of the 
Debenture immediately before the conversion, minus any reduction of adjusted cost base for fractional shares as 
discussed above. The adjusted cost base to a Resident Debenture Holder of Conversion Shares at any time will be 
determined by averaging the cost of such Conversion Shares with the adjusted cost base of any other Common 
Shares owned by the Resident Debenture Holder as capital property at the time. 

If on a conversion of a Debenture under its terms a Resident Debenture Holder receives consideration wholly or in 
part in the form of cash (other than cash delivered in lieu of fractional shares as described above), the Resident 
Holder will be considered to have disposed of the Debentures for the purposes of the Tax Act. See “Certain Canadian 
Federal Income Tax Considerations – Holders Resident in Canada – Disposition of Debentures”. 

Disposition of Debentures 

On a disposition or deemed disposition of a Debenture by a Resident Debenture Holder, including a redemption, 
payment on maturity or purchase for cancellation but not including the conversion of a Debenture into Conversion 
Shares pursuant to the Resident Debenture Holder’s right of conversion described above, a Resident Debenture 
Holder will generally be required to include in computing its income for the taxation year in which the disposition 
occurs the amount of interest that has accrued on the Debenture to that time, except to the extent that such interest 
has otherwise been included in the Resident Debenture Holder’s income for the year or a preceding taxation year.  
Such disposition or deemed disposition of a Debenture by a Resident Debenture Holder will also generally result in 
the Resident Debenture Holder realizing a capital gain (or capital loss) equal to the amount by which the proceeds of 
disposition (net of any amount otherwise required to be included in the Resident Debenture Holder’s income as 
interest), are greater (or less) than the aggregate of the Resident Debenture Holder’s adjusted cost base thereof and 
any reasonable costs of disposition. Such capital gain (or capital loss) will be subject to the tax treatment described 
above under “Certain Canadian Federal Income Tax Considerations - Unit Offering – Holders Resident in Canada – 
Taxation of Capital Gains and Capital Losses”. 
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Holding and Disposition of Conversion Shares  

The holding and disposition of Conversion Shares received as a result of the conversion of a Debenture and the 
receipt of any dividends on such shares will be subject to the tax treatment described above under “Certain Canadian 
Federal Income Tax Considerations - Unit Offering – Holders Resident in Canada”. 

(b) Holders Not Resident in Canada 

This portion of the summary is generally applicable to a Debenture Holder who, at all relevant times, for purposes of 
the Tax Act, is not, and is not deemed to be, resident in Canada and does not use or hold, and is not deemed to use 
or hold, the Securities in a business carried on in Canada (a “Non-Resident Debenture Holder”).  Special rules, 

which are not discussed in this summary, may apply to a Non-Resident Debenture Holder that is an insurer that 
carries on an insurance business in Canada and elsewhere. 

This discussion does not apply to a Non-Resident Debenture Holder that is at any time a “specified shareholder” (as 
defined in subsection 18(5) of the Tax Act) in relation to the Corporation or that, at any time, does not deal at arm’s 
length for purposes of the Tax Act with a “specified shareholder” in relation to the Corporation. Generally, for this 
purpose, a “specified shareholder” is a person that owns, has a right to acquire or is otherwise deemed to own, either 
alone or together with persons with whom such person does not deal at arm’s length for purposes of the Tax Act, 
shares of the capital stock of the Corporation that either: (a) give the holders of such shares 25% or more of the votes 
that could be cast at an annual meeting of the shareholders of the Corporation; or (ii) have a fair market value of 25% 
or more of the fair market value of all of the issued and outstanding shares of capital stock of the Corporation. Such 
Non-Resident Debenture Holders should consult their own tax advisors. 

Taxation of Interest on Debentures 
 
A Non-Resident Debenture Holder will not be subject to Canadian income or withholding tax in respect of amounts 
paid or credited or deemed to have been paid or credited by the Corporation as, on account or in lieu of, or in 
satisfaction of, interest or principal on the Debentures, except as described below. See “Disposition of Debentures” 
and “Risk Factors — Debentures may be Subject to Withholding Tax and Participating Debt Interest”. 

Exercise of Conversion Privilege 
 

The conversion of a Debenture into Conversion Shares (or Conversion Shares and cash delivered in lieu of a fraction 
of a Conversion Share) on the exercise of a conversion privilege under the terms of the Debenture Indenture 
(including pursuant to a mandatory conversion) by a Non-Resident Debenture Holder will generally be deemed not to 
constitute a disposition of the Debenture and, accordingly, a Non-Resident Debenture Holder will not recognize a 
gain (or loss) on such conversion. 

Upon the conversion of a Debenture into Conversion Shares (or Conversion Shares and cash delivered in lieu of a 
fraction of a Conversion Share), any payment representing interest accrued from the most recent Interest Payment 
Date to the date of conversion will be subject to the Canadian federal income tax considerations described above 
under “Certain Canadian Federal Income Tax Considerations – Debenture Offering - Holders Not Resident in Canada 
– Taxation of Interest on Debentures”. 

In the event that a Debenture is converted into Common Shares (or Common Shares and cash in lieu of a fraction of 
a Common Share) for an amount which exceeds the issue price thereof, all or a portion of such excess should not be 
subject to Canadian withholding tax. See “Risk Factors — Debentures may be Subject to Withholding Tax and 
Participating Debt Interest”.  

