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No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This short form prospectus 
constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons 
permitted to sell such securities.  

The securities and underlying securities offered under this short form prospectus have not been and will not be registered under the United States 
Securities Act of 1933, as amended (the “U.S. Securities Act”), or any state securities laws, and may not be offered or sold to, or for the account 
or benefit of, persons in the United States of America, its territories and possessions, any state of the United States or the District of Columbia 
(collectively, the “United States”) or “U.S. persons” (as such term is defined in Regulation S under the U.S. Securities Act (“U.S. Persons”)) 
unless exemptions from the registration requirements of the U.S. Securities Act and applicable state securities laws are available. This short form 
prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the securities offered hereby in the United States or to, or 
for the account or benefit of, persons in the United States or U.S. Persons. See “Plan of Distribution”.  

Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar 
authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge from the Chief 
Executive Officer of WeedMD Inc. at 250 Elm Street, Aylmer, Ontario N5H 2M8, Attention: Chief Executive Officer (telephone: 1-844-933-3636), 
and are also available electronically at www.sedar.com. 

SHORT FORM PROSPECTUS  

New Issue      March 8, 2021 

WeedMD Inc. 

$15,000,000 
31,250,000 Units 

Price: $0.48 per Unit 

This short form prospectus (this “Prospectus”) qualifies the distribution (the “Offering”) of 31,250,000 units (“Units”) of WeedMD 
Inc. (“WeedMD” or the “Company”) at a price of $0.48 per Unit (the “Offering Price”) for aggregate gross proceeds of $15,000,000. 
Each Unit consists of one common share of the Company (each a “Unit Share”) and one-half of one common share purchase warrant 
of the Company (each whole warrant, a “Warrant”). Each Warrant will entitle the holder thereof to purchase one common share of 
the Company (each a “Warrant Share”) at an exercise price of $0.60 per Warrant Share at any time until 5:00 p.m. (Toronto time) 
on the date that is 24 months following the Closing Date (as defined herein), subject to adjustment in certain events. If, at any time 
following the one year anniversary of the closing of the Offering, the daily volume weighted average trading price of the common 
shares (each a “Common Share”) on the TSX Venture Exchange (the “TSXV”) is equal to or greater than $0.96 per Common Share 
for the preceding 10 consecutive trading days, the Company shall have the right to accelerate the expiry date of the Warrants to a date 
that is 30 trading days following the date of the Company issuing a press release disclosing such acceleration. The Warrants shall be 
governed by the terms of a warrant indenture (the “Warrant Indenture”) to be dated as of the Closing Date between the Company 
and TSX Trust Company (the “Warrant Agent”), as warrant agent. 

The Units qualified for distribution by this Prospectus will be issued pursuant to the terms of an amended and restated underwriting 
agreement (the “Underwriting Agreement”) entered into among the Company, Eight Capital (“Eight”) and Canaccord Genuity 
Corp. (“Canaccord”, together with Eight, the “Co-Lead Underwriters”) as co-lead underwriters, along with INFOR Financial Inc. 
(together with the Co-Lead Underwriters, the “Underwriters” and each individually, an “Underwriter”). The Offering Price was 
determined by arm’s length negotiation between the Company and the Underwriters with reference to the prevailing market price of 
the common shares of the Company (the “Common Shares”) on the TSXV. The Units will be offered in each of the provinces of 
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Canada, other than Québec and Newfoundland. Subject to applicable law, the Units may also be offered and sold in the United States 
and in other such jurisdictions as approved by the Company. See “Plan of Distribution”. 

The Common Shares are listed and posted for trading on the TSXV under the symbol “WMD” and trade in the United States on the 
OTCQX under the trading symbol “WDDMF”. On February 10, 2021, the last trading day prior to the announcement of the Offering, 
the closing price of the Common Shares on the TSXV was $0.94 and the closing price of the Common Shares on the OTCQX was 
US$0.73. On March 5, 2021, the last trading day prior to the date of this Prospectus, the closing price of the Common Shares on the 
TSXV was $0.42 per Common Share and the closing price of the Common Shares on the OTCQX was US$0.34 per Common Share. 
The Company has submitted an application to list the Unit Shares, the Warrant Shares, the Underwriters’ Warrant Shares, the 
Underwriters’ Unit Warrant Shares and the Warrants on the TSXV. Listing will be subject to the Company fulfilling all of the 
requirements of the TSXV. Furthermore, while the Company has agreed to use its commercially reasonable best efforts to obtain the 
listing of the Warrants, there can be no assurance that such listing application will be accepted by the TSXV and, for greater certainty, 
the listing of the Warrants on the TSXV is not a condition to closing the Offering. See “Plan of Distribution”. 

There is currently no market through which the Warrants may be sold and purchasers may not be able to resell the Warrants 
acquired hereunder. This may affect the pricing of the Warrants in the secondary market, the transparency and availability of 
trading prices, the liquidity of the Warrants and the extent of issuer regulation. See “Risk Factors”. 

Price to the Public Underwriters’ Fee(1)(2) Net Proceeds to the Company 

Per Unit $0.48 $0.0288 $0.4512 

Total(4) $15,000,000(1) $900,000 $13,700,000(3)

Notes: 

(1) Pursuant to the Underwriting Agreement, the Underwriters will receive a fee (the “Underwriters’ Fee”) equal to 6.0% of the gross 
proceeds of the Offering (including in respect of any exercise of the Over-Allotment Option, if any). The Underwriters’ Fee shall 
be payable in cash.  

(2) The Company shall provide a president’s list of investors (the “President’s List”) that may subscribe for up to $2,250,000 of the 
Offering. The compensation to the Underwriters on these subscriptions will be reduced to a 3.0% Underwriters’ Fee and 3.0% 
Underwriters’ Warrants (as defined herein). If the entire President's List is placed the total Underwriters' Fee will be reduced by 
$67,500 to $832,000. 

(3) After deducting the Underwriters’ Fee and the expenses of the Offering estimated to be approximately $400,000, including listing 
fees and the reasonable expenses of the Underwriters incurred in connection with the Offering, which will be paid by the Company 
from the net proceeds of the Offering.  

(4) The Company has granted the Underwriters an option (the “Over-Allotment Option”), exercisable, in whole or in part, at the sole 
discretion of the Underwriters, at any time for a period of 30 days from and including the Closing Date, to purchase from the 
Company up to an additional 4,687,500 Units of the Company (the “Over-Allotment Units”) at the Offering Price, with each 
Over-Allotment Unit consisting of one Common Share (each an “Over-Allotment Share”) and one-half of one Common Share 
purchase warrant (each whole warrant, an “Over-Allotment Warrant”), to cover the Underwriters’ over-allocation position, if 
any, and for market stabilization purposes. Each Over-Allotment Warrant will entitle the holder thereof to purchase one Common 
Share (each an “Over-Allotment Warrant Share”) at an exercise price of $0.60 per Over-Allotment Warrant Share at any time 
until 5:00 p.m. (Toronto time) on the date that is 24 months following the Closing Date, subject to adjustment and acceleration on 
the same terms as the Warrants. Unless the context otherwise requires, all references to “Units”, “Unit Shares”, “Warrants” and 
“Warrant Shares” in this Prospectus include reference to the Over-Allotment Units, Over-Allotment Shares, Over-Allotment 
Warrants and Over-Allotment Warrant Shares, respectively, that may be issued pursuant to the exercise of the Over-Allotment 
Option. If the Over-Allotment Option is exercised in full for Over-Allotment Units, the total “Price to the Public”, 
“Underwriters’ Fee” and “Net Proceeds to the Company” will be $17,250,000, $1,035,000 and $15,815,000, respectively 
(assuming no President’s List purchasers). This Prospectus qualifies the grant of the Over-Allotment Option and the distribution of 
the Over-Allotment Units, Over-Allotment Shares and Over-Allotment Warrants issuable upon exercise of the Over-Allotment 
Option. A purchaser who acquires Units forming part of the Underwriters’ over-allocation position acquires those securities under 
this short form Prospectus, regardless of whether the over-allocation position is ultimately filled through the exercise of the Over-
Allotment Option or secondary market purchases. See “Plan of Distribution”.  

Unless the context otherwise requires, when used herein, all references to “Units”, “Unit Shares”, “Warrants” and “Warrant Shares” 
include the Over-Allotment Units, Unit Shares, Warrants and Warrant Shares that may be issued pursuant to the exercise of the Over-
Allotment Option and references to the “Offering” includes the Over-Allotment Option, if and to the extent exercised. 

The following table sets out the number of securities that may be issued by the Company pursuant to the Over-Allotment Option and 
the Underwriters’ Warrants: 
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Underwriters’ Position 
Maximum Number of 
Securities Available Exercise Period Exercise Price 

Over-Allotment Option 
4,687,500 Over-Allotment 

Units(1)
Up to 30 days from and 

including the Closing Date 
$0.48 per Over-Allotment 

Unit 

Underwriters’ Warrants 
2,156,250 Underwriters’ 

Warrants(2)
24 months after the Closing 

Date 
$0.48 per Underwriters’ 

Warrant 
Notes:  

(1) Assuming the Over-Allotment Option is exercised in full. 
(2) Assuming the Over-Allotment Option is exercised in full and no President’s List purchasers. In addition to the Underwriters’ Fee, 

pursuant to the Underwriting Agreement, the Underwriters will receive warrants (the “Underwriters’ Warrants”) equal to 6.0% 
of the aggregate number of Units issued under the Offering (including any Over-Allotment Units (as hereinafter defined) issued 
upon exercise of the Over-Allotment Option, if any). The Underwriters’ Warrants shall be exercisable into Units (the 
“Underwriters’ Warrant Units”) at the Offering Price for a period of 24 months from the Closing Date, subject to adjustment in 
certain events. Each Underwriters’ Warrant Unit shall be comprised of one Common Share (each an “Underwriters’ Warrant
Share”) and one-half of one Common Share purchase warrant (each whole warrant, an “Underwriters’ Unit Warrant”). Each 
Underwriters’ Unit Warrant will entitle the holder thereof to purchase one Common Share (each a “Underwriters’ Unit Warrant
Share”) at an exercise price of $0.60 per Underwriters’ Unit Warrant Share at any time until 5:00 p.m. (Toronto time) on the date 
that is 24 months following the Closing Date (as defined herein), subject to adjustment and acceleration on the same terms as the 
Warrants. This Prospectus also qualifies the issuance of the Underwriters’ Warrants (including in respect of any Units issuable in 
respect of any exercise of the Over-Allotment Option). See “Plan of Distribution”. 

