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GREENBROOK TMS INC. 

C$11,375,000 

3,500,000 Common Shares 

This short form prospectus (this “Prospectus”) qualifies the distribution to the public (the “Offering”) of 3,500,000 

common shares (the “Offered Shares”) of Greenbrook TMS Inc. (“Greenbrook” or the “Company”) at a price of C$3.25 

per Offered Share (the “Offering Price”).  

Operating through 71 Company-operated treatment centers, Greenbrook is a leading provider of Transcranial Magnetic 

Stimulation (“TMS”), an FDA-cleared, non-invasive therapy for the treatment of Major Depressive Disorder (“MDD”) and 

other mental health disorders, in the United States. TMS therapy provides local electromagnetic stimulation to specific 

brain regions known to be directly associated with mood regulation. Greenbrook has provided more than 250,000 TMS 

treatments to over 6,500 patients struggling with depression. See “The Company”. 

The outstanding common shares of the Company (the “Shares”) are listed and posted for trading on the Toronto Stock 

Exchange (the “TSX”) under the symbol “GTMS”. On April 26, 2019, the last trading day prior to the public 

announcement of the Offering, the closing price of the Shares on the TSX was C$3.76 per Share. On May 13, 2019, the last 

trading day prior to the date of this Prospectus, the closing price of the Shares on the TSX was C$3.26 per Share.  

 Price: C$3.25 per Offered Share 

Bloom Burton Securities Inc. (the “Lead Underwriter”), as lead underwriter and sole bookrunner, and Clarus Securities 

Inc., Desjardins Securities Inc. and GMP Securities L.P. (together with the Lead Underwriter, the “Underwriters”) have 

severally agreed to purchase the Offered Shares from the Company at a price of C$3.25 per Offered Share, subject to the 

terms and conditions of the Underwriting Agreement described under “Plan of Distribution”. The Offering Price was 

determined by negotiation between the Company and the Lead Underwriter. 
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  Price to the 

Public  

Underwriters’ 

Fee(1)  

Net Proceeds  

to the Company(2) 

Per Offered Share ........................................................................   C$3.25  C$0.195  C$3.055 

Total Offering(3) ...........................................................................   C$11,375,000  C$682,500  C$10,692,500 

____________ 
Notes: 

(1) Upon closing of the Offering, the Company will pay the Underwriters a cash commission equal to 6.00% of the gross proceeds of the Offering 

(the “Underwriters’ Fee”) including pursuant to any exercise of the Over-Allotment Option (as defined below). In addition to the 
Underwriters’ Fee, the Company will issue to the Underwriters, or as they may direct, that number of broker warrants (“Broker Warrants”) as 

is equal to 6.00% of the number of Offered Shares sold pursuant to the Offering (including pursuant to any exercise of the Over-Allotment 

Option). Each Broker Warrant will entitle the holder thereof to purchase one Share (a “Broker Warrant Share”) at the Offering Price for a 
period of 24 months following the date of issuance thereof. This Prospectus qualifies the issuance of the Broker Warrants to be issued under the 

Offering. See “Plan of Distribution”.  

(2) Before deducting the expenses of the Offering and the Concurrent Private Placement, estimated to be C$300,000, which, together with the 
Underwriters’ Fee, will be paid from the proceeds of the Offering. All or a portion of the proceeds of the Offering may be settled in United 

States dollars. 

(3) The Company has granted to the Underwriters an option (the “Over-Allotment Option”) exercisable in whole or in part at any one time for a 
period of 30 days from the closing of the Offering to purchase up to 525,000 additional Shares (the “Over-Allotment Shares”) (being equal to 

15% of the Offered Shares sold pursuant to the Offering) on the same terms as set forth above. If the Over-Allotment Option is exercised in 

full, the total “Price to the Public”, “Underwriters’ Fee” and “Net Proceeds to the Company”, before deducting the expenses of the Offering, 
will be C$13,081,250, C$784,875 and C$12,296,375, respectively. This Prospectus qualifies the grant of the Over-Allotment Option and the 

issuance of the Over-Allotment Shares on the exercise of the Over-Allotment Option. A purchaser who acquires Shares forming part of the 

Underwriters’ over-allocation position acquires those Shares under this Prospectus, regardless of whether the over-allocation position is 
ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. 

The following table sets out: (i) the maximum number of Over-Allotment Shares that may be issued pursuant to the Over-

Allotment Option; and (ii) the number of Broker Warrants that will be issued in connection with the Offering and the 

Concurrent Private Placement: 

 

Underwriters’ Position 

Maximum Size or Number of 

Securities Available 

 

Exercise Period 

 

Exercise Price 

Over-Allotment Option(1) Option to acquire up to 

525,000 Over-Allotment 

Shares 

Exercisable at any one time up 

to 30 days after closing of the 

Offering 

C$3.25 per Over-Allotment 

Share 

Broker Warrants(1) 533,040 (up to 564,540 if the 

Over-Allotment Option is 

exercised in full) 

Exercisable not later than 24 

months following the date of 

issuance thereof 

C$3.25 per Broker Warrant 

Share 

________ 
Note: 

(1) This Prospectus qualifies the grant of the Over-Allotment Option and the issuance of the Over-Allotment Shares on the exercise of the Over-

Allotment Option, as well as the issuance of the Broker Warrants to be issued under the Offering. See “Plan of Distribution”. 

In addition to and concurrent with the Offering, the Company intends to issue 5,384,000 Shares to 1315 Capital LLC, either 

directly or through one or more or its affiliates or funds managed by it (“1315 Capital”) for gross proceeds of 

C$17,498,000, on a bought deal private placement basis through a syndicate of underwriters led by the Lead Underwriter 

and comprised of the Underwriters, at the Offering Price, and on the same terms at which the Offered Shares are offered for 

sale under this Prospectus (the “Concurrent Private Placement”). Closing of the Offering will be conditional upon 

closing of the Concurrent Private Placement and closing of the Concurrent Private Placement will be conditional on closing 

of the Offering. See “Concurrent Private Placement”. This Prospectus does not qualify the Shares or the Broker Warrants to 

be issued under the Concurrent Private Placement. In connection with the Concurrent Private Placement, the Company will: 

(i) pay the Underwriters a cash commission equal to 6.00% of the gross proceeds of the Concurrent Private Placement (the 

“Private Placement Underwriters’ Fee”); and (ii) issue to the Underwriters, or as they may direct, that number of Broker 

Warrants as is equal to 6.00% of the number of Shares sold pursuant to the Concurrent Private Placement. Each Broker 

Warrant will entitle the holder thereof to purchase one Broker Warrant Share at the Offering Price for a period of 24 months 

following the date of issuance thereof. The anticipated net proceeds from the Offering and the Concurrent Private 

Placement (after deducting the Underwriters’ Fee and the Private Placement Underwriters’ Fee but before payment of the 

expenses of the Offering and the Concurrent Private Placement) will be approximately C$27.1 million (approximately 

C$28.7 million if the Over-Allotment Option is exercised in full). See also “Use of Proceeds” and “Plan of Distribution”. 

All or a portion of the proceeds of the Concurrent Private Placement may be settled in United States dollars. 
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The Underwriters, as principals, conditionally offer the Offered Shares, subject to prior sale, if, as and when issued by the 

Company and accepted by the Underwriters in accordance with the conditions contained in the underwriting agreement 

described under “Plan of Distribution” and subject to the approval of certain legal matters on behalf of the Company by 

Torys LLP and on behalf of the Underwriters by Dentons Canada LLP. 

The Company has been advised by the Underwriters that, in connection with the Offering, the Underwriters may over-allot 

or effect transactions that stabilize or maintain the market price of the Shares at levels other than those which otherwise 

might prevail on the open market. Such transactions, if commenced, may be discontinued at any time. The Underwriters 

may offer the Offered Shares to the public at a price lower than that stated above. See “Plan of Distribution”. 

Subscriptions will be received subject to rejection or allocation in whole or in part and the Underwriters reserve the right to 

close the subscription books at any time without notice. Closing of the Offering is expected to occur on or about May 17, 

2019 or such other date as the Company and the Lead Underwriter, on behalf of the Underwriters, may agree, but in any 

event not later than May 31, 2019 (the “Closing Date”). Registrations and transfers of the Offered Shares will be effected 

electronically through the non-certificated inventory (“NCI”) system administered by CDS Clearing and Depository 

Services Inc. (“CDS”). Beneficial owners of Offered Shares will not, except in certain limited circumstances, be entitled to 

receive physical certificates evidencing their ownership of Offered Shares. See “Plan of Distribution”. 

The TSX has conditionally approved the listing of the Offered Shares, the shares issuable in connection with the 

Concurrent Private Placement and the Broker Warrant Shares. Listing is subject to the Company fulfilling all of the listing 

requirements of the TSX on or before August 1, 2019. 

An investment in the Offered Shares is subject to a number of risks that should be carefully considered by prospective 

investors. See “Risk Factors”. 

The principal, head and registered office of the Company is located at 890 Yonge Street, 7th Floor, Toronto, Ontario, 

Canada M4W 3P4.
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ABOUT THIS PROSPECTUS 

A prospective purchaser of Offered Shares should read this entire Prospectus, including the documents 

incorporated herein by reference, and consult its own professional advisors to assess the income tax, legal, risks and other 

aspects of its investment in the Offered Shares. A prospective purchaser of Offered Shares should rely only on the 

information contained in this Prospectus. The Company, the Promoter (as defined below) and the Underwriters have not 

authorized anyone to provide prospective purchasers of Offered Shares with additional or different information. The 

information contained in this Prospectus is accurate only as of the date of this Prospectus, regardless of the time of delivery 

of this Prospectus or any sale of the Offered Shares. The Company’s business, financial condition, results of operations and 

prospects may have changed since the date of this Prospectus.  

For investors outside Canada, neither the Company, the Promoter nor any of the Underwriters has done anything 

that would permit the direct or indirect, offer, sale or delivery of any Offered Shares or the delivery of this Prospectus to 

any person in any jurisdiction outside of Canada, except in a manner which will not require the Company to comply with 

the registration, prospectus, continuous disclosure or other similar requirements under the applicable securities laws of such 

other jurisdiction or would otherwise require the Company to appoint an agent for service in such other jurisdiction. 