If on a conversion of a Debenture under its terms a Non-Resident Debenture Holder receives consideration wholly or 
in part in the form of cash (other than cash delivered in lieu of fractional shares as described above in under “Certain 
Canadian Federal Income Tax Considerations — Debenture Offering – Debenture Holders Resident in Canada – 
Exercise of the Conversion Privilege), the Non-Resident Debenture Holder will be considered to have disposed of the 
Debentures for the purposes of the Tax Act. See “Certain Canadian Federal Income Tax Considerations – Debenture 
Offering – Holders Not Resident in Canada – Disposition of Debentures Conversion Shares and Conversion Shares”. 
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Disposition of Debentures Conversion Shares and Conversion Shares 
 
A Non-Resident Debenture Holder will not be subject to tax under the Tax Act in respect of any capital gain realized 
by such Non-Resident Debenture Holder on a disposition or deemed disposition of Debentures or Conversion 
Shares, as the case may be, unless the Non-Resident Debenture Holder’s Debentures or Conversion Shares, as the 
case may be, are, or are deemed to be, “taxable Canadian property” (as defined in the Tax Act) to the Non-Resident 
Debenture Holder at the time of disposition and the Non-Resident Debenture Holder is not entitled to relief under an 
applicable tax treaty between Canada and the country of residence of the Non-Resident Debenture Holder. 

Generally, the Debentures and Conversion Shares will not constitute taxable Canadian property to a Non-Resident 
Debenture Holder at a particular time provided that the Common Shares of the Corporation are listed at that time on a 
designated stock exchange (which includes the TSXV Tiers 1 and 2), unless at any particular time during the 60-
month period that ends at that time (1) the Non-Resident Debenture Holder, persons with whom the Non-Resident 
Debenture Holder does not deal with at arm’s length, partnerships in which the Non-Resident Debenture Holder or 
persons with whom the Non-Resident Debenture Holder does not deal at arm’s length holds a membership interest 
directly or indirectly through one or more partnerships, or the Non-Resident Debenture Holder together with all such 
persons, has owned 25% or more of the issued shares of any class or series of the capital stock of the Corporation 
and (2) more than 50% of the fair market value of the common shares of the Corporation was derived directly or 
indirectly from one or any combination of: (i) real or immovable properties situated in Canada, (ii) “Canadian resource 
properties” (as defined in the Tax Act), (iii) “timber resource properties” (as defined in the Tax Act), and (iv) options in 
respect of, or interests in, or for civil law rights in, property in any of the foregoing whether or not the property exists. 
Notwithstanding the foregoing, in certain circumstances set out in the Tax Act, Debentures or Conversion Shares 
could be deemed to be taxable Canadian property. Non-Resident Debenture Holders whose Debentures or 
Conversion Shares may constitute taxable Canadian property should consult their own tax advisors. 

ELIGIBILITY FOR INVESTMENT 

The following opinion is based on the facts set out in this Prospectus, the provisions of the Tax Act along with the 
Proposed Amendments. Other than the Proposed Amendments, this opinion does not otherwise contemplate any 
changes in law and does not consider provincial or territorial laws, the laws of any other jurisdiction or the 
administrative policies or assessing practices of the CRA.  

In the opinion of Dentons Canada LLP, counsel to the Corporation and Wildeboer Dellelce LLP, counsel to the 
Underwriters, each of the Securities, if issued on the date hereof, would be a “qualified investment” under the Tax Act 
for a trust governed by a registered retirement savings plan, a registered retirement income fund, a registered 
disability savings plan, a registered education savings plan, a tax-free savings account, all as defined in the Tax Act 
(each, a “Deferred Income Plan” and collectively, “Deferred Income Plans”) and a deferred profit sharing plan, 

provided that:  

i. in the case of the Unit Shares, Warrant Shares and Conversion Shares, the Common Shares are listed on a 
“designated stock exchange” as defined in the Tax Act (which currently includes the TSXV Tiers 1 and 2 ); 

ii. in the case of the Warrants, the Common Shares are listed on such a designated stock exchange in Canada 
and the Corporation is not a “connected person” under such Deferred Income Plan or deferred profit sharing 
plan; and  

iii. in the case of the Debentures, a class of shares of the Corporation is listed on such a designated stock 
exchange in Canada. 

For this purpose, a “connected person” is defined as a person who is an annuitant, a beneficiary, an employer or a 
subscriber under, or a holder of, the particular Deferred Income Plan or deferred profit sharing plan and any person 
who does not deal at arm’s length with that person. 

Notwithstanding the foregoing, if any of the Securities is a “prohibited investment” as defined in the Tax Act, the 
holders, annuitants, or subscribers, as the case may be, of Deferred Income Plans which hold any such Securities 
that are prohibited investments will be subject to a penalty tax. The Securities will generally not be a prohibited 
investment, unless the holder, annuitant, or subscriber, as the case may be, does not deal at arm’s length with the 
Corporation for purposes of the Tax Act, or the holder, annuitant or subscriber, as the case may be, has a “significant 
interest” in the Corporation (within the meaning of the Tax Act). Generally, a holder, annuitant or subscriber will have 
a significant interest in the Corporation if the holder, annuitant, subscriber and/or persons or partnerships not dealing 
at arm’s length with the holder, annuitant or subscriber own directly or indirectly 10% or more of the issued shares of 
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any class of the capital stock of the Corporation or any corporation related to the Corporation within the meaning of 
the Tax Act. In addition, the Unit Shares, Warrant Shares, and Conversion Shares, will not be a “prohibited 
investment” if they are “excluded property” (as defined in the Tax Act) for the Deferred Income Plans.  

Holders wishing to hold Securities in such Deferred Income Plans are urged to consult their tax advisors. 

RISK FACTORS 

An investment in the securities offered hereunder is speculative and involves certain risks. When evaluating the 
Corporation and its business, prospective purchasers should consider carefully the information set out in this 
Prospectus and the risks described below and in the documents incorporated by reference in this Prospectus, 
including those risks identified and discussed under the heading “Risk Factors” in the AIF, which is incorporated by 
reference herein. 