The Underwriters, as principals, conditionally offer the Units, 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 referred to under “Plan of 
Distribution”, and subject to the approval of certain legal matters by Dentons Canada LLP, on behalf of the Company, and by Borden 
Ladner Gervais LLP, on behalf of the Underwriters 

Subject to applicable laws and in connection with this Offering, the Underwriters may over-allot or effect transactions which stabilize 
or maintain the market price of the Common Shares at levels other than those which might otherwise prevail in the open market in 
accordance with applicable stabilization rules. Such transactions, if commenced, may be discontinued at any time. See “Plan of 
Distribution”. 

Subscription for the Units will be received subject to rejection or allotment in whole or in part and the right is reserved to close the 
subscription books at any time without notice.  A purchaser of the Units, including a purchaser of Units in the United States that is a 
“qualified institutional buyer” as defined in Rule 144A of the 1933 Act (a “Qualified Institutional Buyer”), will receive only a 
customer confirmation from the registered dealer from or through which such Units are purchased and who is a CDS depository 
service participant. CDS will record the CDS participants who hold such Units on behalf of owners who have purchased such Units 
in accordance with the book-based system. No certificates will be issued unless specifically requested or required. See “Plan of 
Distribution”. 

Closing of the Offering is expected to occur on or about March 12, 2021, or such other date as may be agreed upon by the Company 
and the Co-Lead Underwriters (the “Closing Date”). See “Plan of Distribution”. 

An investment in the Units is highly speculative and involves a high degree of risk, and should only be made by persons who 
can afford the total loss of their investment. Investors should carefully consider the risk factors described or incorporated by 
reference in this Prospectus before purchasing the Units. Prospective investors are advised to consult their legal counsel and 
other professional advisors in order to assess income tax, legal and other aspects of the investment. See “Cautionary Note 
Regarding Forward Looking Statements” and “Risk Factors”. 

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

Unless otherwise indicated, all references to “$”, “C$” or “dollars” in this Prospectus refer to Canadian dollars and all references to 
“US$” in this Prospectus refer to United States dollars. See “Currency and Exchange Rate Information”. 

The Company’s head office and registered office is located at 250 Elm Street, Aylmer, Ontario N5H 2M8.
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IMPORTANT NOTICE ABOUT INFORMATION IN THIS PROSPECTUS 

In this Prospectus, unless the context otherwise requires, references to “we”, “us”, “our”, “WeedMD” or the 
“Company”, refer to WeedMD Inc., either alone or together with its subsidiaries, as the context requires.  

Investors should rely only on information contained in this Prospectus or incorporated by reference herein. Neither 
the Company nor the Underwriters have authorized anyone to provide investors with different or additional 
information. If anyone provides the reader with different or additional information, the reader should not rely on it. 
Neither the Company nor the Underwriters are making an offer to sell the Units in any jurisdiction where the offer or 
sale is not permitted. Investors should assume that the information contained in this Prospectus or in any document 
incorporated or deemed to be incorporated by reference in this Prospectus is accurate only as of the respective date of 
the document in which such information appears, regardless of the time of delivery of the Prospectus or of any sale of 
the Units. The business, financial condition, results of operations and prospects of the Company may have changed 
since those dates. The Company does not undertake to update the information contained or incorporated by reference 
herein, except as required by applicable securities laws. 

Information contained in this Prospectus should not be construed as legal, tax or financial advice and readers 
are urged to consult with their own professional advisors in connection therewith. 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

This Prospectus, including any information incorporated by reference, contains statements that, to the extent that they 
are not historical fact, may constitute “forward-looking information” or “forward-looking statements” within the 
meaning of applicable securities legislation (collectively, “forward-looking statements”). Often, but not always, 
forward-looking statements can be identified by the use of words such as “predicts”, “projects”, “targets”, “plans”, 
“expects”, “does not expect”, “budget”, “scheduled”, “estimates”, “forecasts”, “anticipate” or “does not anticipate”, 
“believe”, “intend” and similar expressions or statements that certain actions, events or results “may”, “could”, 
“would”, “might” or “will” be taken, occur or be achieved, or the negative or grammatical variation thereof or other 
variations thereof, or comparable terminology have been used to identify forward-looking statements. Forward-
looking statements are provided as of the date of this Prospectus and the Company does not intend, and does not 
assume any obligation, to update any forward-looking statements, except as required by law. 

Forward-looking statements may include, but are not limited to, statements with respect to: 

• the anticipated closing date of the Offering; 
• the intention to complete the listing on the TSXV of the Unit Shares, the Warrant Shares, the 

Underwriters’ Warrant Shares, the Underwriters’ Unit Warrant Shares, and the Warrants; 
• the anticipated use of the net proceeds of the Offering; 
• the terms of the Offering (including the manner of distribution) and the exercise of the Over-Allotment 

Option; 
• financial and other projections, future plans, objectives, performance, revenues, growth, profits or 

operating expense; 
• effect of the novel coronavirus (“COVID-19”) outbreak on the ability of the Company to carry on business; 
• the use of available funds; 
• the Company’s plans to develop new products and potentially explore M&A activities; 
• the performance of the Company’s business and operations; 
• the intention to grow the business, operations and potential activities of the Company; 
• the ongoing expansion of the Company’s facilities, its costs and receipt of approval from Health Canada 

to complete such expansion and increase production and sale capacity; 
• the expected growth in the number of recreational users and patients using the Company’s cannabis; 
• the expected growth in the number of recreational users and patients using the Company’s cannabis oil 

extracts and related products; 
• the expected growth in the Company’s growing and cannabis oil extraction capacity; 
• the number of grams of cannabis and the amount of cannabis oil extract related products used by each 

customer; 



2 

• the methods used by the Company to deliver cannabis and cannabis oil extract related products; 
• the competitive conditions of the industry; 
• the applicable laws, regulations and any amendments thereof; 
• the competitive and business strategies of the Company; 
• the grant and impact of any licence or supplemental licence to conduct activities with cannabis and/or 

cannabis oil extracts or any amendments thereof; 
• the anticipated future gross revenues and profit margins of the Company’s operations; 
• the Company’s ability to enter into and maintain strategic arrangements with distributors, retailers, unions 

and other partners and the potential benefits of such arrangements; 
• future plans, objectives or economic performance, or the assumption underlying any of the foregoing;  
• the Company’s planned business objectives and future dividend policy; and 
• other expectations of the Company. 

Such forward-looking statements, made as of the date hereof, reflect the Company’s current views with respect to 
future events and are based on information currently available to the Company and are subject to and involve certain 
known and unknown risks, uncertainties, assumptions and other factors which may cause the actual results, 
performance or achievements of the Company to be materially different from any future results, performance or 
achievements expressed in or implied by such forward-looking statements. Should one or more of these risks or 
uncertainties materialize, or should assumptions underlying the forward-looking statements prove incorrect, actual 
results may vary materially from those described herein as intended, planned, anticipated, believed, estimated or 
expected. These risks, uncertainties, assumptions and other factors should be considered carefully, and prospective 
investors and readers should not place undue reliance on the forward-looking statements. 

These risks, uncertainties, assumptions and other factors include, but are not limited to: the risks and factors set out in 
this Prospectus and the documents incorporated by reference herein, including the risk factors set out under “Risk 
Factors” below and in the section entitled “Risk Factors” in the Company’s annual information form dated February 
16, 2021 in respect of its financial year ended December 31, 2019 (the “Annual Information Form”); risks posed 
by the economic and political environments in which the Company operates and intends to operate; market instability 
due to the COVID-19 pandemic; the potential for losses arising from the expansion of operations into new markets; 
increased competition; the fact that the Company’s business segments are heavily regulated; the evolving regulatory 
regime and the uncertainty that exits regarding the impact of the regime on the Company; potential involvement in 
regulatory or agency proceedings, investigations and audits; potential government policy changes or shifts in public 
opinion; maintaining compliance with evolving environmental, health and safety laws; potential for adverse 
environmental conditions, accidents, labour disputes and changes in the regulatory environment; constraints on 
marketing of products; competitive conditions, consumer tastes, patient requirements and spending patterns remain 
relatively unknown; assumptions regarding market trends and the expected demand and desires for the Company’s 
proposed products; the ability of the Company to keep pace with the rapidly changing industry; violations of laws and 
regulations could result in repercussions; the Company has incurred losses in recent periods and may continue to incur 
losses in the future; potential increases in material and labour costs; potential for delays in obtaining, or restructuring 
conditions imposed by, regulatory approvals; the inability to retain and attract employees and key personnel; the 
potential to experience difficulty developing new products and remaining competitive; reliance on third-party 
distributors; ability to generate profit; the cost of the Company’s key inputs is unpredictable; the ability to comply 
with laws relating to privacy, data protection, and consumer protection; potential for information systems security 
threats; reliance on key suppliers and skilled labour; ability to effectively implement quality control systems; the 
potential for conflicts of interest to arise among key stakeholders; ability to sustain pricing models; the failure to 
adequately protect intellectual property; ability to successfully identify or complete future acquisitions; a failure to 
adequately manage future growth; ability to effectively protect personal information; prevention of fraudulent or 
illegal activities by employees, contractors or consultants; exposure to product recalls, liability claims, regulatory 
action and litigation based on products; the Company’s financial statements have been prepared on a going concern 
basis; interruptions or changes in the availability or economics of the Company’s supply chain; adverse market 
conditions; and failure to satisfy ongoing regulatory requirements. These factors should not be considered exhaustive. 
See the section entitled “Risk Factors” below, in the section entitled “Risk Factors” in the Annual Information Form 
and in the other documents incorporated by reference herein, for additional risk factors that could cause results to 
differ materially from forward-looking statements.  
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Any forward-looking statement speaks only as of the date on which such statement is made, and the Company 
disclaims any intent or obligation to update publicly or otherwise revise any forward-looking statement or information 
or statements to reflect information, events, results, circumstances or otherwise after the date on which such statement 
is made or to reflect the occurrence of unanticipated events, except as required by law including securities laws. New 
factors emerge from time to time, and it is not possible for management to predict all of such factors and to assess in 
advance the impact of each such fact on the Company’s business or the extent to which any factor, or combination of 
factors, may cause actual results to differ materially from those contained in any forward-looking statements. 