Investors are required to inform themselves about, and to observe any restrictions relating to, the Offering and the 

possession or distribution of this Prospectus.  

Interpretation  

Unless otherwise noted or the context otherwise requires, the “Company” or “Greenbrook” refer to Greenbrook 

TMS Inc. together with its subsidiaries. 

Where the context requires, all references in this Prospectus to the “Offering” include the Over-Allotment Option 

and all references in this Prospectus to “Offered Shares” include the Over-Allotment Shares that may be issued pursuant to 

the Over-Allotment Option. 

As indicated under “Documents Incorporated by Reference”, certain sections of the Company’s (final) long-form 

prospectus dated September 27, 2018 in respect of its initial public offering (the “IPO Prospectus”) have been 

incorporated by reference herein (collectively, the “IPO Prospectus Disclosure”). As the IPO Prospectus Disclosure was 

prepared in advance of the completion of the Company’s initial public offering (“IPO”) on October 3, 2018 (the “IPO 

Closing”), certain portions of the IPO Prospectus Disclosure contain future-looking statements, such as “in conjunction 

with our initial public offering”, “on Closing”, “contemporaneously with Closing”, “concurrently with Closing”, “in 

connection with Closing” and phrases of similar effect. Accordingly, and for greater certainty, all transactions, agreements 

and other matters contemplated in the IPO Prospectus Disclosure to be completed, entered into or to take effect on or prior 

to the IPO Closing were completed, entered into or made effective, as the case may be, in the manner contemplated by the 

IPO Prospectus Disclosure. As such, unless otherwise indicated in this Prospectus, this Prospectus should be read with the 

understanding that such transactions, agreements and other matters contemplated in the IPO Prospectus Disclosure have 

been completed, entered into or made effective, as the case may be, in the manner contemplated by the IPO Prospectus 

Disclosure. 

Presentation of Financial Information  

The financial statements of the Company incorporated by reference in this Prospectus are presented in United 

States dollars and have been prepared in accordance with International Financial Reporting Standards as issued by the 

International Accounting Standards Board. Certain calculations included in tables and other figures in this Prospectus have 

been rounded for clarity of presentation.  
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EXCHANGE RATE INFORMATION 

All references to “C$” or “Canadian dollars” included or incorporated by reference into this Prospectus refer to 

Canadian dollar values. All references to “US$” or “United States dollars” are used to indicate United States dollar values. 

The following table sets forth, for each of the periods indicated, the high, low, average and period end spot rates of 

exchange for one United States dollar, expressed in Canadian dollars, published by the Bank of Canada. 

 
Year ended December 31, Three months ended March 31, 

 
2018 

(C$) 

2017 

(C$) 

2019 

(C$) 

2018 

(C$) 

High .................................................................................................................................  1.3642 1.3743 1.3600 1.3088 

Low .................................................................................................................................  1.2288 1.2128 1.3095 1.2288 

Average ...........................................................................................................................  1.2957 1.2986 1.3295 1.2647 

Period End .......................................................................................................................  1.3642 1.2545 1.3363 1.2894 

On May 13, 2019, the rate of exchange posted by the Bank of Canada for conversion of United States dollars into 

Canadian dollars was US$1.00 = C$1.3457. The Company makes no representation that Canadian dollars could be 

converted into United States dollars at that rate or any other rate. 

FORWARD-LOOKING STATEMENTS 

Certain statements contained in this Prospectus and the documents incorporated by reference herein constitute 

“forward-looking information” within the meaning of applicable securities laws in Canada. Forward-looking information 

may relate to the Company’s future financial outlook and anticipated events or results and may include information 

regarding the Company’s business, financial position, results of operations, business strategy, growth plans and strategies, 

technological development and implementation, budgets, operations, financial results, taxes, dividend policy, plans and 

objectives. Particularly, information regarding the Company’s expectations of future results, performance, achievements, 

prospects or opportunities or the markets in which it operates is forward-looking information. In some cases, forward-

looking information can be identified by the use of forward-looking terminology such as “plans”, “targets”, “expects” or 

“does not expect”, “is expected”, “an opportunity exists”, “budget”, “scheduled”, “estimates”, “outlook”, “forecasts”, 

“projection”, “prospects”, “strategy”, “intends”, “anticipates”, “does not anticipate”, “believes”, or variations of such words 

and phrases or state that certain actions, events or results “may”, “could”, “would”, “might”, “will”, “will be taken”, 

“occur” or “be achieved”. In addition, any statements that refer to expectations, intentions, projections or other 

characterizations of future events or circumstances contain forward-looking information. Statements containing forward-

looking information are not facts but instead represent management’s expectations, estimates and projections regarding 

future events or circumstances.  

Forward-looking information in this Prospectus and the documents incorporated by reference herein includes, 

among other things, statements relating to: the timing and closing of the Offering and the Concurrent Private Placement; the 

intended use by the Company of the net proceeds of the Offering and the Concurrent Private Placement as described under 

“Use of Proceeds”; the listing on the TSX of the Offered Shares, the Shares issuable in connection with the Concurrent 

Private Placement and the Broker Warrant Shares; the Company’s expectations regarding its revenue, expenses and 

operations; changes in laws and regulations affecting the Company and the regulatory environments in which it operates; 

the Company’s expectations regarding the potential market opportunity for the delivery of TMS therapy; the Company’s 

expectations regarding its growth rates and growth plans and strategies, including expectations regarding future growth of 

the TMS market; potential expansion of additional therapeutic indications approved for TMS therapy by the United States 

Food and Drug Administration (“FDA”); the Company’s business plans and strategies; changes in reimbursement rates by 

insurance payors; the Company’s expectations regarding the outcome of litigation and payment obligations in respect of 

prior settlements; the Company’s ability to attract and retain medical practitioners and qualified technicians at the 

Company’s network of outpatient mental health service centers that specialize in TMS treatment (each, a “TMS Center”); 

the Company’s competitive position in its industry and its expectations regarding competition; anticipated trends and 

challenges in the Company’s business and the markets in which it operates; access to capital and the terms relating thereto; 

technological changes in the Company’s industry; the Company’s expectations regarding geographic expansions; the 



 

3 

Company’s expectations regarding new TMS Center openings and the timing thereof; successful execution of internal 

plans; anticipated costs of capital investments; and the Company’s intentions with respect to the implementation of new 

accounting standards.  

This forward-looking information and other forward-looking information are based on the Company’s opinions, 

estimates and assumptions in light of its experience and perception of historical trends, current conditions and expected 

future developments, as well as other factors that the Company currently believes are appropriate and reasonable in the 

circumstances. Despite a careful process to prepare and review the forward-looking information, there can be no assurance 

that the underlying opinions, estimates and assumptions will prove to be correct.  

The forward-looking information in this Prospectus and the documents incorporated by reference herein is 

necessarily based on a number of opinions, estimates and assumptions that the Company considered appropriate and 

reasonable as of the date such statements were made. It is also subject to known and unknown risks, uncertainties, 

assumptions and other factors that may cause the actual results, level of activity, performance or achievements to be 

materially different from those expressed or implied by such forward-looking information. These risks and uncertainties 

include: successful execution of the Company’s growth strategies; inability to attract key managerial and other non-medical 

personnel; risks related to changes in reimbursement rates by commercial, Medicare and other non-Medicare government 

insurance plans; reduction in reimbursement rates by higher-paying commercial insurance providers; dependency on 

referrals from physicians and failure to attract new patients; failure to recruit and retain sufficient qualified psychiatrists; 

ability to obtain FDA-regulated medical devices specifically manufactured to transmit the magnetic pulses required to 

stimulate the cortical areas in the brain to effectively treat MDD from the Company’s suppliers on a timely basis at 

competitive costs could suffer as a result of deterioration or changes in supplier relationships or events that adversely affect 

the Company’s suppliers or cause disruption to their businesses; failure to reduce operating expenses and labor costs in a 

timely manner; inability to achieve or sustain profitability in the future or an inability to secure additional financing to fund 

losses; risks related to the use of partnerships and other management services frameworks; risks associated with leasing 

space and equipment for the Company’s TMS Centers; inability to successfully open and operate new TMS Centers 

profitably or at all; risks associated with geographic expansion in regions which may have lower awareness of the 

Company’s brand or TMS therapy in general; claims made by or against the Company, which may result in litigation; risks 

associated with professional malpractice liability claims; reduction in demand of the Company’s services as a result of new 

drug development and/or technological changes within the Company’s industry; impact of uncertainty related to potential 

changes to U.S. healthcare laws; risks associated with anti-kickback, fraud and abuse laws; risks associated with 

compliance with laws relating to the practice of medicine; the constantly evolving nature of the regulatory framework in 

which the Company operates; costs associated with compliance with U.S. federal and state regulations and risks associated 

with failure to comply; assessments for additional taxes, which could affect the Company’s operating results; inability to 

manage the Company’s operations at its current size; the Company’s competitive industry and the size and resources of 

some of its competitors; the labor-intensive nature of the Company’s business being adversely affected if it is unable to 

maintain satisfactory relations with its employees or the occurrence of union attempts to organize its employees; insurance-

related risks; complications associated with the Company’s billing and collections systems; material disruptions in or 

security breaches affecting the Company’s information technology systems; disruptions to the operations at the Company’s 

head office locations; upgrade or replacement of core information technology systems; changes in accounting standards and 

subjective assumptions, estimates and judgments by management related to complex accounting matters; inability to 

maintain effective controls over financial reporting; risks associated with dilution of equity ownership; volatility in the 

market price for the Shares; prolonged decline in the price of the Shares reducing the Company’s ability to raise capital; 

significant influence of Greybrook Health Inc. (“Greybrook Health” or the “Promoter”); increases to indebtedness levels 

causing a reduction in financial flexibility; future sales of the Company’s securities by existing shareholders causing the 

market price for Shares to decline; impact of future offerings of debt securities on dividend and liquidation distributions; no 

cash dividends for the foreseeable future; an active, liquid and orderly trading market for Shares failing to develop; 

different shareholder protections in Canada as compared to the United States and elsewhere; any issuance of preferred 

shares may hinder another person’s ability to acquire the Company; and the Company’s trading price and volume could 

decline if analysts do not publish research or publish inaccurate or unfavorable research about the Company or its business.  