The risks and uncertainties described or incorporated by reference herein are not the only ones the Corporation 
faces. Additional risks and uncertainties, including those that the Corporation is unaware of or that are currently 
deemed immaterial, may also adversely affect the Corporation and its business. 

Risks Related to the Offering 

Discretion in the Use of Proceeds 

Management will have discretion concerning the use of the proceeds of the Offering as well as the timing of their 
expenditure. As a result, an investor will be relying on the judgment of management for the application of the 
proceeds of the Offering. Management may use the net proceeds of the Offering other than as described under the 
heading “Use of Proceeds” if they believe it would be in the Corporation’s best interest to do so and in ways that an 

investor may not consider desirable. The results and the effectiveness of the application of the proceeds are 
uncertain. If the proceeds are not applied effectively, the Corporation’s results of operations may suffer. 

Inability to Satisfy Payments 
 
The Debentures mature in 2021. There is no guarantee that the Corporation will have sufficient cash available to 
make interest payments or to repay the principal outstanding on the Debentures on a timely basis or at all. See 
“Earnings Coverage Ratios”, which is relevant to an assessment of the risk that the Corporation may be unable to pay 
interest or principal on the Debentures when due. 

Market for Warrants and Debentures 
 
There is currently no market through which the Warrants and Debentures may be sold. There can be no assurance 
that an active or liquid market for the Warrants or Debentures will develop following the Offering, or if developed, that 
such market will be maintained. If an active public market does not develop or is not maintained, purchasers may not 
be able to resell the Debentures purchased under this Prospectus. 

Volatile Market Price of the Common Shares 

The market price of the Common Shares 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 holders of 
Common Shares to sell their securities at an advantageous price. Market price fluctuations in the Common Shares 
may be due to the Corporation’s operating results failing to meet expectations of securities analysts or investors in 
any period, downward revision in securities analysts’ estimates, 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. These broad market fluctuations may adversely affect the 
market price of the Common Shares. 

Financial markets have historically at times experienced significant price and volume fluctuations that have 
particularly affected the market prices of equity securities of companies and that have often been unrelated to the 
operating performance, underlying asset values or prospects of such companies. Accordingly, the market price of the 
Common Shares may decline even if the Corporation’s operating results, underlying asset values or prospects have 
not changed. Additionally, these factors, as well as other related factors, may cause decreases in asset values that 
are deemed to be other than temporary, which may result in impairment losses. There can be no assurance that 
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continuing fluctuations in price and volume will not occur. If such increased levels of volatility and market turmoil 
continue, the Corporation’s operations could be adversely impacted and the trading price of the Common Shares may 
be materially adversely affected. 

Volatile Market Price for the Debentures 
 
The market price for the Debentures and the Conversion Shares into which they are convertible may be volatile and 
subject to wide fluctuations in response to numerous factors, many of which are beyond the Corporation's control, 
including the following: (a) actual or anticipated fluctuations in the Corporation's results of operations, financial 
performance and future prospects; (b) recommendations by securities research analysts; (c) changes in the 
economic performance or market valuations of other issuers that investors deem comparable to the Corporation; (d) 
addition or departure of the Corporation's executive officers or other key personnel; (e) sales or perceived sales of 
additional Common Shares or the Debentures; (f) significant acquisitions or business combinations, strategic 
partnerships, joint ventures or capital commitments by or involving the Corporation or its competitors; (g) news 
reports relating to trends, concerns, technological or competitive developments, regulatory changes and other related 
issues in the Corporation's industry or target markets; (h) liquidity of the Debentures; (i) prevailing interest rates; (j) 
the market price of Common Shares; and (k) general economic conditions.  

Prevailing Yields on Similar Securities 

Prevailing yields on similar securities will affect the market value of the Debentures. Assuming all other factors remain 
unchanged, the market value of the Debentures will decline as prevailing yields for similar securities rise, and will 
likely increase as prevailing yields for similar securities decline. 

Risk Factors Related to Dilution 

The Corporation may issue additional securities in the future, which may dilute a shareholder’s holdings in the 
Corporation. The Corporation’s articles permit the issuance of an unlimited number of Common Shares and preferred 
shares, and special non-voting shares, and shareholders will have no pre-emptive rights in connection with such 
further issuance. The directors of the Corporation have discretion to determine the price and the terms of further 
issuances. Moreover, additional Common Shares will be issued by the Corporation on the exercise of options under 
the Corporation’s stock option plan and upon the exercise of outstanding warrants. 

Risks related to cash flow from operations 

The Corporation’s cash position, as at September 30, 2017 after giving effect to the Offering and the November 
Offering, was approximately $89.7 million. Subject to customary adjustments, the Corporation’s net working capital 
(being the Corporation’s current assets minus current liabilities) as at September 30, 2017 was approximately $16.2 
million before giving effect to the November Offering or the Offering and $89.3 after giving effect to the November 
Offering and the Offering. Although the Corporation anticipates it will have a positive cash flow in any future period, 
funds raised by the Corporation may be used to fund such negative cash flow from operating activities. 

Operating cash flow may decline in certain circumstances, many of which are beyond the Corporation’s control. 
There is no assurance that sufficient revenues will be generated in the near future. Since the Corporation expects to 
continue incurring significant future expenditures for the expansion of its facilities, the Corporation will continue to 
experience negative cash flow until it reaches a sufficient level of sales with positive gross margins to cover operating 
expenses. An inability to generate positive cash flow until the Corporation reaches a sufficient level of sales with 
positive gross margins to cover operating expenses or raise additional capital on reasonable terms will adversely 
affect the Corporation’s viability as an operating business. 