Certain of the forward-looking statements contained herein concerning cannabis, the general expectations of the 
Company related thereto, and the Company’s business and operations are based on estimates prepared by the 
Company using data from publicly available governmental sources, as well as from market research and industry 
analysis and on assumptions based on data and knowledge of this industry which the Company believes to be 
reasonable. However, although generally indicative of relative market positions, market shares and performance 
characteristics, such data is inherently imprecise. While the Company is not aware of any misstatement regarding any 
industry or government data presented herein, the current cannabis industry involves risks and uncertainties that are 
subject to change based on various factors. It is not possible for management to predict all such factors and to assess 
in advance the impact of each such factor on the Company’s business or the extent to which any factor, or combination 
of factors, may cause actual results to differ materially from those contained in any forward- looking statement. The 
Company provides no assurance that forward-looking statements will prove to be accurate, as actual results and future 
events could differ materially from those anticipated in such statements. Readers are cautioned that actual future 
results may differ materially from management’s current expectations and the forward-looking statements 
contained in this Prospectus and the documents incorporated by reference herein are expressly qualified in 
their entirety by this cautionary statement. 

Investors are cautioned not to put undue reliance on forward-looking statements and are urged to read the 
Company’s filings with Canadian securities regulatory agencies, which can be viewed online under the 
Company’s profile on the System for Electronic Document Analysis and Retrieval (“SEDAR”) at 
www.sedar.com.  

MARKET AND INDUSTRY DATA 

Certain information in this Prospectus or in documents incorporated by reference herein is obtained from third party 
sources (including industry publications surveys and forecasts), including public sources, as well as, and management 
studies and estimates. There can be no assurance as to the accuracy or completeness of such information.  

Unless otherwise indicated, the Company’s estimates are derived from publicly available information released by 
independent industry analysts and third-party sources, as well as data from its internal research, and include 
assumptions made by the Company which it believes to be reasonable based on its knowledge of the industry and 
markets in which it operates. Although the Company believes these sources to be generally reliable, market and 
industry data are subject to interpretation and cannot be verified with complete certainty due to limits on the 
availability and reliability of raw data, the voluntary nature of the data gathering process, and other limitations and 
uncertainties inherent in any statistical survey. Although believed to be reliable, management of the Company has not 
independently verified any of the data from third party sources unless otherwise stated. 

While the Company believes the market position, market opportunity, and market share information included in this 
Prospectus are generally reliable, such information is inherently imprecise. In addition, projections, assumptions, and 
estimates of the future performance of the Company and the future performance of the industry and markets in which 
it operates are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including those 
described under the heading “Cautionary Note Regarding Forward-Looking Statements” and “Risk Factors”. 

PRESENTATION OF FINANCIAL INFORMATION 

Unless otherwise indicated, all references to “$”, “C$” or “dollars” in this Prospectus refer to Canadian dollars, which 
is the Company’s functional currency. References to “US$” in this Prospectus refer to United States dollars. 

The consolidated financial statements of the Company incorporated herein by reference are reported in Canadian 
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dollars and are prepared in accordance with International Financial Reporting Standards (“IFRS”).  

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with securities 
commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference may be 
obtained on request and without charge from the Company at 250 Elm Street, Aylmer, Ontario N5H 2M8, or can be 
requested by telephone at 1-844-933-3636, and are also available electronically under the Company’s profile on 
SEDAR at www.sedar.com. The filings of the Company through SEDAR are not incorporated by reference in this 
Prospectus except as specifically set out herein. 

The following documents are specifically incorporated by reference into, and form an integral part of, this Prospectus: 

1. the Annual Information Form; 

2. the Company’s consolidated financial statements for the years ended December 31, 2019 and 2018, together 
with notes thereto and independent auditor's report thereon; 

3. the Company’s management’s discussion and analysis for the year ended December 31, 2019; 

4. the Company’s amended and restated condensed consolidated financial statements for the three and nine 
months ended September 30, 2020 and September 30, 2019; 

5. the Company’s amended and restated management’s discussion and analysis for the three and nine months 
ended September 30, 2020;  

6. the management information circular of the Company dated January 6, 2020, prepared in connection with a 
special meeting of shareholders held on February 4, 2020;  

7. the material change report of the Company dated February 4, 2020 in connection with the appointment of 
Angelo Tsebelis as Chief Executive Officer in the place of Keith Merker; 

8. the material change report of the Company dated February 12, 2020 in connection with the approval by the 
Company’s shareholders of: (i) the private placement and exercise of subscription receipts with LiUNA 
Pension of Central and Eastern Canada; and (ii) the board nomination rights and voting covenants with 
certain Company shareholders; 

9. the management information circular of the Company dated June 19, 2020, prepared in connection with an 
annual general meeting of shareholders held on July 24, 2020; 

10. the material change report of the Company dated October 5, 2020 in connection with the credit facility 
entered into by the Company on September 30, 2020 with the LiUNA Pension Fund of Central and Eastern 
Canada;  

11. the term sheet dated February 10, 2021 in respect of the Offering;  

12. the term sheet dated February 11, 2021 in respect of the Offering;  

13. the term sheet dated March 2, 2021 in respect of the Offering;  

14. the material change report of the Company dated February 24, 2020 in connection with the Offering; and 

15. the material change report of the Company dated March 8, 2020 in connection with the Offering. 

A reference to this Prospectus includes a reference to any and all documents incorporated by reference in this 
Prospectus. Any document of the type referred to above (excluding confidential material change reports and excluding 
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those portions of documents that are not required pursuant to National Instrument 44-101 - Short Form Prospectus 
Distributions (“NI 44-101”) to be incorporated by reference herein), the content of any news release disclosing 
financial information for a period more recent than the period for which consolidated financial statements are required 
and certain other disclosure documents as set forth in Item 11.1 of Form 44-101F1 of NI 44-101 filed by the Company 
with the securities commissions or similar regulatory authorities in Canada after the date of this Prospectus and prior 
to the termination of the Offering under this Prospectus shall be deemed to be incorporated by reference in this 
Prospectus. 

The Company filed a business acquisition report (the “BAR”) on February 19, 2020 in connection with the acquisition 
by the Company of all of the issued and outstanding common shares of Starseed Holdings Inc. However, the 
acquisition was not a significant acquisition in accordance with National Instrument 51-102 Continuous Disclosure 
Obligations and accordingly the BAR is not incorporated by reference into this Prospectus.  See “Description of the 
Business – Recent Developments”. 

Applicable portions of the documents listed above are not incorporated by reference to the extent their contents are 
modified or superseded by a statement contained in this Prospectus or in any subsequently filed document which is 
also incorporated by reference in this Prospectus. 

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

TRADEMARKS AND TRADE NAMES

The Company uses various trademarks, trade names and design marks in its business. This Prospectus may also 
contain trademarks and trade names of other businesses that are the property of their respective holders. The Company 
does not intend for its use or display of other companies’ trademarks and trade names to imply a relationship with, or 
endorsement or sponsorship of it by, those other companies. 

MARKETING MATERIALS 

Any “template version” of any “marketing materials” (as defined in National Instrument 41-101 - General Prospectus 
Requirements) that are used by the Underwriters in connection with the Offering are not part of this Prospectus to the 
extent that the contents of any template version of the marketing materials have been modified or superseded by a 
statement contained in this Prospectus. Any template version of any other marketing materials filed under the 
Company’s profile on SEDAR at www.sedar.com after the date of this Prospectus but before the termination of the 
distribution under the Offering (including any amendments to, or an amended version of, the marketing materials) is 
deemed to be incorporated by reference in this Prospectus.

ELIGIBILITY FOR INVESTMENT  

In the opinion of Dentons Canada LLP, counsel to the Company, and Borden Ladner Gervais LLP, counsel to the 
Underwriters, the Unit Shares, the Warrants and the Warrant Shares, if issued on the date hereof, would be “qualified 
investments” under the Income Tax Act (Canada) and the regulations thereunder (the “Tax Act”) for a trust governed 
by a registered retirement savings plan, registered retirement income fund, registered education savings plan, 
registered disability savings plan, tax-free savings account (each a “Registered Plan”) or deferred profit sharing plan 
(“DPSP”), provided, (i) in the case of the Unit Shares and Warrant Shares, the Unit Shares or Warrant Shares are 
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listed on a “designated stock exchange” as defined in the Tax Act (which currently includes the TSXV), and (ii) in 
the case of the Warrants, the Warrant Shares are listed on a designated stock exchange (which currently includes the 
TSXV), and the Company deals at arm’s length with each person who is an annuitant, a beneficiary, an employer or 
a subscriber under such Registered Plan or DPSP. 

Notwithstanding the foregoing, the annuitant, holder or subscriber of a Registered Plan, as the case may be, (each, a 
”Registered Holder”) will be subject to a penalty tax if the Unit Shares, Warrants and Warrant Shares held in a 
Registered Plan are a “prohibited investment” for that Registered Plan pursuant to the Tax Act. The Unit Shares, 
Warrants and Warrant Shares will generally be a “prohibited investment” for a particular Registered Plan if a 
Registered Holder in respect thereof has a “significant interest” (as defined in section 207.01 of the Tax Act) in the 
Company or the Registered Holder does not deal at arm’s length with the Company for the purposes of the Tax Act. 
The Unit Shares and Warrant Shares will not be a prohibited investment if they are “excluded property” as defined in 
the Tax Act for trusts governed by a Registered Plan.