If any of these risks or uncertainties materialize, or if the opinions, estimates or assumptions underlying the 

forward-looking information prove incorrect, actual results or future events might vary materially from those anticipated in 

the forward-looking information. The opinions, estimates or assumptions referred to above should be considered carefully 

by readers. Additional information about these assumptions, risks and uncertainties is contained in the Company’s filings 
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with securities regulators, including the Annual Information Form, the Annual MD&A and the Interim MD&A (each as 

defined below). 

Various assumptions or factors are typically applied in drawing conclusions or making the forecasts or projections 

set out in forward-looking information. Those assumptions and factors are based on information currently available to the 

Company, including information obtained from third-party industry analysts and other third party sources. In some 

instances, material assumptions and factors are presented or discussed elsewhere in this Prospectus or the documents 

incorporated by reference herein in connection with the statements or disclosure containing the forward-looking 

information. Readers are cautioned that the following list of material factors and assumptions is not exhaustive. The factors 

and assumptions include, but are not limited to: no unforeseen changes in the legislative and operating framework for the 

Company’s business; no unforeseen changes in the prices for the Company’s services in markets where prices are 

regulated; no unforeseen changes in the reimbursement rates of commercial, Medicare and other non-Medicare government 

insurance plans; no unforeseen changes in the regulatory environment for the Company’s services; a stable competitive 

environment; and no significant event occurring outside the ordinary course of business such as a natural disaster or other 

calamity.  

Although the Company has attempted to identify important risk factors that could cause actual results or future 

events to differ materially from those contained in forward-looking information, there may be other risk factors not 

presently known to the Company or that the Company presently believes are not material that could also cause actual 

results or future events to differ materially from those expressed in such forward-looking information. There can be no 

assurance that such information will prove to be accurate. Accordingly, readers should not place undue reliance on forward-

looking information, which speaks only to opinions, estimates and assumptions as of the date made. The forward-looking 

information contained in this Prospectus and the documents incorporated by reference herein represents the Company’s 

expectations as of the date of this Prospectus (or as of the date they are otherwise stated to be made) and are subject to 

change after such date. The Company disclaims any intention or obligation or undertaking to update or revise any forward-

looking information whether as a result of new information, future events or otherwise, except as required under applicable 

laws in Canada.  

All of the forward-looking information contained in this Prospectus or the documents incorporated by reference 

herein is expressly qualified by the foregoing cautionary statements. 

DOCUMENTS INCORPORATED BY REFERENCE 

As of the date of this Prospectus, the Company has not yet filed its first management information circular as a 

reporting issuer. Instead, the Company has incorporated by reference into this Prospectus certain disclosure from the IPO 

Prospectus.  

The following documents filed with the securities commission or similar authority in each of the provinces of 

Canada (except Quebec) are specifically incorporated by reference into, and form an integral part of, this Prospectus, 

provided that such documents are not incorporated by reference to the extent that their contents are modified or superseded 

by a statement contained in this Prospectus or in any other subsequently filed document that is also incorporated by 

reference in this Prospectus:  

(a) the Company’s annual information form for the year ended December 31, 2018 dated March 27, 2019 

(the “Annual Information Form”); 

(b) the following sections of the IPO Prospectus: 

(i) “Options to Purchase Shares”, at page 39 of the IPO Prospectus; 

(ii) “Principal Shareholder”, at page 40 of the IPO Prospectus; 

(iii) “Directors and Executive Officers — Corporate Governance”, at pages 43 to 46 of the IPO 

Prospectus; 
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(iv) “Directors and Executive Officers — Committees of our Board”, at pages 46 to 48 of the IPO 

Prospectus; 

(v) “Executive Compensation”, at pages 49 to 55 of the IPO Prospectus; 

(vi) “Director Compensation”, at page 55 to 56 of the IPO Prospectus; and 

(vii) “Indebtedness of Directors and Officers”, at page 56 of the IPO Prospectus; 

(c) the audited consolidated financial statements of the Company for the financial years ended December 31, 

2018 and December 31, 2017, and the notes thereto together with the report of the independent auditors 

thereon (the “Annual Financial Statements”); 

(d) management’s discussion and analysis of the Company dated March 27, 2019, for the Annual Financial 

Statements (the “Annual MD&A”);  

(e) the unaudited condensed interim consolidated financial statements of the Company and the notes thereto 

for the three month periods ended March 31, 2019 and 2018 (the “Q1 Financial Statements”); 

(f) management’s discussion and analysis of the Company dated May 9, 2019 for the Q1 Financial 

Statements (the “Interim MD&A”); 

(g) the Company’s material change report dated May 3, 2019 in respect of the Offering and the Concurrent 

Private Placement; 

(h) the template version of the term sheet for the Offering dated April 29, 2019 (the “Term Sheet”); and 

(i) the template version of the investor presentation of the Company entitled “Greenbrook TMS NeuroHealth 

Centers – Corporate Presentation” dated April 30, 2019 (together with the Term Sheet, the “Marketing 

Materials”). 

Any documents of the type described in Section 11.1 of Form 44-101F1 — Short Form Prospectus Distributions 

filed by the Company with the various securities commissions or similar authorities in each of the provinces of Canada 

(except Quebec) pursuant to the requirements of applicable securities legislation after the date of this Prospectus and prior 

to the termination of the distribution of the Offered Shares under this Prospectus are deemed to be incorporated by 

reference into this Prospectus. 

Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated by 

reference herein will be deemed to be modified or superseded for the purposes of this Prospectus to the extent that a 

statement contained herein, or in any other subsequently filed document which also is or is deemed to be 

incorporated by reference herein, modifies or supersedes that prior statement. The modifying or superseding 

statement need not state that it has modified or superseded a prior statement or include any other information set 

out in the document or statement that it modifies or supersedes. Any statement so modified or superseded will not be 

deemed, except as so modified or superseded, to constitute a part of this Prospectus. The making of a modifying or 

superseding statement will 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. For the avoidance of doubt, any information contained in the IPO Prospectus 

and not referenced above is expressly not incorporated by reference into this Prospectus. 

MARKETING MATERIALS 

The Marketing Materials are not part of this Prospectus to the extent that the contents of the Marketing Materials 

have been modified or superseded by a statement contained in this Prospectus or any amendment. Any “template version” 

of “marketing materials” (each as defined in National Instrument 41-101 — General Prospectus Requirements) filed with 
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the securities commission or similar authority in each of the provinces of Canada (except Quebec) in connection with the 

Offering after the date hereof but prior to the termination of the distribution of the Offered Shares under this Prospectus 

(including any amendments to, or an amended version of, any marketing materials) is deemed to be incorporated by 

reference herein. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Torys LLP, counsel to the Company, and Dentons Canada LLP, counsel to the Underwriters, 

based on the current provisions of the Income Tax Act (Canada) and the regulations thereunder (together, the “Tax Act”), 

the Offered Shares, if issued on the date hereof, would be, on such date, “qualified investments” under the Tax Act for 

trusts governed by registered retirement savings plans (“RRSPs”), registered retirement income funds (“RRIFs”), 

registered education savings plans (“RESPs”), deferred profit sharing plans, registered disability savings plans (“RDSPs”) 

and tax-free savings accounts (“TFSAs”), provided that the Offered Shares are listed on a “designated stock exchange” (as 

defined in the Tax Act), which currently includes the TSX. 

Notwithstanding that the Offered Shares may be qualified investments for a trust governed by a TFSA, RDSP, 

RRSP, RRIF or RESP (each, a “Plan”), a holder of a TFSA or RDSP, an annuitant under an RRSP or RRIF or a subscriber 

of an RESP (each, a “Plan Holder”) will be subject to a penalty tax if the Offered Shares are a “prohibited investment” (as 

defined in subsection 207.01(1) of the Tax Act) for a Plan. The Offered Shares will generally not be a prohibited 

investment for a trust governed by a Plan provided that the Plan Holder deals at arm’s length with the Company for 

purposes of the Tax Act and does not have a “significant interest” (within the meaning of subsection 207.01(4) of the Tax 

Act) in the Company. In addition, the Offered Shares will not be a “prohibited investment” for a Plan if the Offered Shares 

are “excluded property” (as defined in subsection 207.01(1) of the Tax Act) for such Plan. Prospective purchasers who 

intend to hold the Offered Shares in a Plan should consult their own tax advisors regarding the application of the foregoing 

prohibited investment rules in their particular circumstances. 

THE COMPANY 

Operating through 71 Company-operated treatment centers, Greenbrook is a leading provider of TMS, an FDA-

cleared, non-invasive therapy for the treatment of MDD and other mental health disorders, in the United States. TMS 

therapy provides local electromagnetic stimulation to specific brain regions known to be directly associated with mood 

regulation. Greenbrook has provided more than 250,000 TMS treatments to over 6,500 patients struggling with depression. 

The principal, head and registered office of the Company is located at 890 Yonge Street, 7th Floor, Toronto, 

Ontario, Canada M4W 3P4. The Company’s United States corporate headquarters is located at 8405 Greensboro Drive, 

Suite 120, Tysons Corner, Virginia, United States, 22102. 

On March 16, 2018 and June 7, 2018, the Company distributed 9,271,000 special warrants of the Company 

(“Special Warrants”) for aggregate gross proceeds of US$18,542,000 and 729,000 Special Warrants for aggregate gross 

proceeds of US$1,458,000, respectively (together, the “Special Warrant Offering”). The Company utilized the net proceeds 

from the Special Warrant Offering in a manner consistent with that described in the “Use of Proceeds” section of the IPO 

Prospectus, namely the development of new TMS Centers and related working capital and the repayment of indebtedness. 

Further information regarding the Company and its business is set out in the Annual Information Form, which is 

incorporated herein by reference. 