Sales of Substantial Amounts of the Common Shares May Have an Adverse Effect on the Market Price of the 
Common Shares 

Sales of substantial amounts of the Common Shares, or the availability of such securities for sale, could adversely 
affect the prevailing market prices for the Common Shares. A decline in the market prices of the Common Shares 
could impair the Corporation’s ability to raise additional capital through the sale of securities should it desire to do so. 
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Additional Financing 

Even if its financial resources upon completion of the Offering are sufficient to fund its current operations, there is no 
guarantee that the Corporation will be able to achieve its business objectives. The continued development of the 
Corporation may require additional financing. The failure to raise such capital could result in the delay or indefinite 
postponement of current business objectives or the Corporation going out of business. There can be no assurance 
that additional capital or other types of financing will be available if needed or that, if available, the terms of such 
financing will be favourable to the Corporation and, if such financing involves indebtedness, that such financing will 
be acceptable to the holders of the Debentures. If additional funds are raised through further issuances of equity or 
convertible debt securities, including the Offering, existing shareholders could suffer significant dilution, and any new 
equity securities issued could have rights, preferences and privileges superior to those of holders of Common 
Shares. In addition, from time to time, the Corporation may enter into transactions to acquire assets or the shares of 
other corporations. These transactions may be financed wholly or partially with debt, which may temporarily increase 
the Corporation’s debt levels above industry standards. Provided the Debentures remain outstanding, any debt 
financing that is secured in the future may require the approval of two-thirds of the holders of the Debentures and 
could involve restrictive covenants relating to capital raising activities and other financial and operational matters, 
which may make it more difficult for the Corporation to obtain additional capital and to pursue business opportunities, 
including potential acquisitions. 

Future Dividends 
 

Any future dividends will be reviewed by the Corporation’s board of directors and adjusted from time to time to reflect 
current business conditions. The ability of the Corporation to pay dividends to holders of Common Shares and the 
actual amount of such dividends will be dependent upon, among other things, the financial performance of the 
Corporation and its business segments, its debt covenants and obligations, its ability to refinance its debt obligations 
on similar terms and at similar interest rates, its working capital requirements, its future tax obligations and its future 
capital requirements. 
 
Restriction on Additional Indebtedness 

 
The Debentures will be unsecured and subordinate in right of payment, as set forth in the Debenture Indenture, to all 
Senior Indebtedness (as defined in the Debenture Indenture) of the Corporation and will rank pari passu in right of 
payment of principal and interest with all other Debentures issued under this Offering.  

Notwithstanding the foregoing, subject to certain exceptions set forth in the Debenture Indenture, the Corporation and 
its subsidiaries are restricted from incurring or assuming additional indebtedness or creating, assuming or permitting 
to exist any lien or encumbrance on any assets or property of the Corporation or its subsidiaries without the prior 
written consent of the holders of not less than two-thirds (2/3) of the outstanding aggregate principal amount of the 
Debentures, which consent will not be unreasonably withheld, conditioned or delayed. In addition, other than 
pursuant to certain limited exceptions set forth in the Debenture Indenture, for so long as any Debentures remain 
outstanding, and subject to obtaining the requisite consent of the holders of not less than two-thirds (2/3) of the 
outstanding aggregate principal amount of the Debentures, any additional debentures issued under the Debenture 
Indenture or any additional indebtedness incurred by the Corporation or its subsidiaries will be required to be 
specifically subordinated to the Debentures. 

If the Corporation becomes bankrupt, liquidates its assets, reorganizes or enters into certain other transactions, the 
Corporation will be available to pay its obligations with respect to the Debentures only after it has paid Senior 
Indebtedness and any other secured indebtedness in full. There may be insufficient assets remaining following such 
payments to pay amounts due on any or all of the Debentures then outstanding. Additionally, the Debentures will also 
be effectively subordinate to claims of creditors of the Corporation's subsidiaries except to the extent the Corporation 
is a creditor of such subsidiaries ranking at least pari passu with such other creditors. As such, the likelihood that 
holders of Debentures will receive payments owing to them under the terms of the Debentures will depend on the 
financial health and creditworthiness of the Corporation and its subsidiaries. 
 
Covenant Protection 
 
Further, subject to certain exceptions set forth in the Debenture Indenture, the Debenture Indenture restricts the 
Corporation and its subsidiaries from incurring or assuming additional indebtedness or creating, assuming or 
permitting to exist any lien or encumbrance on any assets or property  of the Corporation or its subsidiaries without 
the prior written consent of the holders of not less than two-thirds (2/3) of the outstanding aggregate principal amount 
of the Debentures, which consent will not be unreasonably withheld, conditioned or delayed. In addition, other than 
pursuant to certain exceptions set forth in the Debenture Indenture, for so long as any Debentures remain 
outstanding, and subject to obtaining the requisite consent of the holders of not less than two-thirds (2/3) of the 
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outstanding aggregate principal amount of the Debentures, any additional debentures issued under the Debenture 
Indenture or any additional indebtedness incurred by the Corporation or its subsidiaries will be required to be 
specifically subordinated to the Debentures. 

Redeeming on a Change of Control 
 
The Corporation will be required to purchase all outstanding Debentures within thirty (30) days following the 
occurrence of a Change of Control upon a request made by the holders of the Debentures. However, it is possible 
that following a Change of Control, the Corporation will not have sufficient funds at that time to make the required 
purchase of outstanding Debentures or that restrictions contained in other indebtedness will restrict those purchases. 
The Corporation’s failure to purchase the Debentures would constitute an Event of Default under the Debenture 
Indenture, which might constitute a default under the terms of the Corporation's other indebtedness, if any, at that 
time. See “Description of Securities Being Distributed — Offer Upon Change of Control”.  
 