Investors in Units should consult their own independent tax advisors for advice with respect to the potential 
application of these rules to them having regard to their own particular circumstances. 

DESCRIPTION OF THE BUSINESS 

The Company 

The Company was incorporated on July 16, 2014 under the name “Aumento Capital V Corporation” pursuant to the 
Business Corporations Act (Ontario) (“OBCA”). By Certificate of Amendment dated September 30, 2014, the 
Company removed its “private company” restrictions within the meaning of applicable securities laws. The common 
shares of the Company (“Common Shares”) were admitted for trading on the TSX Venture Exchange (the “TSXV”) 
under the ticker symbol AMN.P at the opening of the market on November 13, 2014 as a capital pool company. 

On April 13, 2017, Aumento Capital V Corporation (“ACC”, being the company prior to the completion of the RTO 
Transaction) and WeedMD Rx Inc. (“WMDRX”) completed a business combination whereby WMDRX became 
amalgamated with a wholly owned subsidiary of ACC (the “RTO Transaction”). After completion of the RTO 
Transaction, the Company filed Articles of Amendment to effect the name change of the Company from “Aumento 
Capital V Corporation” to “WeedMD Inc.” 

WeedMD’s head and registered office is located at 250 Elm Street, Aylmer, Ontario N5H 2M8. 

Intercorporate Relationships 

The following table sets out the corporate group of the Company as of the date of this Prospectus, including the 
governing jurisdiction of each entity:  

WeedMD Inc.  
(OBCA) 

2686912 Ontario 
Limited  

(OBCA) 

Starseed 
Holdings Inc. 

(CBCA) 

2686913 Ontario 
Inc.  

(OBCA) 

WeedMD Rx 
Inc. 

(CBCA)

WeedMD Capital 
Corp. 

(OBCA)

Cannabis 
Beverages Inc. 

(OBCA)

Pioneer Cannabis 
Corp. 

(OBCA)

Starseed 
Medicinal Inc. 

(CBCA) 

Northstar 
Wellness Inc. 

(CBCA) 

100% 100% 100% 100% 100% 50% 9.9%

100% 100%
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Note:
(1) “CBCA” refers to the Canada Business Corporations Act.

The Company has two additional wholly-owned subsidiaries, held indirectly, namely WeedMD Rx Ltd., a corporation 
existing under the laws of Ontario and WMD Ventures Inc., a corporation existing under the laws of Canada. These 
subsidiaries are inactive and do not hold any material assets or liabilities. 

Summary of the Business 

The Company is committed to providing a premium cannabis product and service that exceeds all regulatory 
requirements and customer expectations. The Company is a federally-licensed producer and distributor of cannabis 
and cannabis extracts for both the medical and adult-use recreational (“Adult-Use”) markets under the Cannabis Act
(Canada) (the “Cannabis Act”) and the regulations thereunder (the “Cannabis Regulations”). The Company also 
operates the fully-licensed 26,000 sq. ft. Aylmer, Ontario production facility (the “Aylmer Facility”) which 
specializes in cannabis extraction and processing. Further, its subsidiary Starseed Holdings Inc. (“Starseed”) has 
exclusive partnerships as a medical cannabis supplier with union groups, employers and benefit providers in Canada.   

The Company operates two facilities – the Aylmer Facility and a 158 acre state-of-the-art greenhouse, outdoor and 
processing facility in Strathroy, Ontario. The Company currently has 296,000 sq. ft of licensed production space at its 
facilities and 27-acres of outdoor cultivation space. On September 21, 2020, the Company secured the Strathroy 
License Amendment, allowing the Company to produce, package, sell and distribute all cannabis formats directly 
from its 610,000-square-foot flagship cultivation and processing site in Strathroy, Ontario. The Company now has a 
total footprint of 1,472,120 sq. ft. of indoor and greenhouse production in addition to 60-acres of outdoor cultivation 
space.  The Company has a multi-channeled distribution strategy that includes supply agreements with Shoppers, 
provincial distribution agencies, and other licensed producers, as well as partnerships with local unions and strategic 
relationships across the seniors' market in Canada.  

The Company is committed to its roots in medical cannabis. WeedMD provides innovative ways to enrich the lives 
of patients through an integrative medicine approach. It provides education to patients and continually works to find 
ways for patients to improve their quality of life through the use of medical cannabis. 

The Company markets its cannabis under several strain names and brands. The Company is currently cultivating a 
variety of strains of cannabis. The Company has cultivated strains of medical grade cannabis that have significant 
amounts of Cannabidiol (“CBD”) and very low amounts of Tetrahydrocannabinol (“THC”) which results in products 
with little to no psychoactivity or “high” associated with them, only the alleviation of medical symptoms. The 
Company owns an extensive library of strains that have the potential to address a broad array of medical conditions. 
The Company is working with these strains to ensure that it can provide quality medicine for its patients and customers. 

The Company does not engage in any U.S. marijuana-related activities as defined in CSA Staff Notice 51-352 
(Revised), dated February 8, 2018. 

For a detailed description of the business of the Company, prospective investors should refer to the Company’s 
Annual Information Form incorporated by reference into this Prospectus and available on the Company’s 
SEDAR profile at www.sedar.com. 

Recent Developments 

Starseed Acquisition 

On November 29, 2019, the Company entered into a definitive agreement to acquire Starseed, a medically-focused, 
federally-licensed cannabis company providing cannabis to insured patients with coverage under their benefit plans, 
by way of an all share acquisition (the “Starseed Acquisition”).  

The Starseed Acquisition was completed on December 23, 2019 by way of a “three-cornered amalgamation” under 
the provisions of the CBCA, pursuant to which WeedMD acquired all of the issued and outstanding common shares 
of Starseed following Starseed's amalgamation with WeedMD's wholly-owned subsidiary, 11773348 Canada Inc., and 
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continuing as a wholly-owned subsidiary under the name “Starseed Holdings Inc.” 

The Starseed Acquisition was not a significant acquisition in accordance with National Instrument 51-102 Continuous 
Disclosure Obligations.

Starseed Medicinal Signs LiUNA's London, Ontario Local to Medical Cannabis Program 

On January 16, 2020, the Company announced that its subsidiary Starseed Medicinal Inc. (“Starseed Medicinal”) 
had entered into an agreement with Labourers' International Union of North America (“LiUNA”) Local 1059, 
headquartered in London, Ontario. The agreement provides approximately 4,000 members and their dependents with 
medical cannabis as a reimbursed benefit with no co-pay or out-of-pocket costs. With the agreement, LiUNA Local 
1059 became the fifth LiUNA local to be on-boarded to Starseed's medical cannabis program.  

WeedMD’s Starseed Medicinal Signs Sixth LiUNA Local to Medical Cannabis Program and Expands Coverage to 

Manitoba 

On January 26, 2021, the Company announced that its subsidiary Starseed Medicinal had entered into an agreement 
with Local 1258, headquartered in Manitoba. The agreement ushered in Starseed Medicinal’s expansion into 
Manitoba. With the agreement, LiUNA Local 1258 became the sixth LiUNA local to be on-boarded to Starseed 
Medicinal’s medical cannabis program. 

Leadership Changes 

During the period from December 31, 2019 to the date of this Prospectus, the Company has experienced several 
changes to its leadership and board of its directors in response to the integration of Starseed into its operations and 
growth plans. The following is a summary of leadership changes during this time:  

Date Description of Change 

December 23, 2019 In connection with the closing of the Starseed Acquisition, members of Starseed's 
management team were integrated into the Company's senior leadership. Specifically: 

• Angelo Tsebelis assumed the role of President of WeedMD; 
• Stephen Ng, assumed the role of Chief Strategy Officer of WeedMD; 
• Dr. Peter Blecher assumed the role of Chief Medical Officer; 
• Jason Alexander assumed the role of Chief Legal Officer, and was appointed 

as corporate secretary 
• George Scorsis was appointed as Executive Chair of the board of directors; 

and 
• each of Angelo Tsebelis, G. Edmund King and Dr. Hugh Scully assumed 

positions of the board of directors of WeedMD. 

February 4, 2020 Keith Merker elected to step down from his roles as CEO and board director and in his 
place, the Company appointed Angelo Tsebelis as CEO. 

March 26, 2020 The Company announced the appointment of Lincoln Greenidge as Chief Financial 
Officer (“CFO”), to succeed Nichola Thompson who resigned from the role effective 
April 30, 2020. 

July 24, 2020 The Company announced the appointment of Bruce Croxon to its board of directors. 
Mr. Croxon, is a prominent Canadian entrepreneur and venture capitalist and co-founder 
of Lavalife. 
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July 27, 2020 Dr. Hugh Scully announced his resignation from the board of directors for personal 
reasons. 

October 19, 2020 Mr. Lu Cacioppo was appointed to the board of directors and the chair of the Company's 
audit committee. Mr. Cacioppo is an independent director and nominee of LiUNA 
pursuant to the terms of a nomination rights and voting agreement dated December 20, 
2019. 

October 20, 2020 The Company announced the appointment of Deborah Sikkema as Chief People Officer 
leading the Company's talent, culture and organizational development initiatives. 

December 4, 2020 

January 4, 2021 

Stephen Ng’s role of Chief Commercial Officer with the Company was terminated.  

The Company announced that its CEO, Angelo Tsebelis had elected to step down from 
his roles as CEO and board director effective immediately. In his place, the Company 
appointed Executive Chairman of the board George Scorsis as interim CEO.  At the 
same time, WeedMD's Chief Legal Officer, Jason Alexander was appointed to the Board 
of directors.

Starseed Medical Supply Program 

The Company, through its wholly-owned subsidiary Starseed, has been actively developing its proprietary program 
providing platforms for benefits providers, insurers and their members looking to seamlessly add medical cannabis as 
an insured benefit with no co-pay or out-of-pocket costs. The following summarizes participants in Starseed medical 
supply program. 