RECENT DEVELOPMENTS 

There have been no material developments in the business of the Company since March 31, 2019, the date of the 

Q1 Financial Statements, which have not been disclosed in this Prospectus or the documents incorporated by reference 

herein.  

The Company is in various stages of negotiations and due diligence in respect of other potential TMS Center 

expansion opportunities. There can be no assurance that these negotiations will result in TMS Center expansion for the 

Company or, if they do, what the final terms or timing of such opportunities would be. The Company expects to continue 
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current negotiations and discussions and actively pursue other TMS Center expansion opportunities, including through in 

region growth and development, development of new regions and merger and acquisition opportunities. 

CONCURRENT PRIVATE PLACEMENT 

On May 3, 2019, the Company and 1315 Capital entered into a subscription agreement whereby 1315 Capital, an 

arm’s length institutional investor, agreed to subscribe for and purchase 5,384,000 Shares at the Offering Price, and on the 

same terms as the Offered Shares. Subject to obtaining regulatory approval, the closing of the Concurrent Private Placement 

is expected to occur concurrently with the closing of the Offering. Closing of the Offering is conditional upon closing of the 

Concurrent Private Placement and closing of the Concurrent Private Placement is conditional upon closing of the Offering. 

This Prospectus does not qualify the Shares or the Broker Warrants to be issued under the Concurrent Private Placement. 

See “Risk Factors – Risks Related to the Offering – It is Possible that the Concurrent Private Placement Will Fail to Close”. 

In connection with the Concurrent Private Placement, the Company will: (i) pay the Underwriters the Private Placement 

Underwriters’ Fee; and (ii) issue to the Underwriters, or as they may direct, that number of Broker Warrants as is equal to 

6.00% of the number of Shares sold pursuant to the Concurrent Private Placement. Each Broker Warrant will entitle the 

holder thereof to purchase one Broker Warrant Share at the Offering Price for a period of 24 months following the date of 

issuance thereof.  

In addition, the Company has agreed, conditional upon closing of the Concurrent Private Placement, to: (i) 

nominate Adele C. Oliva, the founding partner of 1315 Capital, for election to the board of directors of the Company at its 

next annual meeting of shareholders; and (ii) recommend that shareholders vote in favour of the election of Ms. Oliva as a 

director of the Company. 

To the Company’s knowledge, 1315 Capital does not currently own any securities of the Company. Following 

completion of the Offering and the Concurrent Private Placement, 1315 Capital will own 5,384,000 Shares, representing 

approximately 9.54% of the issued and outstanding Shares (9.46% if the Over-Allotment Option is exercised in full). See 

“Risk Factors – Risks Related to Ownership of Common Shares”. 

Rights Agreements 

In connection with, and concurrently upon closing of, the Concurrent Private Placement, the Company intends to 

enter into a participation right agreement with 1315 Capital (the “Participation Right Agreement”) and enter into a 

registration right agreement with 1315 Capital (the “Registration Right Agreement”). 

The following is a summary of the material attributes and characteristics of the Participation Right Agreement and 

the Registration Right Agreement. This summary is qualified in its entirety by reference to the provisions of that agreement, 

which contains a complete statement of those attributes and characteristics. 

Participation Right Agreement 

 In the event that the Company decides to issue equity or voting securities of the Company or securities convertible 

into or exchangeable for equity or voting securities of the Company, or an option or other right to acquire any such 

securities (“Issued Securities”), the Participation Right Agreement will provide 1315 Capital (and its affiliates), for so long 

as it owns, controls or directs, directly or indirectly, at least 5% of the outstanding Shares (on a partially-diluted basis), with 

participation rights to purchase Issued Securities on the same terms as the offering of the Issued Securities in order to 

maintain 1315 Capital’s percentage ownership interest in the Company prior to the offering of the Issued Securities (the 

“Participation Right”).  

This Participation Right will not apply to the issuance of Issued Securities in certain circumstances, including: (i) 

in respect of the exercise of options, warrants, rights or other securities issued for compensatory purposes under the 

Company’s share-based compensation arrangements; (ii) pursuant to the exercise of convertible or exchangeable securities 

of the Company that have been issued or granted as of the date of the Participation Right Agreement; (iii) in connection 

with a subdivision of all then-outstanding Shares into a greater number of Shares; (iv) the issuance of equity securities of 

the Company in lieu of cash dividends, if any; (v) the exercise by a holder of a conversion, exchange or other similar 

privilege pursuant to the terms of a security in respect of which 1315 Capital did not exercise, failed to exercise, or waived, 
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its Participation Right or in respect of which the Participation Right did not apply; (vi) pursuant to a shareholders’ rights 

plan of the Company, if any; (vii) pursuant to any over-allotment option granted to underwriters in connection with a 

securities offering; (viii) pursuant to any plan of arrangement, merger, business combination, take-over bid or other 

acquisition of the business, securities or assets of an arm’s length third party; and (ix) in connection with the Offering. 

The rights to be afforded to 1315 Capital under the Participation Right Agreement will terminate as of the first 

date upon which 1315 Capital (together with its affiliates) ceases to own, control or direct at least 5% of the Company’s 

issued and outstanding Shares (on a partially-diluted basis). 

Registration Right Agreement 

The Registration Right Agreement will provide 1315 Capital (including its affiliates) with the right (the 

“Registration Right”) to require the Company to include Shares held by 1315 Capital (including its affiliates) (the “1315 

Holder”) in any future United States public offering of Shares undertaken by Greenbrook by way of registration statement 

in the United States, excluding certain registrations. The Company will be required to use reasonable commercial efforts to 

cause to be included in the distribution all of the Shares that the 1315 Holder requests to be sold, provided that if the 

distribution involves an underwriting and the underwriters determine that the total number of Shares to be included in such 

distribution should be limited for certain prescribed reasons, the Shares to be included in the distribution will be first 

allocated to the Company. 

The Registration Right will be exercisable at any time, provided that the 1315 Holder owns, controls or directs, in 

the aggregate, at least 5% of the outstanding Shares (on a partially-diluted basis) at the time of exercise. The Registration 

Right will be subject to customary conditions and limitations. All expenses in respect of a U.S. registration will be borne by 

the Company, except that any underwriting fee on the sale of Shares by the 1315 Holder will be borne by the applicable 

1315 Holder. The Registration Right Agreement will provide that the Company will indemnify the 1315 Holder for any 

misrepresentation in a registration statement under which Shares held by the applicable 1315 Holder are distributed (other 

than in respect of any information provided by the applicable 1315 Holder, in respect of the 1315 Holder, for inclusion in 

the registration statement) and the 1315 Holder will indemnify the Company for any information provided by the 1315 

Holder, in respect of the 1315 Holder, for inclusion in the registration statement. 

The rights to be afforded to 1315 Capital under the Registration Right Agreement will terminate as of the first date 

upon which 1315 Capital (together with its affiliates) ceases to own, control or direct at least 5% of the Company’s issued 

and outstanding Shares (on a partially-diluted basis). 

MATERIAL CHANGES TO CONSOLIDATED CAPITALIZATION 

There have been no material changes in the consolidated capitalization of the Company since March 31, 2019, the 

date of the Q1 Financial Statements, which have not been disclosed in this Prospectus or the documents incorporated by 

reference herein, and no material change will occur as a result of the sale of the Offered Shares under the Offering or the 

Shares issuable in connection with the Concurrent Private Placement. 

As at May 13, 2019, the Company has 47,524,375 Shares issued and outstanding. Upon completion of the 

Offering and the Concurrent Private Placement (but before giving effect to the issuance of any Broker Warrant Shares or 

Shares issuable pursuant to currently outstanding options, broker warrants or other convertible securities), there will be an 

aggregate of 56,408,375 Shares issued and outstanding (or 56,933,375 Shares issued and outstanding if the Over-Allotment 

Option is exercised in full). 

DESCRIPTION OF SHARE CAPITAL 

General  

The following is a summary of the rights, privileges, restrictions and conditions of or attaching to the Shares. The 

Company is authorized to issue an unlimited number of Shares and an unlimited number of preferred shares, issuable in 

series. As at May 13, 2019, there were 47,524,375 Shares and no preferred shares issued and outstanding.  
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Shares 

Each Share entitles the holder thereof to receive notice of any meetings of shareholders of the Company, to attend 

and to cast one vote at all such meetings. Holders of Shares do not have cumulative voting rights with respect to the 

election of directors and, accordingly, holders of a majority of the Shares entitled to vote in any election of directors may 

elect all directors standing for election. The holders of Shares are entitled to receive if, as and when declared by the board 

of directors of the Company, dividends in such amounts as shall be determined by the board of directors of the Company in 

its discretion. The holders of Shares have the right to receive the Company’s remaining property and assets after payment 

of debts and other liabilities on a pro rata basis in the event of a liquidation, dissolution or winding-up, whether voluntary 

or involuntary. The Shares do not carry any pre-emptive, subscription, redemption or conversion rights, nor do they contain 

any sinking or purchase fund provisions. 

Further information relating to the Shares is set out in the Annual Information Form, which is incorporated by 

reference herein. 

PLAN OF DISTRIBUTION 

Pursuant to an underwriting agreement dated May 3, 2019 between the Company and the Underwriters (the 

“Underwriting Agreement”), the Company has agreed to sell and the Underwriters have severally agreed to purchase on 

the Closing Date, an aggregate of 3,500,000 Offered Shares at a purchase price of C$3.25 per Offered Share, payable in 

cash to the Company by the Underwriters against delivery of the Offered Shares for aggregate gross proceeds of 

C$11,375,000. The Underwriters will receive the Underwriters’ Fee of C$682,500 (or 6.00% of the gross proceeds of the 

Offering), excluding any fees payable pursuant to the Over-Allotment Option. All or a portion of the proceeds of the 

Offering may be settled in United States dollars. In addition, the Company has agreed to grant such number of Broker 

Warrants to the Underwriters, or as they may direct, as is equal to 6.00% of the aggregate number of Offered Shares issued 

pursuant to the Offering (including any Over-Allotment Shares issued to pursuant to the exercise of the Over-Allotment 

Option). Each Broker Warrant will be exercisable for a period of 24 months following the date of issuance thereof for one 

Share at an exercise price equal to the Offering Price. This Prospectus also qualifies the distribution of the Broker Warrants 

to be issued under the Offering. 