Shareholder Rights 
 
Holders of Debentures and 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, 
other than extraordinary dividends that the Corporation's board of directors designates as payable to the holders of 
the Debentures), but if a holder of Debentures subsequently: (a) exercises its Warrants; or (b) converts its 
Debentures, 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: (i) the 
exercising of a Warrant; or (ii) the converting of a Debenture and, to a limited extent, under the conversion rate 
adjustments under the Warrant Indentures and the Debenture Indentures. 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. 
 
Investment Eligibility 
 
There can be no assurance that the Debentures will continue to be qualified investments under relevant Canadian tax 
laws for trusts governed by Deferred Income Plans and deferred profit sharing plans. The Tax Act imposes penalties 
for the acquisition or holding of non-qualified or prohibited investments. See “Eligibility for Investment”. 
 
Debentures may be Subject to Withholding Tax and Participating Debt Interest 

The Tax Act generally provides that withholding tax is not payable on interest paid or credited to non-residents of 
Canada that deal at arm's length with the payor. However, Canadian withholding tax continues to apply to payments 
of “participating debt interest”. For purposes of the Tax Act, participating debt interest is generally interest that is paid 
on an obligation where all or any portion of such interest is contingent or dependent on the use of or production from 
property in Canada or is computed by reference to revenue, profit, cash flow, commodity price or any similar criterion.  

Under the Tax Act, when a debenture or other debt obligation issued by a person resident in Canada is assigned or 
otherwise transferred by a non-resident person to a person resident in Canada (which would include a conversion of 
the obligation or payment on maturity), the amount, if any, by which the price for which the obligation was assigned or 
transferred exceeds the price for which the obligation was issued is deemed to be a payment of interest on that 
obligation made by the person resident in Canada to the non-resident (an “excess”). The deeming rule does not 

apply in respect of certain “excluded obligations”, although it is not clear whether a particular convertible debenture 
would qualify as an “excluded obligation”. If a convertible debenture is not an “excluded obligation”, issues that arise 
are whether any excess would be considered to exist, whether any such excess which is deemed to be interest is 
“participating debt interest”, and if the excess is participating debt interest, whether that results in all interest on the 
obligation being considered to be participating debt interest. 

The CRA has stated that no excess, and therefore no participating debt interest, would in general arise on the 
conversion of a “standard convertible debenture” (as that term was defined in a letter from the Joint Committee on 
Taxation of the Canadian Bar Association and the Canadian Institute of Chartered Accountants sent to the CRA on 
May 10, 2010) and therefore, there would be no withholding tax in such circumstances (provided that the payor and 
payee deal at arm's length for purposes of the Tax Act). The Debentures should meet the criteria set forth in the 
CRA's statement. However, the application of CRA's published guidance to the Debentures is uncertain and there is 
a risk that CRA could take the position that amounts paid or payable to a non-resident holder of Debentures on 
account of interest or any excess may be subject to Canadian withholding tax at a rate of 25% (subject to any 
reduction in accordance with any applicable income tax treaty or convention). As noted under “Change in Withholding 
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Tax Laws” below, the Debenture Indenture will not contain a requirement that the Corporation increase the amount of 
interest or other payments to holders of Debentures in the event that it is required to withhold Canadian withholding 
tax on payments of interest (including any excess that may be considered to be participating debt interest). 
 
Change in Withholding Tax Laws  
 
The Debenture Indenture will not contain a requirement that the Corporation increase the amount of interest or other 
payments to holders of Debentures who are non-resident of Canada for purposes of the Tax Act in the event that the 
Corporation is required to withhold amounts in respect of income or similar taxes on payment of interest or other 
amounts on the Debentures. At present, no amount will generally be required to be withheld under the Tax Act from 
such payments to holders of Debentures who are non-residents of Canada dealing at arm’s length with the 
Corporation, but no assurance can be given that applicable income tax laws will not be changed in a manner that 
may require the Corporation to withhold amounts in respect of tax payable on such amounts. See “Certain Canadian 
Federal Income Tax Considerations”. 
 
Credit Risk and Prior Ranking Indebtedness 
 
The likelihood that purchasers of the Debentures will receive payments owing to them under the terms of the 
Debentures will depend on the financial health of the Corporation and its credit worthiness.  In addition, the 
Debentures are unsecured obligations of the Corporation. Therefore, if the Corporation becomes bankrupt, liquidates 
its assets, reorganizes or enters into certain other transactions, the Corporation’s assets will be available to pay its 
obligations with respect to the Debentures only after it has paid all of its secured indebtedness in full.  There may be 
insufficient assets remaining following such payments to pay amounts due on any or all of the Debentures then 
outstanding. 
 
Book-Based System 
 
Unless and until certificated, the securities contemplated herein are issued in exchange for book-entry interests and 
as such the owners of the book-entry interests will not be considered owners or holders of such securities. Instead, 
the depository or its nominee will be the sole holder of such securities. Payments of principal, interest and other 
amounts owing on or in respect of the Debentures will be made to the paying agent, which will make payments to 
CDS. Thereafter, such payments will be credited to Participants’ accounts that hold book-based interests in the 
Debentures and credited by such Participants to indirect Participants. Unlike holders of the securities contemplated 
herein, owners of book-based interests will not have the direct right to act upon the Corporation’s solicitations for 
consents or requests for waivers or other actions from holders of the securities contemplated herein. Instead, holders 
of beneficial interests in the securities contemplated herein will be permitted to act only to the extent such holders 
have received appropriate proxies to do so from CDS or, if applicable, a Participant. There is no assurance that 
procedures implemented for the granting of such proxies will be sufficient to enable holders of beneficial interests in 
the securities contemplated herein to vote on any requested actions on a timely basis. See “Description of Securities 
Being Distributed – Book-Based System”. 