Date Counterparty Description 

Prior to Starseed 
Acquisition 

Labourers' 
International Union 
of North America 
(“LiUNA”) 

Prior to the Starseed Acquisition, Starseed had agreements to 
supply four LiUNA locals, specifically local 625 (launched 
June 2018), local 506 (launched Jan 2019), local 183 (launched 
Jan 2019), and local 837 (launched September 2018). 

January 16, 2020 LiUNA The agreement provides approximately 4,000 members and 
their dependents with medical cannabis as a reimbursed benefit 
with no co-pay or out-of-pocket costs. With the agreement, 
LiUNA Local 1059, headquartered in London, Ontario, became 
the fifth LiUNA local to be on-boarded to Starseed's medical 
cannabis program. 

February 10, 2020 myHSA Starseed entered an agreement to supply medical cannabis to 
over 51,000 eligible myHSA participants across Canada. The 
myHSA system is a software used by advisors to implement 
different forms of employee health spending accounts, 
insurance products, and other unique employee benefits. Selling 
its platform through a network of over 2,600 advisors, working 
with over 8,500 employers, myHSA provides a unique digital 
wellness and reimbursement platform that provides a flexible, 
interactive benefits menu. 

February 24, 2020 International Union 
of Painters and 
Allied Trades 

(IUPAT) 

Preferred supplier agreement with IUPAT Province of Ontario 
Health & Welfare Trust Fund's participants. The agreement 
provides approximately 7,000 IUPAT members and their 
dependents with medical cannabis as an insured benefit, with 
no co-pay or out-of-pocket costs.   
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Date Counterparty Description 

February 26, 2020 International 
Association of Heat 
and Frost Insulators 
and Allied Workers 
Local 95 

Preferred supplier agreement to the Insulators Local 95 Health 
& Welfare Trust Fund.  

January 28, 2020 LiUNA LiUNA Local 1258, headquartered in Manitoba, added 
additional members to the Starseed Medical Supply Program 
and became the sixth LiUNA local to be on-boarded.

Starseed Medicinal Secures Cannabis Research Licence 

On February 13, 2020, the Company announced that Starseed Medicinal had been awarded a cannabis research licence 
by Health Canada. The licence allows for the testing of cannabis concentrates pertaining to vaporization (vape) 
products in development testing at its Bowmanville, Ontario facility (the “Bowmanville Facility”).  

Launch of Cannabis 2.0 Product Line - Aurum 

On June 22, 2020, the Company announced the launch of its innovative line of strain-specific medicinal vaporizer 
pens. The 'Aurum' vape pens are available to Starseed patients across Canada as part of Starseed's Medical Supply 
Program.  The Company expanded the product line into the adult-use market under its Color Cannabis brand in Q3 
2020. 

Amendments to Credit Facility 

The Company announced that it had signed an amendment to its Credit Facility (the “Credit Facility Amendment”). 
The Credit Facility Amendment modifies the terms of the Credit Facility under which the Company has access to a 
$39 million facility over a three year term ended in 2022. Under the terms of the Credit Facility Amendment, the 
Company secured a deferral of its financial covenants until June 30, 2021 and quarterly principal repayments were 
rescheduled to commence on the last business day of each calendar quarter commencing on December 31, 2020. The 
Company began making repayments of principal on the Credit Facility in December 2020. 

Partnership with Fire & Flower Inc. 

On August 11, 2020, the Company announced that it entered into a commercial agreement with Fire & Flower Inc., a 
leading Canadian cannabis retailer, pursuant to which the Company will manufacture, package and ship the retailer's 
Revity CBDTM product line. These products are produced at the Company's extraction hub at its Aylmer Facility, using 
the Company's input biomass. 

CX Industries 

The Company’s Aylmer Facility operates under the banner of CX Industries (“CX Industries” or “CX”), a newly 
established business unit focusing on the production of next-generation cannabis products (commonly referred to as 
Cannabis 2.0 products) and business-to-business (“B2B”) sales. The Company is currently equipped to extract up to 
50,000 kilograms annually, of high-cannabinoid biomass. 

In 2019 the Company incorporated CX Industries Inc., which was intended to be a wholly owned subsidiary of 
WeedMD Inc. to be used in connection with the Aylmer Facility. However, it was determined that a separate 
corporation was not required and therefore CX Industries Inc. was never formally organized and on September 29, 
2020 CX Industries Inc. was dissolved. This corporate reorganization has had no impact on the operations of the 
Company, its assets, its projected cashflow, or its extraction or production capabilities.
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Credit Facility with LiUNA 

On September 30, 2020, the Company obtained a $30 million credit facility (the “LPF Facility”) with LiUNA Pension 
Fund of Central and Eastern Canada maturing in August 2022. The LPF Facility is in second position to the Company's 
senior creditor under the Credit Facility. 

Closing of Bowmanville Facility 

On January 7, 2021, the Company announced that it realloacted all medical packaging, labelling and distribution 
activities from its Bowmanville Facility to its Aylmer Facility that also houses the Company's extraction hub. This 
reallocation was part of the Company's ongoing plan to maximize the use of its facilities, improve operational 
efficiencies and further align its cost structure while focusing on growth. 

Amended and Restated Financial Statements 

On February 26, 2021, the Company filed amended and restated unaudited reviewed interim financial statements for 
the three and nine months ended September 30, 2020, along with a corresponding restated management discussion 
and analysis (the “Amended Q3 Reports”). The Amended Q3 Reports were amended to recognize an impairment in 
the amount of $34,800,000 on goodwill, intangibles and property, plant and equipment and certain other non-material 
changes that was not included in the financial statements and management discussion & analysis when originally filed. 
The amendments were the result of management and the auditor’s review of such financial statements where it was 
determined that the correct approach was to recognize the impairment in the Amended Q3 Reports.  

DIVIDENDS ON COMMON SHARES 

The Company has neither declared nor paid any dividends on its Common Shares since the date of its incorporation. 
Any payments of dividends on the Common Shares will be made in accordance with the OBCA, and will be dependent 
upon the financial requirements of the Company to finance future growth, the financial condition of the Company and 
other factors which the board of directors of the Company (“Board”) may consider appropriate under the 
circumstances. It is unlikely that the Company will pay dividends in the immediate or foreseeable future. 

CONSOLIDATED CAPITALIZATION 

The following table summarizes the Company’s capitalization as at September 30, 2020 before giving effect to the 
offering and March 1, 2021 before and after giving effect to the Offering. 

(in thousands) 

As at September 30, 2020 
before giving effect to the 

Offering 

(unaudited) 

As at March 1, 2021 
before giving effect to 

the Offering 

(unaudited) 

As at March 1, 2021 
after giving effect to the 

Offering(5)

(unaudited) 

Loan Capital 
   Credit Facility(1) $39,236 $38,360 $38,360 
   LPC Facility(2) $30,000 $30,998 $30,998 
   Debentures – Liability(3) $9,201 $9,768 $9,768 
Share Capital:(7)

   Common Shares (unlimited) $163,230 
(210,261 Common Shares) 

$163,485
(210,686 Common 

Shares) 

$177,185
(241,936 Common 

Shares) 
   Debentures – Equity(3) $1,514 

(12,765 Debentures) 
$1,514 

(12,765 Debentures) 
$1,514 

(12,765 Debentures) 
   Debenture Warrants(4) 9,180 9,180 9,180 
   Warrants(6) - - 15,625 
   Underwriters' Warrants(6)(8) - - 1,875 
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Notes: 

(1) The Company's primary credit facility (the “Credit Facility”) is comprised of a $3,000,000 committed revolving credit 
facility, a $33,150,000 committed term loan and a $3,000,000 committed term loan. The Credit Facility matures on 
March 29, 2022 and bears interest on a tiered rate based on total funded debt to EBITDA. The Interest Rate on the Credit 
Facility will range from approximately 1% to 2% above Canadian prime rate. Under the Credit Facility, the Company is 
subject to certain customary financial and non-financial covenants and restrictions. The Credit Facility is secured by a 
general security agreement over all of the Company's assets. As of the date of this Prospectus, the Company is in 
compliance with the terms of the Credit Facility. 

(2) On September 30, 2020, the Company entered into a credit facility with LiUNA Pension Fund of Central and Eastern 
Canada (“LPF”), for a $30,000,000 term loan, maturing in August 2022 (the “LPF Facility”). The LPF Facility bears at 
15% interest rate per annum and accrues daily and payable monthly in arrears with a payment-in-kind option at the 
Company’s discretion. If an event of default has occurred and is continuing, the LPF Facility shall bear interest, both 
before and after judgement, at a rate per annum of 20%. The LPF Facility is secured against a borrower guarantee, liens 
on personal property, pledge of shares, lien over real property, leased property, insurance and shareholder loan. The LPF 
Facility ranks second to the Credit Facility in priority. 

(3) On September 25, 2019, the Company closed a bought-deal short form prospectus offering of 13,115 convertible 
unsecured debentures (the “Debentures”) that bear interest at 8.5% per annum from the date of issue, payable semi-
annually in arrears on June 30 and December 31 of each year and mature on September 25, 2022 (“Maturity Date”). 
The Debentures are convertible into Common Shares at the option of the holder at any time prior to the earlier of: (i) 
close of business on the Maturity Date; and (ii) the business day immediately preceding the date specified by the 
Company for redemption upon a change of control at a conversion price of $1.60 per Common Share. The Debentures 
are also convertible by the Company in certain circumstances. The Debentures have been classified as a liability, net of 
attributable transaction costs and net of the fair value of the conversion feature at the date of issue which has been 
classified as shareholders’ equity. The fair value of the conversion feature has been estimated using the Monte Carlo 
pricing model with the following assumptions: (i) expected dividend yield of 0%; (ii) expected volatility of 76.74%; (iii) 
risk-free interest rate of 1.53%; (iv) share price of $1.33; (v) forfeiture rate of nil; and (vi) expected life of three years.  