In addition, the Company has granted to the Underwriters the Over-Allotment Option exercisable in whole or in 

part at any one time for a period of 30 days from the closing of the Offering to purchase up to 525,000 Over-Allotment 

Shares on the same terms as set forth above. The Underwriting Agreement provides that the Company will pay the 

Underwriters the Underwriters’ Fee of C$0.195 per Over-Allotment Share with respect to Over-Allotment Shares issued 

under the Over-Allotment Option. This Prospectus qualifies the grant of the Over-Allotment Option and the issuance of 

Over-Allotment Shares on the exercise of the Over-Allotment Option. A purchaser who acquires Shares forming part of the 

Underwriters’ over-allocation position acquires those Shares under this Prospectus, regardless of whether the over-

allocation position is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. In 

the event that the Over-Allotment Option is exercised in full, the aggregate Underwriters’ Fee shall be C$784,875 and a 

total of 241,500 Broker Warrants will be issued to the Underwriters in connection with the Offering (564,540 Broker 

Warrants including the Broker Warrants issuable in connection with the Concurrent Private Placement). A total of 

C$1,732,380 will be received by the Company in the event of the exercise of all of the Broker Warrants issued in 

connection with the Offering and the Concurrent Private Placement (or C$1,834,755 if the Over-Allotment Option is 

exercised in full). 

The Offering Price was determined by negotiation between the Company and the Lead Underwriter. The 

Underwriters propose to offer the Offered Shares initially at the Offering Price. After the Underwriters have made a 

reasonable effort to sell all of the Offered Shares at the Offering Price, the Offering Price may be decreased and may be 

further changed from time to time to an amount not greater than the Offering Price, and the compensation realized by the 

Underwriters will be decreased by the amount that the aggregate price paid by purchasers to the Underwriters for the 

Offered Shares is less than the price paid by the Underwriters to the Company. 

The obligations of the Underwriters under the Underwriting Agreement are several and may be terminated at their 

discretion pursuant to “regulatory out”, “material adverse change out”, “disaster out” and “material breach out” provisions 

and upon the occurrence of certain other stated events. The Underwriters are, however, severally obligated to take up and 

pay for all of the Offered Shares that they have agreed to purchase if any of the Offered Shares are purchased under the 
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Underwriting Agreement. The Underwriting Agreement also provides that the obligation of the Underwriters and the 

Company to complete the Offering is conditional on the closing of the Concurrent Private Placement. 

The TSX has conditionally approved the listing of the Offered Shares, the shares issuable in connection with the 

Concurrent Private Placement and the Broker Warrant Shares. Listing is subject to the Company fulfilling all of the listing 

requirements of the TSX on or before August 1, 2019. 

Under the Underwriting Agreement, the Company has agreed that it will not, without the prior written consent of 

the Lead Underwriter, on behalf of the Underwriters, such consent not to be unreasonably withheld or delayed, issue or sell 

(or agree or announce any such agreement to issue or sell), directly or indirectly (except in certain limited circumstances), 

any Shares or other securities convertible into or exchangeable for Shares for the period up to and including 120 days after 

the Closing Date. In addition, each of the Company’s directors, executive officers and Greybrook Health will agree, in a 

lock-up agreement to be executed on or prior to the Closing Date, that for a period of 120 days from the Closing Date, 

without the consent of the Lead Underwriter, on behalf of the Underwriters, such consent not to be unreasonably withheld 

or delayed, that they will not, directly or indirectly, issue or sell (or agree or announce any such agreement to issue or sell), 

directly or indirectly (except in certain limited circumstances), any Shares or other securities convertible into or 

exchangeable for Shares for the period up to and including 120 days after the Closing Date, except in respect of a bona fide 

take-over bid or any other similar transaction made generally to all of the shareholders of the Corporation, provided that, in 

the event the change of control or other similar transaction is not completed, such securities shall remain subject to such 

lock-up agreement. 

The Offered Shares have not been, and will not be, registered under the U.S. Securities Act or the securities laws 

of any state of the United States and, accordingly, may not be offered, sold or delivered, directly or indirectly, in the United 

States except in accordance with the Underwriting Agreement and pursuant to an exemption from registration under the 

U.S. Securities Act and applicable U.S. state securities laws. 

In addition, until 40 days after the commencement of the Offering, an offer or sale of the Offered Shares within the 

United States by any dealer (whether or not participating in the Offering) may violate the registration requirements of the 

U.S. Securities Act if such offer or sale is made otherwise than in accordance with an exemption from registration under the 

U.S. Securities Act. 

Subscriptions for the Offered Shares will be received subject to rejection or allotment in whole or in part and the 

right is reserved to close the subscription books at any time without notice. The Offering will be conducted under the NCI 

system. Offered Shares registered in the name of CDS or its nominee will be deposited electronically with CDS on an NCI 

basis at closing. A subscriber who purchases Offered Shares will generally only receive a customer confirmation from the 

registered dealer from or through whom Offered Shares are purchased and who is a CDS participant. 

In accordance with rules and policy statements of certain Canadian securities regulators, the Underwriters may not, 

at any time during the period of distribution, bid for or purchase Shares. The foregoing restriction is, however, subject to 

exceptions where the bid or purchase is not made for the purpose of creating actual or apparent active trading in, or raising 

the price of, the Shares. These exceptions include a bid or purchase permitted under the by-laws and rules of applicable 

regulatory authorities and the TSX, including the Universal Market Integrity Rules for Canadian Marketplaces, relating to 

market stabilization and passive market making activities and a bid or purchase made for and on behalf of a customer where 

the order was not solicited during the period of distribution. As a result of these activities, the price of the Shares may be 

higher than the price that otherwise might exist in the open market. If these activities are commenced, they may be 

discontinued by the Underwriters at any time. 
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USE OF PROCEEDS 

The estimated net proceeds to the Company from the Offering and the Concurrent Private Placement, after 

deducting the Underwriters’ Fee, the Private Placement Underwriters’ Fee and the expenses of the Offering and the 

Concurrent Private Placement (estimated to be C$300,000), will be approximately C$26.8 million (or approximately 

C$28.4 million if the Over-Allotment Option is exercised in full). The Company intends to use the net proceeds of the 

Offering and the Concurrent Private Placement as follows (assuming no exercise of the Over-Allotment Option): 

Anticipated Use of Proceeds  Allocated Funds 

Development of new TMS Centers and related working 

capital: 

 
C$12.1 million 

Potential acquisitions: 
 

C$12.1 million 

Working capital and general corporate purposes: 
 

C$2.6 million 

Total: 
 

C$26.8 million 

In developing new TMS Centers, the Company incurs expenses related to securing appropriate leased space, 

funding security deposits to landlords, modifying leased space to accommodate the Company’s TMS operations, recruiting 

and training staff and physicians, leasing TMS devices and funding working capital requirements, among other things. 

While the Company believes that it currently has sufficient capital to reach its previously-stated goal of increasing its TMS 

Center footprint to over 100 TMS Centers, the Company also believes there is an opportunity in the current market to 

further expand its TMS Center footprint by establishing additional TMS Centers. If the Company utilizes the proceeds of 

the Offering and the Concurrent Private Placement for the development of new TMS Centers and related working capital as 

set forth above, such funds are expected to be sufficient to establish up to 40 additional TMS Centers and the Company 

expects to begin work on establishing these additional TMS Centers immediately following the closing of the Offering and 

Concurrent Private Placement with completion expected by the end of 2020. Key target markets for the development of 

new TMS Centers include large urban centers in the United States. 

The Company’s TMS Center development strategy described above may be subject to change if available cash is 

directed to acquisition opportunities in lieu of incremental development of new TMS Centers by the Company. The 

Company is in various stages of negotiations and due diligence in respect of potential TMS Center expansion opportunities, 

including through potential acquisitions. Candidate TMS practices that are considered for potential acquisitions are those 

with, among other potential attributes, well-established operations and regional footprints, experienced leadership and 

management teams and favorable payor contract terms. See “Recent Developments”. 

The Company intends to spend the funds available as stated in this Prospectus. However, there may be 

circumstances where, for sound business reasons, a reallocation of funds may be deemed prudent or necessary. See “Risk 

Factors”. 
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PRIOR SALES 

The Company has not completed any sales of Shares, or securities convertible or exchangeable into Shares, during 

the 12-month period preceding the date of this Prospectus, except as described below: 

Date Issued Type of Security Number of  

Securities Issued 

Issue/Exercise Price  

Per Share 

June 7, 2018 Special Warrants 729,000 US$2.00 

June 7, 2018 Broker Warrants 39,726 US$2.00 

June 29, 2018 Broker Warrants 150,000 US$2.00 

October 1, 2018 Common Shares 10,000,000 US$2.00(1) 

October 3, 2018 Stock Options 315,500 US$2.00 

November 12, 2018 Stock Options 54,500 C$3.26 

March 27, 2019 Stock Options 165,000 C$3.29 

May 9, 2019 Stock Options 60,000 C$3.43 

 

Note: 

(1) On October 1, 2018, 10,000,000 Special Warrants, including 729,000 Special Warrants issued on June 7, 2018, were deemed to be 
automatically exercised without any further action on the part of the holders thereof in connection with the completion of the IPO. 