 
Risks Related to the Business of the Corporation 

Governmental Regulation 

The business and activities of the Corporation are heavily regulated in all jurisdictions where it carries on business. 
The Corporation’s operations are subject to various laws, regulations and guidelines by governmental authorities, 
particularly Health Canada, relating to the manufacture, marketing, management, transportation, storage, sale and 
disposal of medical marijuana, and also including laws and regulations relating to health and safety, the conduct of 
operations and the protection of the environment. Laws and regulations, applied generally, grant government 
agencies and self-regulatory bodies broad administrative discretion over the activities of the Corporation, including 
the power to limit or restrict business activities as well as impose additional disclosure requirements on the 
Corporation’s products and services. 

Achievement of the Corporation’s business objectives are contingent, in part, upon compliance with regulatory 
requirements enacted by these governmental authorities and obtaining all regulatory approvals, where necessary, for 
the production and sale of its products. The Corporation cannot predict the time required to secure all appropriate 
regulatory approvals for its products, or the extent of testing and documentation that may be required by 
governmental authorities. Any delays in obtaining, or failure to obtain regulatory approvals would significantly delay 
the development of markets and products and could have a material adverse effect on the business, results of 
operations and financial condition of the Corporation. 
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Failure to comply with the laws and regulations applicable to its operations may lead to possible sanctions including 
the revocation or imposition of additional conditions on licences to operate the Corporation’s business; the 
suspension or expulsion from a particular market or jurisdiction or of its key personnel; and, the imposition of fines 
and censures. To the extent that there are changes to the existing or the enactment of future laws and regulations 
that affect the sale or offering of the Corporation’s product or services in any way, the Corporation’s revenues may be 
adversely affected. 

Changes in Laws, Regulations and Guidelines 

On August 11, 2016, Health Canada announced the new ACMPR which came into force on August 24, 2016, 
replacing the Marihuana for Medical Purposes Regulations (“MMPR”) as the regulations governing Canada’s medical 

cannabis program. The ACMPR was implemented as a result of the February 2016 Federal Court case of Allard v 
Canada (“Allard”) (2016 FC 236). In Allard the court found the MMPR to be unconstitutional and of no force and 

effect, but suspended its declaration of invalidity for six months in order to give the federal government time to 
respond. 

As per Health Canada’s statement and corresponding fact sheet released on August 11, 2016, the ACMPR allows 
Canadians who have been authorized by their health care practitioner, and who are registered with Health Canada, to 
produce a limited amount of medical marijuana for their own medical purposes, or to designate someone who is 
registered with Health Canada to produce it for them. Starting materials such as plants or seeds are to be obtained 
from Licensed Producers only. Individuals will also continue to have the option to purchase quality controlled medical 
marijuana from Licensed Producers such as the Corporation. It is possible that such developments could significantly 
reduce the addressable market for the Corporation’s products and materially and adversely affect the business, 
financial condition and results of operations of the Corporation. 

On June 30, 2016, the federal government established the Task Force of Cannabis Legalization and Regulation (the 
“Task Force”) to seek input on the design of a new system to legalize, strictly regulate and restrict access to 

marijuana. On December 13, 2016, the Task Force completed its review and published a report outlining its 
recommendations. Several recommendations from the Task Force including, but not limited to, permitting home 
cultivation, potentially easing barriers to entry into a Canadian recreational marijuana market and restrictions on 
advertising and branding, could materially and adversely affect the business, financial condition and results of 
operations of the Corporation.  

On April 13, 2017, the federal government introduced the Cannabis Act, which creates a legal framework for 
controlling the production, distribution, sale and possession of cannabis in Canada.   On November 27, 2017 the 
House of Commons passed Bill C-45, which proposes the enactment of the Cannabis Act.  Although previous 
announcements indicated that recreational cannabis would be legalized on July 1, 2018, on December 20, 2017, the 
Prime Minister communicated that the Canadian Federal Government intends to legalize recreational cannabis 
sometime in the summer of 2018.  At this time, the impact of this proposed legislative framework on the regulation of 
Canada’s medical cannabis market remains unclear. 

On October 5, 2017, the Parliamentary Standing Committee on Health (the “HESA”) proposed amendments to the 

Cannabis Act to provide, among other things, that edibles containing cannabis and cannabis concentrates would be 
added to the classes of cannabis an authorized person may sell. In addition, HESA's proposed amendments provide 
that a framework for sale of edibles and cannabis concentrates would be implemented within a year of the Cannabis 
Act coming into force. 

In addition to the foregoing, draft regulations to the Cannabis Act have not yet been disclosed. As a result, the impact 
of the proposed legislative framework on the regulation of Canada's medical cannabis market remains unclear. 

On December 12, 2017, the Ontario government passed the Cannabis Act, 2017 (Ontario) that will regulate the lawful 
use, sale and distribution of recreational cannabis by the federal government’s summer 2018 legalization deadline. 
The Cannabis Act, 2017 (Ontario), among other matters: 

(a) creates a new provincial retailer (the Ontario Cannabis Retail Corporation, a subsidiary of the Liquor Control 
Board of Ontario), to ensure safe and socially responsible distribution of recreational cannabis through 
stand-alone stores and an online order service. Under Ontario’s approach, approximately 150 stand-alone 
stores will open by 2020, including 40 stores by the summer of 2018 and 80 stores by July 2019. Online 
distribution will service all regions of the province by the summer of 2018; 

(b) sets a minimum age of 19 to use, buy, possess and share cannabis in Ontario; and 

(c) bans the use of cannabis in public places, workplaces and motor vehicles. 
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The governments of Manitoba, Alberta, Nova Scotia, New Brunswick, Québec and British Columbia have also 
announced partial regulatory regimes for the distribution and sale of cannabis for recreational purposes in those 
provinces. There is no guarantee that provincial legislation regulating the distribution and sale of cannabis for 
recreational purposes will be enacted according to the terms announced by such provinces, or at all, or that any such 
legislation, if enacted, will create the growth opportunities that the Corporation currently anticipates. 