(4) In connection with the offering of the Debentures, the Company issued 9,180,499 Common Share purchase warrants 
(including the 983,624 warrants issued to the underwriters as part of their consideration) (the “Debenture Warrants”) 
where each Debenture Warrant is exercisable for one Common Share at an exercise price of $1.80 until September 25, 
2022.  

(5) Based on the issuance of 31,250,000 Units for aggregate gross proceeds of $15,000,000 less the Underwriters’ Fee of 
$900,000 (assuming no President’s List) and estimated expenses of the Offering of $400,000 for net proceeds of 
approximately $13,700,000. If the Over-Allotment Option is exercised in full, this will result in additional net proceeds 
of approximately $2,115,000 and share capital of $180,735,000.  

(6) Based on the issuance of 31,250,000 Units. If the Over-Allotment Option is exercised in full, this will result in an 
additional 2,343,750 Warrants and 281,250 Underwriters’ Warrants issued, assuming no reduction due to President’s 
List. 

(7) Does not include the 13,643,780 options with an average exercise price of $1.31 and 1,474,168 deferred stock units 
outstanding as of the date hereof.  

(8) Pursuant to the terms of the Underwriting Agreement, the Underwriters will receive Underwriters’ Warrants equal to 
6.0% of the aggregate number of Units issued under the Offering. Each Underwriters’ Warrant shall be exercisable into 
one Underwriters’ Warrant Unit at the Offering Price for a period of 24 months from the Closing Date, subject to 
adjustment in certain events. Each Underwriters’ Warrant Unit shall be comprised of one Underwriters’ Warrant Share 
and one-half of one Underwriters’ Unit Warrant. 

USE OF PROCEEDS 

Proceeds 

The following table sets forth the total funds available to the Company upon completion of the Offering: 

Amount not including 
Over-Allotment Option 

($) 

Amount including full 
exercise of Over-Allotment 

Option 
($) 

Gross proceeds raise pursuant to the Offering 15,000,000 17,250,000 
Underwriters’ Fee(1) (900,000) (1,035,000) 
Expenses and costs relating to the Offering  (400,000) (400,000) 
Total estimated net proceeds 13,700,000 15,815,000 
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Note: 

(1) Pursuant to the terms of the Underwriting Agreement, the Company has agreed to pay the Underwriters a fee equal to 
6% of the gross proceeds of the Offering. The Company may provide a President’s List pursuant to which the 
Underwriters’ Fee will be reduced to 3%. The table above does not contemplate the reduction to the Underwriters’ Fee 

for subscribers on the President’s List. See “Plan of Distribution”. 

Principal Purposes, Objectives, Milestones 

One of the Company’s primary business objectives is for the Company to become cash flow positive by the end of the 
2021 fiscal year. The Company has taken active steps to reach this goal including streaming processes and engaging 
a third-party consultant to assist with financial planning and adopting certain efficiencies. 

The Company believes that in order to meet this objective it must increase revenues from sales of the Company’s 
products during the 2021 fiscal year. In order to increase sales, the Company plans to allocate funds to increased 
marketing and sales efforts, the expansion of product lines and operational capacity and output. While the Company 
had initially contemplated such amounts being expended over the next 12 to 18 months, with the net proceeds from 
the Offering, the timing of such initiatives can be accelerated such that the Company expects to see results of such 
initiatives during the 2021 fiscal year. The specific amounts to be allocated to each of these activities has been 
estimated as follows: 

Milestones 
Approximate 

Amount Allocated 

Sales and Marketing Initiatives for Q2-Q4 2021 (1)(2) $7,098,000 
Increased Operational Capacity (1)(3) $4,352,000 
Product Development (1)(4) $2,250,000 
Total $13,700,000 

Notes: 

(1) The amounts included in this table are approximate estimates based on information available to the Company as of the 
date hereof and include, where applicable, early stage quotes from third parties for the anticipated initiatives. Although 
the Company believes its budgeted allocations are reasonable, the actual amounts expended by the Company on such 
initiatives and the components thereof may be different than what has been provided herein. The assumptions underlying 
these estimates include, the cost of labour and services, the ability to engage the required service providers on a timely 
basis and limited cost and time overruns. These assumptions are subject to the same risks applicable to the Company, see 
“Risk Factors”.  

(2) The main components of sales and marketing initiatives are digital paid media ($1,000,000), in-store trade marketing 
($1,100,000) and Quebec focused initiatives ($1,000,000). The other components include: search engine optimization, 
consumer knowledge sessions, social media management and outreach, budtender education sessions, email campaigns, 
retail data access fees, patient activations and clinic partnerships and education.  

(3) In order to increase operational capacity, the Company plans to implement automation of certain manufacturing processes 
($2,172,000), increase the number of worked shifts at the facility and implement a reverse osmosis water system, all of 
which are anticipated to be put in place by the end of the second quarter of 2021. 

(4) Product development initiatives include expanding: (i) the Mary’s Medicinal line of products; (ii) the Company’s 
concentrate and edibles offerings; (iii) the Company’s dry flower offerings; and (iv) the Company’s vape product lines.
See the sections entitled “Description of Business – New Products” and “Description of Business – Marketing Plans and 
Strategies” in the Company’s Annual Information Form incorporated by reference into this Prospectus.  

The Company licensed the Mary's Medicinal cannabis-self-care product line for use in Canada in Q3 2020. Through 
consultation with MM Technology Holdings, LLC (“Mary’s Parent Co.”), the Company has been developing various 
Mary’s Medicinal branded products at its Aylmer Facility. In Q1 of 2021 the Company launched two topical 
compounds under the Mary’s Medicinal brand, being a CBD dominant topical and a 1:1 THC:CBD topical. Both 
products were launched in the Company’s direct to consumer medical channel. The Company is currently in 
discussions with provincial wholesalers with the intention of launching such products in the adult-use channel. In 
order to prepare for such launch, the Company is increasing its production capacity to meet anticipated demand. The 
Company is currently in the early stages of developing Mary's Medicinal branded topical patches. In consultation with 
Mary’s Parent Co., the Company anticipates launching such product in Q2 2021. The Company will continue to 
evaluate the development of additional Mary’s Medicinal branded products, including transdermal gel pens and CBN 
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dominant products. In connection with the Company’s products in the concentrate and edibles category, the Company 
is exploring live resin vape cartridges from fresh (not dried) cannabis. The research and development phase was 
completed at the Aylmer Facility and production through the Company's partner Peak Processing is expected to 
commence in Q1 2021. The Company is currently exploring live resin dabbable concentrates and is in early 
development of such products. The Company intends to explore developing further concentrate products such as 
bubble and traditional hash. In connection with its flower offerings, the Company anticipates launching additional 
product SKUs in Q1, Q2 and Q3 2021, respectively. With additional size offerings and higher THC strains, the 
Company believes that it will be better positioned to increase market share in the flower category. In 2020, the 
Company launched its Aurum vape products as well as its Saturday cartridges in Sour Pineapple and Lemon Haze 
profiles. Further development is underway at the Aylmer Facility in connection with additional flavour profiles and 
cartridge sizes. The Company anticipates being in a position to increase its selection of vape cartridges in Q2 and Q3 
2021. 

Any additional proceeds received from the exercise of the Over-Allotment Option will be used for general working 
capital and administrative purposes and to cover any under-budgeted items, as will any proceeds received from the 
exercise of the Warrants, Underwriters’ Warrants and Underwriters’ Unit Warrants. 

While the Company believes that it has the skills and resources necessary to accomplish these business 
objectives, there is no certainty that the Company will be able to do so within the timelines indicated above, or 
at all.  

Other Planned Expenditures 

In addition to the amounts that will be allocated to achieve the milestones set out above, the Company has $6.91 
million of commitments and payments (excluding lease obligations which are approximately $1.56 million for 2021) 
that come due in 2021 ($3.56 million in 2022). The Company believes such commitments can be serviced with 
working capital generated by the business of the Company over such time periods. The Company does not anticipate 
having to use any of the net proceeds towards the satisfaction of such commitments. 

As at January 31, 2021 the Company had a cash balance of approximately $17 million and working capital of 
approximately $59 million, comprised of cash (approximately $17 million), inventory and biological assets 
(approximately $48 million), receivables ($7 million) and other assets, offset by approximately $13 million in current 
liabilities. The Company expects it will be able to continue operations indefinitely using its currently available 
resources and the net proceeds of the Offering. 

The Company intends to spend the funds available to it as stated above. However, there may be circumstances 
where, for sound business reasons, a reallocation of the net proceeds may be necessary. The actual amount that 
the Company spends in connection with each of the intended uses of proceeds will depend on a number of 
factors, including those referred to under “Risk Factors” in this Prospectus. 

PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement, the Underwriters have severally and not jointly, nor jointly and severally 
agreed to purchase, as principals, and the Company has agreed to sell, subject to compliance with all necessary legal 
requirements and pursuant to the terms and conditions of the Underwriting Agreement, on the Closing Date, not less 
than all of the Units at the Offering Price, payable in cash to the Company against delivery of the Units. In 
consideration for the services rendered by the Underwriters in connection with the Offering, the Underwriters will 
receive the Underwriters’ Fee equal to 6.0% of the gross proceeds of the Offering (including in respect of any exercise 
of the Over-Allotment Option, if any). The Underwriter’s Fee shall be payable in cash. In addition to the Underwriters’ 
Fee, the Underwriters will receive Underwriters’ Warrants equal to 6.0% of the aggregate number of Units issued 
under the Offering (including any Over-Allotment Units issued upon exercise of the Over-Allotment Option, if any). 
The Company shall provide a President’s List that may subscribe for up to $2,250,000 of the Offering. The 
compensation to the Underwriters on these subscriptions will be reduced to a 3.0% Underwriters’ Fee and 3.0% 
Underwriters’ Warrants. This Prospectus also qualifies the issuance of the Underwriters’ Warrants (including in 
respect of any Units issuable in respect of any exercise of the Over-Allotment Option). 
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The Company has granted the Underwriters the Over-Allotment Option, exercisable in whole or in part, at any time 
and from time to time, in the sole discretion of the Underwriters, for a period of 30 days after and including the Closing 
Date, to purchase up to an additional amount of Units equal to 15% of the Units sold pursuant to the Offering, being 
4,687,500 Over-Allotment Units, at the Offering Price, to cover over-allotments, if any, and for market stabilization 
purposes. The grant of the Over-Allotment Option and the Over-Allotment Securities issued upon exercise of the 
Over-Allotment Option are qualified for distribution under this Prospectus. A purchaser who acquires securities 
forming part of the Underwriters’ over-allocation position acquires those securities under this Prospectus, regardless 
of whether the over-allocation position is ultimately filled through the exercise of the Over-Allotment Option or 
secondary market purchases. If the Over-Allotment Option is exercised in full, assuming no President’s List 
purchasers, the total price to the public, the Underwriters’ Fee and the net proceeds to the Company (after payment of 
estimated expenses of the Offering of $400,000) will be approximately $17,250,000, $1,035,000 and $15,815,000, 
respectively. 