PRICE RANGE AND TRADING VOLUME OF THE SHARES 

The Shares are listed for trading on the TSX under the symbol “GTMS”. The following table shows the monthly 

range of high and low prices per Share at the close of market on the TSX, as well as total monthly volumes of the Shares 

traded on the TSX from the IPO Closing to the date immediately before the date of this Prospectus: 

 High 

(C$) 

Low 

(C$) 

 

Volume 

    

2018    

October 3-31 ...............................................................................................................  4.07 2.87 2,744,212 

November ....................................................................................................................  3.30 2.79 1,119,128 

December ....................................................................................................................  3.00 2.64 455,246 

2019    

January ........................................................................................................................  2.89 2.60 576,524 

February ......................................................................................................................  2.84 2.50 321,405 

March ..........................................................................................................................  3.50 2.70 749,421 

April ............................................................................................................................  3.90 3.20 694,018 

May 1-13 .....................................................................................................................  3.80 3.25 680,594 

 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Torys LLP, counsel to the Company, and Dentons Canada LLP, counsel to the Underwriters, the 

following is a general summary, as of the date hereof, of the principal Canadian federal income tax considerations under the 

Tax Act generally applicable to a holder of the Offered Shares who acquires such shares pursuant to the Offering, and who 

at all relevant times, for purposes of the Tax Act: (a) is resident or deemed to be resident in Canada; (b) holds the Offered 

Shares as capital property, and (c) deals at arm’s length with the Company and the Underwriters and is not affiliated with 

the Company or the Underwriters (a “Holder”). Generally, the Offered Shares will be capital property to a Holder unless 

they are held or acquired in the course of carrying on a business or as part of an adventure or concern in the nature of trade. 

Certain Holders whose Offered 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 Offered Shares, and every other 

“Canadian security” (as defined in the Tax Act) owned by such Holder in the taxation year of the election and in all 
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subsequent taxation years, deemed to be capital property. Holders considering making such election should first consult 

their own tax advisors.  

This summary is not applicable to a Holder: (a) that is a “financial institution”, as defined in the Tax Act for 

purposes of the mark-to-market rules; (b) an interest in which is a “tax shelter investment”, as defined in the Tax Act; (c) 

that is a “specified financial institution”, as defined in the Tax Act; (d) that has made an election under the Tax Act to 

determine its Canadian tax results in a foreign currency; (e) that has entered or will enter into a “derivative forward 

agreement” under the Tax Act with respect to the Offered Shares; (f) that receives dividends on the Offered Shares under or 

as part of a “dividend rental arrangement”, as defined in the Tax Act; or (g) that is a corporation resident in Canada and is, 

or becomes, or does not deal at arm’s length for purposes of the Tax Act with a corporation resident in Canada that is or 

becomes, as part of a transaction or event or series of transactions or events that includes the acquisition of the Offered 

Shares, controlled by a non-resident person, or a group of non-resident persons not dealing with each other at arm’s length, 

for purposes of the “foreign affiliate dumping” rules in section 212.3 of the Tax Act as proposed to be amended by the Tax 

Proposals (as defined below). Such Holders should consult their own tax advisors. 

This summary is based on the facts set out in this prospectus, the current provisions of the Tax Act and the 

regulations thereunder, all specific proposals to amend the Tax Act and the regulations thereunder publicly announced by or 

on behalf of the Minister of Finance (Canada) prior to the date of hereof (“Tax Proposals”) and counsel’s understanding of 

the current published administrative policies and assessing practices of the Canada Revenue Agency. No assurance can be 

made that the Tax Proposals will be enacted in the form proposed or at all. This summary is not exhaustive of all possible 

Canadian federal income tax considerations and, other than the Tax Proposals, does not take into account or anticipate any 

changes in law or in administrative policy or assessing practice, whether by legislative, regulatory, administrative or 

judicial decision or action, nor does it take into account provincial, territorial or foreign income tax legislation or 

considerations, which may differ significantly from the Canadian federal income tax considerations discussed herein. 

This summary is of a general nature only and is not exhaustive of all possible Canadian federal income tax 

considerations applicable to an investment in the Offered Shares. The income and other tax consequences of 

acquiring, holding or disposing of the Offered Shares will vary depending on a Holder’s particular status and 

circumstances, including the province or territory in which the Holder resides or carries on business. This summary 

is not intended to be, nor should it construed to be, legal or tax advice to any particular Holder. Holders should 

consult their own tax advisors with respect to an investment in the Offered Shares having regard to their particular 

circumstances. 

Taxation of Holders of the Offered Shares 

Dividends on the Offered Shares 

In the case of a Holder who is an individual (other than certain trusts), dividends received or deemed to be 

received by such Holder on the Offered Shares will be included in computing the Holder’s income and will be subject to 

the gross-up and dividend tax credit rules that apply to “taxable dividends” received from “taxable Canadian corporations” 

(each as defined in the Tax Act). Provided that appropriate designations are made by us, such dividends will be treated as 

an “eligible dividend” for the purposes of the Tax Act and a Holder who is an individual will be entitled to an enhanced 

dividend tax credit in respect of such dividend. There may be limitations on our ability to designate dividends as eligible 

dividends. 

Dividends received by a Holder who is an individual (including certain trusts) may result in such Holder being 

liable for alternative minimum tax under the Tax Act. Holders who are individuals should consult their own tax advisors in 

this regard. 

Dividends received or deemed to be received on the Offered Shares by a Holder that is a corporation will be 

required to be included in computing the corporation’s income for the taxation year in which such dividends are received, 

but such dividends will generally be deductible in computing the corporation’s taxable income. In certain circumstances, 

subsection 55(2) of the Tax Act will treat a taxable dividend received by a Holder that is a corporation as proceeds of 

disposition or a capital gain. Holders that are corporations should consult their own tax advisors having regard to their own 

circumstances. 
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A Holder that is a “private corporation” or a “subject corporation” (each as defined in the Tax Act) may be liable 

under Part IV of the Tax Act to pay a refundable tax on dividends received or deemed to be received on the Offered Shares 

to the extent that such dividends are deductible in computing the Holder’s taxable income for the taxation year. 

A Holder may be subject to U.S. withholding tax on dividend received on the Offered Shares (see “Certain United 

States Federal Income Tax Considerations”). Any U.S. withholding tax paid by or on behalf of a Holder in respect of 

dividends received on the Offered Shares generally will not be eligible for a foreign tax credit under the Tax Act. However, 

as described in Company’s Annual Information Form for the year ended December 31, 2018 dated March 27, 2019, the 

Company does not currently anticipate paying dividends on the Offered Shares. 

Dispositions of the Offered Shares 

On a disposition or deemed disposition of the Offered Shares by a Holder, the Holder will generally realize a 

capital gain (or a capital loss) equal to the amount by which the proceeds of disposition are greater (or less) than the 

aggregate of the Holder’s adjusted cost base of the Offered Shares immediately before the disposition and any reasonable 

costs of disposition. The adjusted cost base to a Holder of the Offered Shares acquired pursuant to this Offering will be 

determined by averaging the cost of such Offered Shares with the adjusted cost base of all other Offered Shares (if any) 

held by the Holder as capital property at that time. 

One-half of a capital gain (a “taxable capital gain”) realized by a Holder on the disposition of an Offered Share 

must be included in the Holder’s income under the Tax Act. One-half of a capital loss (an “allowable capital loss”) 

realized on the disposition of an Offered Share will generally be deducted against taxable capital gains realized by the 

Holder in that same year, and allowable capital losses in excess of taxable capital gains for such year may be carried back 

and deducted in any of the three preceding taxation years or carried forward and deducted in any subsequent year against 

net taxable capital gains realized in such years, to the extent and under the circumstances described in the Tax Act. 

The amount of any capital loss realized by a Holder that is a corporation on the disposition of an Offered Share 

may be reduced by the amount of dividends received or deemed to be received by it on such Offered Share (or on a share 

for which the Offered Share has been substituted) to the extent and under the circumstances described in the Tax Act. 

Similar rules may apply where a Holder that is a corporation is a member of a partnership or a beneficiary of a trust that 

owns the Offered Shares, directly or indirectly, through a partnership or a trust. Holders to whom these rules may be 

relevant should consult their own tax advisors. 

Taxable capital gains realized by a Holder who is an individual (including certain trusts) may give rise to 

alternative minimum tax depending on the Holder’s circumstances. Holders who are individuals should consult their own 

tax advisors in this regard. 

A Holder that is, throughout the relevant taxation year, a “Canadian-controlled private corporation” (as defined in 

the Tax Act) may be liable to pay a refundable tax on its “aggregate investment income” (as defined in the Tax Act), 

including amounts in respect of net taxable capital gains. 

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS 

The following discussion summarizes certain U.S. federal income tax considerations generally applicable to Non-

U.S. Holders (as defined below) relating to the ownership and disposition of Offered Shares. This summary is based upon 

the U.S. Internal Revenue Code of 1986, as amended (the “Code”), the Treasury Regulations promulgated thereunder (the 

“Treasury Regulations”), judicial authorities, the Canada-U.S. income tax treaty, published positions of the Internal 

Revenue Service (the “IRS”), and other applicable authorities, all as in effect on the date hereof. Any of the authorities on 

which this summary is based could be subject to differing interpretations and could be changed in a material and adverse 

manner at any time, and any such change could be applied on a retroactive basis. 

There can be no assurance that the IRS will not challenge any of the tax considerations described in this summary, 

and the Company has not obtained, nor does it intend to obtain, a ruling from the IRS or an opinion from legal counsel with 

respect to the U.S. federal income tax considerations discussed herein. This summary addresses only certain considerations 
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arising under U.S. federal income tax law, and it does not address any other federal tax considerations (such as estate or gift 

taxation) or any tax considerations arising under the laws of any state, locality, or non-U.S. taxing jurisdiction. 

This summary is of a general nature only and does not address all of the U.S. federal income tax considerations 

that may be relevant to a Non-U.S. Holder (as defined below) in light of such holder’s circumstances. In particular, this 

discussion applies only to a Non-U.S. Holder that holds Offered Shares as “capital assets” (generally, property held for 

investment purposes), and does not address the special tax rules that may apply to special classes of taxpayers, including, 

without limitation: 

 securities broker-dealers; 

 persons that hold Offered Shares as part of a hedging or integrated financial transaction or a straddle; 

 U.S. expatriates; 

 persons that are owners of an interest in a partnership or other pass-through entity that is a holder of Offered 

Shares; 

 partnerships or other pass-through entities; 

 regulated investment companies; 

 retirement plans, retirement accounts and other tax-deferred accounts; 

 financial institutions; 

 insurance companies; 

 traders that have elected a mark-to-market method of accounting; 

 tax-exempt organizations (including private foundations); 

 passive foreign investment companies or controlled foreign corporations; and 

 persons who received their Offered Shares upon the exercise of employee stock options or otherwise as 

compensation. 