On January 4, 2018, U.S. Attorney General Jeff Sessions issued a memorandum to U.S. district attorneys which 
rescinded previous guidance from the U.S. Department of Justice specific to cannabis enforcement in the United 
States, including the August 2013 memorandum authored by then Deputy Attorney General James Cole (the “Cole 
Memorandum”) indicating that the U.S. Department of Justice would not prioritize the prosecution of cannabis 

related violations of U.S. federal law in jurisdictions that had enacted laws legalizing cannabis in some form and that 
had also implemented strong and effective regulatory and enforcement systems. With the Cole Memorandum 
rescinded, U.S. federal prosecutors can exercise their discretion in determining whether to prosecute cannabis 
related violations of U.S. federal law. While the Corporation does not engage in any U.S. marijuana-related activities 
the market price of the Common Shares may be affected by regulatory changes and developments that affect the 
cannabis industry generally. See “Risk Factors – Volatile Market Price of the Common Shares”. 

Reliance on Licence Renewal 

The Corporation’s ability to grow, store and sell medical marijuana in Canada is dependent on its Licence from Health 
Canada. Failure to comply with the requirements of the Licence or any failure to maintain this Licence would have a 
material adverse impact on the business, financial condition and operating results of the Corporation. The Licence 
expires July 26, 2019.  Although management believes it will meet the requirements of the ACMPR for extension of 
the Licence, there can be no guarantee that Health Canada will extend or renew the Licence or, if it is extended or 
renewed, that it will be extended or renewed on the same or similar terms. Should Health Canada not extend or 
renew the Licence, or should it renew the Licence on different terms or not provide the amendments as requested for 
anticipated capacity increases, the business, financial condition and results of the operations of the Corporation will 
be materially adversely affected. Pursuant to the Licence, the Corporation is currently only permitted to produce and 
sell cannabis flower. In the event that the desired amendments to the Licence to authorize the Corporation to sell or 
distribute cannabis oil or any other derivative products are not granted, the Corporation’s ability to expand the scope 
of its operational activities as anticipated would not be achieved and could have a material adverse effect on the 
Corporation.  

Access to Capital 

In the event the Corporation requires additional indebtedness that is not permitted under the Debenture Indenture to 
operate or expand its business, the Corporation may not be able to obtain such capital without the prior consent of 
the holders of not less than two-thirds (2/3) of the outstanding aggregate principal amount of the Debentures. 
Notwithstanding the terms of the Debenture Indenture, in the event the Corporation is required to seek the consent of 
the holders of the Debentures, there are no assurances that the holders of the Debentures will provide such consent 
or that such consent will not be tied to conditions in favour of the holders of the Debentures. 

Further, other than pursuant to certain limited exceptions set forth in the Debenture Indenture, for so long as any 
Debentures remain outstanding, and subject to obtaining the requisite consent of the holders of not less than two-
thirds (2/3) of the outstanding aggregate principal amount of the Debentures, any additional debentures issued under 
the Debenture Indenture or any additional indebtedness incurred by the Corporation or its subsidiaries will be 
required to be specifically subordinated to the Debentures which may not be acceptable to potential lenders to the 
Corporation. 

In the event the Corporation is able to secure access to indebtedness, that is not permitted under the Debenture 
Indenture, that is acceptable to the holders of not less than two-thirds (2/3) of the outstanding aggregate principal 
amount of the Debentures, the Corporation will be required to seek the approval of such holders and the timing and 
ability of the Corporation to obtain such approval is unknown and could cause a material delay in the Corporation's 
ability to secure such indebtedness.  

Competition 

There is potential that the Corporation will face intense competition from other companies, some of which have longer 
operating histories and more financial resources and production and marketing experience than the Corporation. 
Because of the early stage of the industry in which the Corporation operates, the Corporation expects to face 
additional competition from new entrants. If the number of users of medical marijuana in Canada increases, the 
demand for products will increase and the Corporation expects that competition will become more intense, as current 
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and future competitors begin to offer an increasing number of diversified products and pricing strategies. To remain 
competitive, the Corporation will require a continued high level of investment in research and development, 
marketing, sales and client support. The Corporation may not have sufficient resources to maintain research and 
development, marketing, sales and client support efforts on a competitive basis which could materially and adversely 
affect the business, financial condition and results of operations of the Corporation. 

A Significant Number of Common Shares are Owned by a Limited Number of Existing Shareholders 

The Corporation’s management and directors own a substantial number of the outstanding Common Shares (on a 
fully diluted basis).  As such, the Corporation’s management, directors and employees, as a group, are in a position 
to exercise significant influence over matters requiring shareholder approval, including the election of directors and 
the determination of significant corporate actions. As well, these shareholders could delay or prevent a change in 
control of the Corporation that could otherwise be beneficial to the Corporation’s shareholders. 

Risk Factors Related to Expansion 

The success of certain contemplated capital expenditures will require Health Canada approval, including cultivation at 
the Paris Road Expansion. There is no guarantee that Health Canada will approve the contemplated capital 
expenditures in a timely fashion, nor is there any guarantee that the expansion will be completed in its currently 
proposed form, if at all. The failure of the Corporation to successfully execute its expansion strategy, including the 
Paris Road Expansion (including receiving the expected Health Canada approvals in a timely fashion) could 
adversely affect the business, financial condition and results of operations of the Corporation. 