Each Unit will consist of one Unit Share and one-half of one Warrant. The Warrants will be created and issued 
pursuant to the terms of the Warrant Indenture, which will be entered into between the Company and the Warrant 
Agent. Each Warrant will entitle the holder thereof to purchase one Warrant Share at a price of $0.60 at any time prior 
to 5:00 p.m. (Toronto time) on the date that is 24 months after the Closing Date, subject to acceleration, after which 
time the Warrants will expire and be void and of no value. If, at any time following the closing of the Offering, the 
daily volume weighted average trading price of the Common Shares on the TSXV is greater than $0.96 per Common 
Share for the preceding 10 consecutive trading days, the Company shall have the right to accelerate the expiry date of 
the Warrants to a date that is at least 30 trading days following the date of the Company issuing a press release 
disclosing such acceleration. The Warrant Indenture will contain provisions designed to protect the holders of 
Warrants against dilution upon the happening of certain events. No fractional Common Shares will be issued upon 
the exercise of any Warrants. See “Description of Securities Being Distributed”. 

Subscriptions for the Units will be received subject to rejection or allotment in whole or in part and the Underwriters 
reserve the right to close the subscription books at any time without notice. It is anticipated that the Unit Shares and 
Warrants comprising the Units will be registered in the name of CDS or its nominee (subject to certain exceptions), 
and will be deposited with CDS at the closing of the Offering on the Closing Date, which is expected to occur on or 
about March 12, 2021, or such other date as the Co-Lead Underwriters and the Company may agree, but in any case 
no later than 42 days after the date a receipt is issued for the (final) Prospectus to be filed in respect of the Offering. 
A purchaser of Units (subject to certain exceptions) pursuant to the Offering will receive only a customer confirmation 
from the registered dealer from or through which the Units are purchased and who is a CDS participant. No definitive 
certificates will be issued unless specifically requested or required.  

The Underwriters have reserved the right to form a selling group of appropriately registered dealers and brokers, with 
compensation to be negotiated between the Underwriters and such selling group participants, but at no additional cost 
to the Company. 

The Offering Price was determined based upon arm’s length negotiations between the Company and the Co-Lead 
Underwriters. Among the factors considered in determining the Offering Price were the market price of the Common 
Shares, prevailing market conditions, the historical performance and capital structure of the Company, the availability 
of comparable investments, an overall assessment of management of the Company and the consideration of the 
foregoing factors in relation to market valuation of companies in related businesses. 

The obligations of the Underwriters under the Underwriting Agreement are conditional and may be terminated at their 
discretion on the basis of each of a: “disaster out”, “material adverse change out”, “regulatory out”, “outside date” 
and “breach out” and may also be terminated upon the occurrence of certain other stated events. The Underwriters 
are, however, obligated to take up and pay for all of the Units offered hereby if any of such Units are purchased under 
the Underwriting Agreement. The Underwriting Agreement also provides that the Company will indemnify the 
Underwriters and their directors, officers, employees and shareholders against certain liabilities and expenses or will 
contribute to payments that the Underwriters may be required to make in respect thereof. 

The Company has agreed in favour of the Underwriters that, during the period ending 90 days after the Closing Date, 
it will not, without the written consent of the Co-Lead Underwriters, on behalf of the Underwriters, such consent not 
to be unreasonably withheld, issue, agree to issue or announce an attention to issue any debt, Common Shares or any 
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securities convertible into or exchangeable for shares of the Company, except in connection with: (i) the exchange, 
transfer, conversion or exercise rights of existing outstanding securities; (ii) existing commitments of the Company 
to issue securities; or (iii) an arm’s length acquisition. 

The Company has also agreed to use its best efforts to cause each of its directors and officers to enter into lock-up 
agreements to be executed concurrently with the closing of the Offering (in a form to be agreed upon by the Company 
and the Co-Lead Underwriters, on behalf of the Underwriters), pursuant to which each such person shall agree not to 
sell, transfer, pledge or otherwise dispose of any securities of the Corporation during the period ending 90 days after 
the Closing Date. 

Certain of the Underwriters and their affiliates have performed investment banking, commercial banking and advisory 
services for the Company from time to time for which they have received customary fees and expenses. The 
Underwriters and their affiliates may, from time to time, engage in transactions with and perform services for the 
Company in the ordinary course of their business. 

The Offering is being made in each of the provinces of Canada, other than Québec and Newfoundland. The Units will 
be offered in each of the relevant provinces of Canada through those Underwriters or their affiliates who are registered 
to offer the Units for sale in such provinces and such other registered dealers as may be designated by the Underwriters. 
Subject to applicable law, the Underwriters may offer the Units in the United States and such other jurisdictions 
outside of Canada and the United States as agreed between the Company and the Underwriters. 

Pursuant to policy statements of certain securities regulators, the Underwriters may not, throughout the period of 
distribution, bid for or purchase Common Shares. The foregoing restriction is subject to certain exceptions including: 
(a) a bid or purchase permitted under the Universal Market Integrity Rules for Canadian Marketplaces administered 
by the Investment Industry Regulatory Organization of Canada relating to market stabilization and passive market 
making activities; (b) a bid or purchase made for and on behalf of a customer where the order was not solicited during 
the period of the distribution, provided that the bid or purchase was for the purpose of maintaining a fair and orderly 
market and not engaged in for the purpose of creating actual or apparent active trading in, or raising the price of, such 
securities; or (c) a bid or purchase to cover a short position entered into prior to the commencement of a prescribed 
restricted period. Consistent with these requirements, and in connection with this distribution, the Underwriters may 
over-allot or effect transactions that stabilize or maintain the market price of the Common Shares at levels other than 
those which otherwise might prevail on the open market. If these activities are commenced, they may be discontinued 
by the Underwriters at any time. The Underwriters may carry out these transactions on the TSXV, in the over-the-
counter market or otherwise. 

Pursuant to the terms of the Underwriting Agreement, the Company has agreed to reimburse the Underwriters for 
certain expenses incurred in connection with the Offering. 

The Company has submitted an application to list the Unit Shares, the Warrant Shares, the Underwriters’ Warrant 
Shares, the Underwriters’ Unit Warrant Shares and the Warrants on the TSXV. Listing will be subject to the Company 
fulfilling all of the requirements of the TSXV. Furthermore, while the Company has agreed to use its commercially 
reasonable best efforts to obtain the listing of the Warrants, there can be no assurance that such listing application will 
be accepted by the TSXV and, for greater certainty, the listing of the Warrants on the TSXV is not a condition to 
closing the Offering.  

United States Sales  

The offer and sale of the Unit Shares and the Warrants comprising the Units offered hereby, and the Warrant Shares 
issuable upon exercise of the Warrants, have not been and will not be registered under the U.S. Securities Act or any 
state securities laws. The Unit Shares, the Warrants and the Warrant Shares issuable upon exercise of the Warrants 
may not be offered, sold or delivered, directly or indirectly, to, or for the account or benefit of, a person in the United 
States or a U.S. Person unless exemptions from the registration requirements of the U.S. Securities Act and any 
applicable state securities laws are available.   

Each Underwriter has agreed that, except as permitted by the Underwriting Agreement and as expressly permitted by 
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applicable U.S. federal and state securities laws, it will not offer or sell the Units at any time to, or for the account or 
benefit of, any person in the United States or any U.S. Person as part of its distribution. The Underwriting Agreement 
permits the Underwriters to re-offer and re-sell the Units that they have acquired pursuant to the Underwriting 
Agreement through or by one or more U.S. registered broker-dealer affiliates of the Underwriters (the “U.S. 
Affiliates”) to “qualified institutional buyers” (as defined in Rule 144A under the U.S. Securities Act) (“Qualified 
Institutional Buyer”) that are, or are acting for the account or benefit of, a person in the United States or a U.S. 
Person in compliance with Rule 144A under the U.S. Securities Act (and pursuant to similar exemptions under 
applicable state securities laws). Moreover, the Underwriting Agreement provides that the Underwriters will offer and 
sell the Units outside the United States to non-U.S. Persons only in accordance with Rule 903 of Regulation S under 
the U.S. Securities Act. The Units, and the Unit Shares and the Warrants comprising the Units, that are offered or sold 
to, or for the account or benefit of, a person in the United States or a U.S. Person, and any Warrant Shares issued upon 
the exercise of such Warrants, will be “restricted securities” within the meaning of Rule 144(a)(3) under the U.S. 
Securities Act and will be subject to restrictions to the effect that such securities have not been registered under the 
U.S. Securities Act or any applicable state securities laws and may only be offered, sold, pledged or otherwise 
transferred pursuant to certain exemptions from the registration requirements of the U.S. Securities Act and applicable 
state securities laws.  Please note that an exemption from registration under Rule 144 under the U.S. Securities 
Act for the resale of the Units, the Unit Shares, the Warrants and/or any Warrant Shares is currently not 
available and may not be available in the future, if ever.