A “Non-U.S. Holder” is any person who is a beneficial owner of Offered Shares acquired pursuant to the Offering 

and who is not, for U.S. federal income tax purposes: (i) an individual who is a citizen or a resident of the United States; (ii) 

a corporation (or other entity that is classified as a corporation for U.S. federal income tax purposes) created or organized in 

or under the laws of the United States or any political subdivision thereof; (iii) an estate the income of which is subject to 

U.S. federal income taxation regardless of its source; (iv) a trust (1) that has validly elected to be treated as a U.S. person 

for U.S. federal income tax purposes or (2) the administration over which a U.S. court can exercise primary supervision and 

all of the substantial decisions of which one or more U.S. persons have the authority to control; (v) a partnership or other 

entity or arrangement that is classified as a partnership for U.S. federal income tax purposes; (vi) a person treated as 

engaged in the conduct of a trade or business within the United States; or (vii) an individual who is present in the United 

States for 183 days or more in the taxable year and who satisfies certain other conditions. 

If a partnership (or other entity or arrangement classified as a partnership for U.S. federal income tax purposes) 

holds Offered Shares, the tax treatment of a partner of such partnership generally will depend upon the status of such 

partner and the activities of the partnership. Partners of partnerships holding Offered Shares are urged to consult their own 

tax advisers regarding the specific tax consequences of the ownership and disposition of Offered Shares. 
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This summary is not intended to be, and should not be construed as, legal or U.S. federal income tax advice 

with respect to any particular shareholder. Shareholders are urged to consult their own tax advisers regarding the 

tax consequences of the ownership and disposition of Offered Shares in light of their particular circumstances, as 

well as the tax consequences under state, local, and non-U.S. tax law and the possible effect of changes in tax law. 

Tax Residence of the Company for U.S. Federal Income Tax Purposes 

Although the Company is organized as a corporation under the Business Corporations Act (Ontario), the Company 

takes the position that it is treated as a U.S. domestic corporation for all U.S. federal income tax purposes under Section 

7874 of the Code and the Treasury Regulations thereunder. The remainder of this summary assumes that the Company will 

be treated as a U.S. domestic corporation for U.S. federal income tax purposes. 

Taxation of Non-U.S. Holders 

Distributions on Offered Shares 

The gross amount of a distribution, if any, paid on Offered Shares generally will be treated as a dividend to the 

extent paid out of the Company’s current or accumulated earnings and profits (as determined under U.S. federal income tax 

principles). A distribution on Offered Shares in excess of current and accumulated earnings and profits will be treated as a 

tax-deferred return of capital to the extent of the Non-U.S. Holder’s adjusted tax basis in such Offered Shares and, to the 

extent in excess of adjusted basis, as capital gain, which will be subject to the rules discussed below under “—Sale or Other 

Taxable Disposition of Offered Shares”. 

Any dividend paid to a Non-U.S. Holder generally will be subject to U.S. withholding tax either at a rate of 30% 

of the gross amount of the dividend or such lower rate as may be specified by an applicable income tax treaty. Pursuant to 

the Canada-U.S. income tax treaty, the rate of withholding tax applicable to dividends paid to a Non-U.S. Holder who is 

resident in Canada for purposes of the treaty generally is expected to be reduced to 15% of the gross amount of the 

dividend. In order for the Company or its paying agent to withhold tax at a lower treaty rate, a Non-U.S. Holder must 

certify its entitlement to treaty benefits. A Non-U.S. Holder generally can meet this certification requirement by providing a 

properly completed applicable IRS Form W-8 to the Company or its paying agent. 

As described in the Annual Information Form, the Company does not anticipate paying any cash dividends for the 

foreseeable future. Non-U.S. Holders are urged to consult their own tax advisers regarding the U.S. federal income tax 

treatment of distributions on Offered Shares in light of their particular circumstances. 

Sale or Other Taxable Disposition of Offered Shares 

Non-U.S. Holders generally will not be subject to U.S. federal income tax on any gain realized upon the sale or 

other disposition of Offered Shares, unless the Offered Shares constitute a United States real property interest by reason of 

the Company’s status as a United States real property holding corporation (a “USRPHC”) for U.S. federal income tax 

purposes at any time within the shorter of the five-year period preceding the disposition or the Non-U.S. Holder’s holding 

period for the Offered Shares. Generally, a corporation is a USRPHC if the fair market value of its United States real 

property interests equals or exceeds 50% of the sum of the fair market value of its worldwide real property interests and its 

other assets used or held for use in a trade or business. While an exception to U.S. taxation generally is available to a holder 

of less than 5% of any class of shares treated as regularly traded on an established securities market, the Offered Shares are 

not expected to be so treated, and therefore this exception is not expected to be available.  

The Company does not expect to be a USRPHC. However, because the determination of whether the Company is 

a USRPHC depends on the fair market value of its United States real property interests relative to the fair market value of 

its other business assets, there can be no assurance that it will not be a USRPHC. If the Company is a USRPHC, and 

Offered Shares are not considered to be regularly traded on an established securities market, then a Non-U.S. Holder 

(regardless of the percentage of Shares owned) would be subject to U.S. federal income tax with respect to gain recognized 

upon a taxable disposition of Offered Shares on a net income basis at the rates and in the manner generally applicable to 

United States persons (as defined under the Code) unless an applicable income tax treaty were to provide otherwise. If such 

Non-U.S. Holder were a corporation for U.S. federal income tax purposes, it might also be subject to a branch profits tax (at 
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a 30% rate or such lower rate as is specified by an applicable income tax treaty) on its effectively connected earnings and 

profits (as adjusted for certain items). In addition, a purchaser of Offered Shares would be required to withhold tax at the 

rate of 15% of the amount realized from the taxable disposition and to report and remit such tax to the IRS. Such withheld 

amount would not be an additional tax but would be a credit against the Non-U.S. Holder’s U.S. federal income tax liability 

arising from the disposition, and a Non-U.S. Holder would be required to file a U.S. federal income tax return. 

Non-U.S. Holders are urged to consult their own tax advisers regarding the U.S. federal income tax consequences 

of the sale or other taxable disposition of Offered Shares in light of their particular circumstances. 

Backup Withholding and Information Reporting  

Generally, the Company must report to the IRS and to a Non-U.S. Holder the amount of dividends paid to the 

Non-U.S. Holder and the amount of tax, if any, withheld with respect to such amounts. Copies of the information returns 

reporting such dividend payments and any withholding may also be made available to the tax authorities in the country in 

which the Non-U.S. Holder resides under the provisions of an applicable income tax treaty. In general, a Non-U.S. Holder 

will not be subject to backup withholding with respect to distributions that are made to the Non-U.S. Holder if the Non-U.S. 

Holder has provided a properly completed applicable IRS Form W-8. A Non-U.S. Holder will be subject to information 

reporting and, depending on the circumstances, backup withholding with respect to the proceeds of the sale or other 

disposition of Offered Shares within the United States or conducted through certain U.S.-related intermediaries, unless a 

properly completed IRS Form W-8 has been timely received, and the Company does not have actual knowledge or reason 

to know that a holder is a U.S. person, as defined under the Code, that is not an exempt recipient, or the Non-U.S. Holder 

otherwise establishes an exemption. Any amounts withheld under the backup withholding rules will be allowed as a refund 

or a credit against a Non-U.S. Holder’s U.S. federal income tax liability, provided the required information is furnished to 

the IRS on a timely basis. 

Additional Withholding Requirements under FATCA  

Under Sections 1471 through 1474 of the Code, and the Treasury Regulations and administrative guidance 

thereunder (“FATCA”), withholding taxes may apply to certain types of payments made to “foreign financial institutions” 

(as defined in the Code) and certain other non-U.S. entities. Specifically, a 30% withholding tax may be imposed on 

dividends on the Offered Shares paid to a foreign financial institution or to a non-financial foreign entity, unless (i) in the 

case of a foreign financial institution, such institution enters into an agreement with the U.S. government to withhold on 

certain payments, and to collect and provide to the U.S. tax authorities substantial information regarding U.S. account 

holders of such institution (which includes certain equity and debt holders of such institution, as well as certain account 

holders that are non-U.S. entities with U.S. owners); (ii) in the case of a non-financial foreign entity, such entity certifies 

that it does not have any “substantial United States owners” (as defined in the Code) or provides the applicable withholding 

agent with a certification identifying the direct and indirect substantial United States owners of the entity (in either case, 

generally on IRS Form W-8BEN-E); or (iii) the foreign financial institution or non-financial foreign entity otherwise 

qualifies for an exemption from these rules and provides appropriate documentation (such as IRS Form W-8BEN-E). 

Foreign financial institutions located in jurisdictions that have an intergovernmental agreement with the United States may 

be subject to different rules. Under certain circumstances, a shareholder might be eligible for refunds or credits of such 

taxes. Recently proposed Treasury Regulations would eliminate the requirement to withhold tax under FATCA on gross 

proceeds from the sale or disposition of property that can produce U.S.-source interest or dividends. The IRS has 

announced that taxpayers are permitted to rely on the proposed regulations until final Treasury Regulations are issued. Non-

U.S. Holders are encouraged to consult their own tax advisers regarding the effects of FATCA on their investment in 

Offered Shares. 

RISK FACTORS 

An investment in the Offered Shares is subject to a number of risks, including those set forth herein and in the 

Annual Information Form and the Annual MD&A, all of which are incorporated by reference herein. Prospective investors 

should carefully consider these risks, in addition to information contained in this Prospectus and the information 

incorporated by reference herein, before purchasing Offered Shares. 
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Risks Related to the Offering 

Return on Investment is Not Guaranteed 

There can be no assurance regarding the amount of income to be generated by the Company. The Offered Shares 

are equity securities of the Company and are not fixed income securities. Unlike fixed income securities, there is no 

obligation of the Company to distribute to shareholders a fixed amount or any amount at all, or to return the initial purchase 

price of an Offered Share on any date in the future. The market value of the Shares may deteriorate if the Company is 

unable to generate sufficient positive returns, and that deterioration may be significant. 