Conflicts of Interest 

Certain directors and officers are directors and/or officers or hold interest in other companies involved in the same or 
similar businesses to the Corporation and as such may, in certain circumstances, have a conflict of interest. Conflicts 
of interest, if any, which arise will be subject to and governed by procedures prescribed by the Corporation’s 
governing corporate law statute which requires a director of a corporation who is a party to, or is a director or an 
officer of, or has some material interest in any person who is a party to, a material contract or proposed material 
contract with the Corporation to disclose his or her interest and, in the case of directors, to refrain from voting on any 
matter in respect of such contract unless otherwise permitted under such legislation. 

Permits and Licences 

In addition to the Licence, the operations of the Corporation require Licences and permits from various governmental 
authorities. The Corporation currently has all permits and licences that it believes are necessary to carry on its 
business. The Corporation may require additional licences or permits in the future and there can be no assurance 
that the Corporation will be able to obtain all such additional Licences and permits. In addition, there can be no 
assurance that any existing licences and permits will be renewable if and when required or that such existing licences 
and permits will not be revoked. 

TSXV Restrictions on Business  

The TSXV required that, as a condition to the RTO, the Corporation deliver an undertaking (the “Undertaking”) 

confirming that, while listed on the TSXV, the Corporation would not commence commercial operation of cannabis oil 
until such time as the Corporation has received legal permission to do so. The Undertaking could have an adverse 
effect on the Corporation’s ability to expand its business into other areas. The Undertaking may prevent the 
Corporation from expanding into new areas of business when the Corporation’s competitors have no such 
restrictions. All such restrictions could materially and adversely affect the growth, business, financial condition and 
results of operations of the Corporation. 

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 (2) business days after receipt or deemed 
receipt of a prospectus and any amendment. In several of the provinces, 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 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 
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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. 

In an offering of warrants (including warrants comprising part of the Units) or convertible debentures, 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 warrant or convertible debenture 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 the security, those amounts may not be recoverable under the 
statutory right of action for damages that applies in those provinces. The purchaser 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. 

Original purchasers of the Debentures will have a contractual right of rescission against the Corporation following the 
conversion of such Debentures into Conversion Shares. In the event that this Prospectus or any amendment hereto 
contains a misrepresentation, the contractual right of rescission will entitle such original purchasers to receive from 
the Corporation, upon surrender of the Conversion Shares issued upon conversion of such Debentures, the amount 
paid for such Debentures, provided that the right of rescission is exercised within 180 days from the date of the 
purchase of such Debentures under this Prospectus.   

AGENT FOR SERVICE OF PROCESS 

John Harland Stewart, a director of the Corporation, resides outside of Canada. In connection with the filing of this 
prospectus, Mr. Stewart has appointed Emblem, 36 York Mills Road, Suite 500, Toronto, Ontario, M2P 2E9, as agent 
for service in Canada. Purchasers are advised that it may not be possible for investors to enforce judgments obtained 
in Canada against any person or company that is incorporated, continued or otherwise organized under the laws of a 
foreign jurisdiction or resides outside of Canada, even if the party has appointed an agent for service of process.  

INTEREST OF EXPERTS 

Certain legal matters in connection with this offering will be passed upon on behalf of the Corporation by Dentons 
Canada LLP, and on behalf of the Underwriters by Wildeboer Dellelce LLP. As at the date hereof, the partners and 
associates of Dentons Canada LLP and Wildeboer Dellelce LLP, each as a group, beneficially own, directly and 
indirectly, in the aggregate, less than one percent of the Common Shares. 

AUDITOR, TRANSFER AGENT AND REGISTRAR 

Ernst & Young LLP is the independent auditor of the Corporation and is independent within the meaning of the Rules 
of Professional Conduct of the Chartered Professional Accountants of Ontario (registered name of The Institute of 
Chartered Accountants of Ontario). 

The registrar and transfer agent for the Common Shares is Computershare Investor Services Inc. at its offices in 
Toronto, Ontario and Vancouver, British Columbia. 
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CERTIFICATE OF THE CORPORATION 

January 29, 2018 

This short form prospectus, together with the documents incorporated by reference, 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 in each of the Provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Nova 
Scotia, New Brunswick, Prince Edward Island and Newfoundland and Labrador. 

 

“Nicholas Dean”  “Alex Stojanovic” 

Nicholas Dean 
Chief Executive Officer 

 Alex Stojanovic 
Chief Financial Officer 

  

On behalf of the Board of Directors: 

 

 

“Harvey Shapiro”  “Jeffrey Fineberg” 

Harvey Shapiro 
Director 

 Jeffrey Fineberg 
Director 

 

  



C-2 

CERTIFICATE OF THE UNDERWRITERS 

January 29, 2018 

To the best of our knowledge, information and belief, this short form prospectus, together with the documents 
incorporated by reference, 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 in each of the Provinces of British 
Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Nova Scotia, New Brunswick, Prince Edward Island and 
Newfoundland and Labrador. 

 EIGHT CAPITAL  

  

By:  “Patrick McBride”     

Patrick McBride 
Head of Origination 

 

 

 CANACCORD GENUITY CORP.  

  

 

By:  “Jamie Brown”     

Jamie Brown 
Vice Chairman, Managing Director 

Investment Banking 

 

 

 

ECHELON WEALTH PARTNERS INC. GMP SECURITIES L.P. 

 

 

By:     “David Anderson”     

David Anderson 
Head of Investment Banking 

 

 

 

 

By:    “Steve Ottaway”     

Steve Ottaway 
Managing Director, Investment 

Banking 

 

 