Dilution 

The number of Shares that the Company is authorized to issue is unlimited. The Company may, in its sole 

discretion, issue additional Shares from time to time subject to the rules of any applicable stock exchange on which the 

Shares are then listed and applicable securities law. The issuance of any additional Shares may have a dilutive effect on the 

interests of holders of Offered Shares. To the extent that any of the net proceeds of the Offering remain uninvested pending 

their use, or are used to pay down existing indebtedness with a low interest rate, the Offering may result in substantial 

dilution on a per Share basis to the Company’s net income and certain other financial measures used by the Company. 

Market Discount 

The price of the Shares will fluctuate with market conditions and other factors. If a holder of Offered Shares sells 

his, her or its Offered Shares, the price received may be more or less than the original investment. The Shares may trade at 

a discount from their book value. The Offered Shares may trade at a price that is less than the Offering Price. This risk may 

be greater for investors who sell their Offered Shares relatively shortly after closing of the Offering. 

It is Possible that the Concurrent Private Placement Will Fail to Close 

Although the Company has entered into a subscription agreement with 1315 Capital, there is no guarantee that all 

of the conditions to the completion of the Concurrent Private Placement will be satisfied. Although the closing of the 

Offering is conditional upon the closing of the Concurrent Private Placement, it is possible that the Offering could close 

without the Concurrent Private Placement also closing, to the extent that the Underwriters waive such condition. In those 

circumstances, the Company will not have access to the aggregate net proceeds from the Concurrent Private Placement but 

would only have access to the net proceeds from the Offering. Such a lack of financing may adversely affect the 

Company’s business, financial condition, results of operations and the market price of the Company’s securities. 

Use of Proceeds 

The Company intends to use the net proceeds from the Offering and the Concurrent Private Placement as 

described under “Use of Proceeds”. However, management will have discretion in the actual application of the proceeds, 

and may elect to allocate proceeds differently from that described under “Use of Proceeds” if it believes that it would be in 

the best interests of the Company to do so or if circumstances change. The failure by management to apply these funds 

effectively could have a material adverse effect on the business of the Company. 

Treatment of the Company as a U.S. Domestic Corporation for U.S. Federal Income Tax Purposes 

Although the Company is organized as a corporation under the Business Corporations Act (Ontario), the Company 

takes the position that it is treated as a U.S. domestic corporation for all U.S. federal income tax purposes under Section 

7874 of the Code. As a result, the Company generally is taxable on its worldwide income in both Canada and the United 

States. This treatment is expected to continue indefinitely, which could have a material adverse effect on the Company’s 

financial condition and results of operations. In addition, dividends received by Non-U.S. Holders (as defined above) 

generally will be subject to U.S. federal withholding tax at the rate of 30%, except as reduced by an applicable income tax 

treaty. Shareholders who are residents of Canada will not be permitted to claim a foreign tax credit under the Tax Act for 

any such U.S. withholding tax. Investors are urged to consult their own tax advisers regarding the U.S. tax treatment of the 

Company and the tax consequences of owning Offered Shares in light of their particular circumstances. 
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Risks Related to Ownership of Common Shares 

There are unexercised options outstanding and which may be issued from time to time. If these are exercised or 

converted, an investor’s interest in Shares will be diluted  

Following completion of the Offering and the Concurrent Private Placement, there will be 56,408,375 Shares 

issued and outstanding (56,933,375 Shares if the Over-Allotment Option is exercised in full). If all of the options that were 

issued and outstanding as of May 13, 2019, including options that are not yet exercisable, were to be exercised, the 

Company would be required to issue up to an additional 2,891,500 Shares, or approximately 5.1% of the issued and 

outstanding Shares following completion of the Offering and the Concurrent Private Placement on a non-diluted basis 

(approximately 5.1% if the Over-Allotment Option is exercised in full). There will also be 1,036,686 broker warrants of the 

Company issued and outstanding following completion of the Offering and the Concurrent Private Placement that are 

exercisable into Shares on a one-for-one basis (1,068,186 broker warrants if the Over-Allotment Option is exercised in 

full). If all of these broker warrants were to be exercised, the Company would be required to issue up to an additional 

1,036,686 Shares (1,068,186 Shares if the Over-Allotment Option is exercised in full), or approximately 1.8% of the issued 

and outstanding Shares following completion of the Offering and the Concurrent Private Placement on a non-diluted basis 

(1.9% if the Over-Allotment Option is exercised in full). The Participation Right of 1315 Capital will not apply in respect 

of these issuances in accordance with the terms of the Participation Right Agreement (see “Concurrent Private Placement – 

Rights Agreements – Participation Right Agreement”).  These issuances, to the extent they occur, would decrease the 

proportionate ownership and voting power of all shareholders, including 1315 Capital. This dilution could cause the price 

of the Shares to decline and it could result in the creation of new control persons. In addition, our shareholders could suffer 

dilution in the net book value per Share.  

Greybrook Health continues to have significant influence over us, including control over decisions that require the 

approval of shareholders, which could limit your ability to influence the outcome of matters submitted to shareholders 

for a vote  

Following completion of the Offering and the Concurrent Private Placement, Greybrook Health will beneficially 

own, control or direct approximately 36.9% of the issued and outstanding Shares (36.5% if the Over-Allotment Option is 

exercised in full). As long as Greybrook Health owns or controls a significant number of the outstanding Shares, they will 

have the ability to exercise substantial control over all corporate actions requiring shareholder approval, irrespective of how 

our other shareholders may vote, including the election and removal of directors and the size of our board of directors, any 

amendments to our articles of incorporation, or the approval of any merger, acquisition or other significant corporate 

transaction, including a sale of all or substantially all of our assets.  

In addition, Greybrook Health’s interests may not align with the interests of our other shareholders. Greybrook 

Health is in the business of making investments in companies and may acquire and hold, from time to time, interests in 

businesses that compete directly or indirectly with us. Greybrook Health may also pursue acquisition opportunities that may 

be complementary to our business, and, as a result, those acquisition opportunities may not be available to us. 

Future sales of our securities by existing shareholders or by us could cause the market price for the Shares to decline  

Sales of a substantial number of the Shares in the public market could occur at any time. These sales, or the market 

perception that the holders of a large number of Shares intend to sell their Shares, could significantly reduce the market 

price of the Shares. We cannot predict the effect, if any, that future public sales of these securities or the availability of 

these securities for sale will have on the market price of the Shares. If the market price of the Shares was to drop as a result, 

this might impede our ability to raise additional capital and might cause remaining shareholders to lose all or part of their 

investment.  

It is a condition of closing of the Offering that the Company’s directors and executive officers and Greybrook 

Health enter into 120 day lock-up agreements. Upon the expiry of such lock-up agreements, those Shares will be available 

for sale in the public markets subject to restrictions under applicable securities laws in Canada. In addition, as of May 13, 

2019, there were options outstanding to acquire 2,891,500 Shares and, following completion of the Offering and the 

Concurrent Private Placement, there will be broker warrants outstanding to acquire 1,036,686 Shares (1,068,186 Shares if 

the Over-Allotment Option is exercised in full). The Shares issuable upon the exercise of these options and broker warrants 
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will, to the extent permitted by any applicable vesting requirements, the lock-up agreements and restrictions under 

applicable securities laws in Canada, also become eligible for sale in the public market.  

Further, we cannot predict the size of future issuances of Shares or the effect, if any, that future issuances and sales 

of Shares will have on the market price of the Shares. Sales of substantial amounts of Shares, or the perception that such 

sales could occur, may adversely affect prevailing market prices for the Shares. 

PROMOTER 

Greybrook Health may be considered a promoter of the Company within the meaning of securities legislation of 

certain provinces of Canada. Greybrook Health holds an approximate 43.7% ownership interest in the Company through 

ownership of 20,790,000 Shares. Following closing of the Offering and the Concurrent Private Placement, Greybrook 

Health’s ownership interest in the Company will be reduced to approximately 36.9% (or an approximate 36.5% ownership 

interest in the Company if the Over-Allotment Option is exercised in full). 

LEGAL MATTERS 

Certain legal matters in connection with the issue and sale of the Offered Shares offered by this Prospectus will be 

passed upon on behalf of the Company by Torys LLP and on behalf of the Underwriters by Dentons Canada LLP. As of the 

date hereof, the “designated professionals” (as such term is defined in Form 51-102F2 – Annual Information Form) of each 

of Torys LLP, as a group, and Dentons Canada LLP, as a group, respectively beneficially own, directly or indirectly, less 

than 1% of the outstanding securities of the Company. 

AUDITORS AND TRANSFER AGENT AND REGISTRAR 

KPMG LLP are the auditors of the Company and have confirmed that they are independent with respect to the 

Company within the meaning of the relevant rules and related interpretations prescribed by the relevant professional bodies 

in Canada and any applicable legislation or regulation. 

The transfer agent and registrar for the Offered Shares is Computershare Investor Services Inc. at its principal 

office in Toronto, Ontario. 

AGENT FOR SERVICE OF PROCESS 

William Leonard, Adrienne Graves and Frank Tworecke (collectively, the “Non-Resident Persons”) are each 

directors and/or officers of the Company who reside outside of Canada. The Non-Resident Persons have appointed the 

Company as their agent for service of process. The Company’s address for service of process is 890 Yonge Street, 7th 

Floor, Toronto, Ontario, Canada M4W 3P4.  

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. 

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an 

agreement to purchase securities. This right may be exercised within two business days after receipt or deemed receipt of a 

prospectus and any amendment. In several of the provinces, the securities legislation further provides a purchaser with 

remedies for rescission or, in some jurisdictions, revision of the price or damages if the prospectus and any amendment 

thereto contains a misrepresentation or is not delivered to the purchaser, provided that the remedies for rescission, revision 

of the price or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the 

purchaser’s province. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s 

province for the particulars of these rights or consult with a legal adviser. 
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