The Warrants and the Warrant Shares have not been and will not be registered under the U.S. Securities Act or any 
applicable state securities laws, and the Warrants will not be exercisable by or on behalf of a person in the United 
States or a U.S. Person, nor will certificates representing the Warrant Shares be registered or delivered to an address 
in the United States, unless an exemption from registration under the U.S. Securities Act and any applicable state 
securities laws is available and the Company has received an opinion of counsel of recognized standing or other 
evidence to such effect in form and substance reasonably satisfactory to the Company; provided, however, that a 
holder who is an “Accredited Investor” (as defined in Regulation D under the U.S. Securities Act, “Accredited 
Investor”) at the time of exercise of the Warrants and who purchased Units in transactions exempt from registration 
under the U.S. Securities Act and applicable state securities laws as a Qualified Institutional Buyer will not be required 
to deliver an opinion of counsel in connection with the exercise of Warrants that are a part of those Units.  

This Prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the Units to, or for the 
account or benefit of, a person in the United States or a U.S. Person. In addition, until 40 days after the commencement 
of the Offering, an offer or sale of the Units, Unit Shares or Warrants 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 exemptions from registration under the U.S. Securities Act and 
applicable state securities laws. 

DESCRIPTION OF THE SECURITIES BEING DISTRIBUTED 

Common Shares 

The Unit Shares, the Warrant Shares, the Underwriters’ Warrant Shares and the Underwriters’ Unit Warrant Shares 
are designated as Common Shares under the Company’s Articles. 

The authorized capital of the Company consists of an unlimited number of Common Shares. As at March 1, 2021, 
there were 210,686,715 Common Shares issued and outstanding. 

The Common Shares of the Company entitle holders thereof to receive dividends as and when declared by the Board 
of Directors of the Company. In the event of liquidation, dissolution or winding-up of the Company, the holders of 
Common Shares are entitled to receive all the remaining property and assets of the Company. The holders of Common 
Shares are entitled to receive notice of and to attend and to vote at all meetings of the shareholders of the Company 
and each Common Share, when represented at any meeting of the shareholders of the Company, carries the right to 
one vote. 
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Warrants 

The following is a summary of the material attributes and characteristics of the Warrants. This summary does not 
purport to be complete and is subject to, and qualified in its entirety by reference to, the terms of the Warrant 
Indenture, which will be filed with the applicable Canadian securities regulatory authorities and will be available on 
SEDAR at www.sedar.com.

General 

Each Warrant will be transferable and will entitle the holder thereof to acquire one Warrant Share at an exercise price 
of $0.60 until 5:00 p.m. (Toronto time) on the date that is 24 months following the Closing Date, subject to adjustment 
in certain customary events, after which time the Warrants will expire (the “Expiry Date”). If, at any time following 
the closing of the Offering, the daily volume weighted average trading price of the Common Shares on the TSXV is 
greater than C$0.96 per Common Share for the preceding 10 consecutive trading days, the Company shall have the 
right to accelerate the expiry date of the Warrants to a date that is at least 30 trading days following the date of the 
Company issuing a press release disclosing such acceleration. 

The Warrants will be issued under and governed by the terms of the Warrant Indenture to be entered into on the 
Closing Date between the Company and TSX Trust Company, as the Warrant Agent. The Company will appoint the 
transfer office of the Warrant Agent in Toronto, Ontario as the location at which the Warrants may be surrendered for 
exercise, transfer or exchange. Under the Warrant Indenture, the Company may, subject to applicable law, purchase 
by private contract or otherwise, any of the Warrants then outstanding, and any Warrants so purchased will be 
cancelled. 

The Warrant Indenture will provide for adjustment in the class and/or number of securities issuable upon the exercise 
of the Warrants and/or exercise price per Warrant Share in the event of the following additional events: (i) 
reclassifications of the Common Shares; (ii) consolidations, amalgamations, arrangements or mergers of the Company 
with or into any other corporation or other entity (other than consolidations, amalgamations, arrangements or mergers 
which do not result in any reclassification of the outstanding Common Shares or a change of the Common Shares into 
other shares); or (iii) the transfer of the undertaking or assets of the Company as an entirety or substantially as an 
entirety to another corporation or other entity. 

No adjustment in the exercise price or the number of Warrant Shares issuable upon the exercise of the Warrants will 
be required to be made unless the cumulative effect of such adjustment or adjustments would result in a change of at 
least 1% in the exercise price or a change in the number of Warrant Shares issuable upon exercise by at least one one-
hundredth of a Warrant Share, as the case may be. 

The Company will covenant in the Warrant Indenture that, during the period in which the Warrants are exercisable, 
it will give notice to the Warrant Agent and to the holders of the Warrants of certain stated events, including events 
that would result in an adjustment to the exercise price for the Warrants or the number of Warrant Shares issuable 
upon exercise of the Warrants, at least 14 days prior to the record date of such event, if any. 

No fractional Warrant Shares will be issuable upon the exercise of any Warrants and no cash or other consideration 
will be paid in lieu of fractional Warrant Shares. Holders of Warrants will not have any voting or pre-emptive rights 
or any other rights which a holder of Common Shares would have.  

The Warrant Indenture will provide that, from time to time, the Company may amend or supplement the Warrant 
Indenture for certain purposes, without the consent of the holders of the Warrants, including curing defects or 
inconsistencies or making any change that does not prejudice the rights of any holder. Any amendment or supplement 
to the Warrant Indenture that would prejudice the interests of the holders of Warrants may only be made by 
“extraordinary resolution”, which will be defined in the Warrant Indenture as a resolution either: (i) passed at a 
meeting of the holders of Warrants at which there are holders of Warrants present in person or represented by proxy 
representing of at least 10% of the aggregate number of the then outstanding Warrants (unless such meeting is 
adjourned to a prescribed later date due to the lack of quorum) and passed by the affirmative vote of the holders of 
Warrants present in person or by proxy, and passed by the affirmative vote of the holders of Warrants representing 
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not less than 66⅔% of the aggregate number of all the then outstanding Warrants represented at the meeting and voted 
on the poll upon such resolution; or (ii) adopted by an instrument in writing signed by the holders of Warrants 
representing not less than 66⅔% of the aggregate number of all the then outstanding Warrants.  

The Warrants may not be exercised in the United States or by, or on behalf or for the benefit of, a person in the United 
States or a U.S. Person, unless an exemption from the registration requirements of the U.S. Securities Act and 
applicable state securities laws is available for the issuance of the Warrant Shares to such warrant holder, and such 
warrant holder has furnished an opinion of counsel of recognized standing or such other evidence in form and 
substance reasonably satisfactory to the Company to such effect; provided, however, that a holder who is an 
Accredited Investor at the time of exercise of the Warrants and who purchased Units in transactions exempt from 
registration under the U.S. Securities Act and applicable state securities laws as a Qualified Institutional Buyer will 
not be required to deliver an opinion of counsel or such other evidence in connection with the exercise of Warrants 
that are a part of those Units. 

In the event that the Warrants are approved for listing by the TSXV, the Warrants will be de-listed in accordance with 
the rules and policies of the TSXV if, following the date of such approval the number of listed Warrants is reduced to 
less than 75,000. 

There is currently no market through which the Warrants may be sold and purchasers may not be able to 
resell the Warrants acquired hereunder. This may affect the pricing of the Warrants in the secondary market, 
the transparency and availability of trading prices, the liquidity of the Warrants and the extent of issuer 
regulation. See “Risk Factors”. 

Underwriters’ Warrants

The Company has agreed to issue the Underwriters’ Warrants, the distribution of which are qualified by this 
Prospectus. The Underwriters’ Warrants will entitle the Underwriters to purchase such number of Underwriters’ 
Warrant Units as is equal to 6.0% of the number of Units sold in the Offering (including any Over-Allotment Units 
issued upon the exercise of the Over-Allotment Option). The number of Underwriters’ Warrant issuable for sales to 
purchasers on the President’s List shall be reduced to 3.0% of the number of Units sold. The Underwriters’ Warrants 
will have an exercise price of $0.48 and will expire on a date that is 24 months from the Closing Date. Each 
Underwriters’ Warrant Unit shall be comprised of one Underwriters’ Warrant Share and one half of one Underwriters’ 
Unit Warrant. Each whole Underwriters’ Unit Warrant will entitle the holder thereof to purchase one Underwriters’ 
Unit Warrant Share at an exercise price of $0.60 per Underwriters’ Unit Warrant Share at any time until 5:00 p.m. 
(Toronto time) on the date that is 24 months following the Closing Date, subject to adjustment and acceleration on 
the same terms as the Warrants.   

The Underwriters’ Warrants may be exercised by the Underwriters to purchase Underwriters’ Warrant Units on or 
before the expiration date by delivering (i) notice of exercise, appropriately completed and duly signed, and (ii) 
payment of the exercise price for the number of Underwriters’ Warrant Units with respect to which the Underwriters’ 
Warrants are being exercised. The Underwriters’ Warrants may be exercised in whole or in part, but only for full 
Underwriters’ Warrant Units.  

The Underwriters’ Warrant Shares and the Underwriters’ Unit Warrant Shares will be, when issued and paid for in 
accordance with the Underwriters’ Warrants and Underwriters’ Unit Warrants, as applicable, duly authorized, validly 
issued and fully paid and non-assessable. The Company will authorize and reserve at least that number of Common 
Shares as is equal to the number of Underwriters’ Warrant Shares and Underwriters’ Unit Warrant Shares issuable upon 
exercise of all outstanding Underwriters’ Warrants and Underwriters’ Unit Warrants, as applicable. The Underwriters’ 
Warrant Shares and Underwriters’ Unit Warrant Shares will be Common Shares, the material attributes of which are 
described above. 

The exercise price and the number of Underwriters’ Warrant Units issuable upon the exercise of each Underwriters’ 
Warrant are subject to adjustment upon the happening of certain events, such as a distribution on the Common Shares, 
or a subdivision, consolidation or reclassification of the Common Shares. In addition, upon any fundamental 
transaction, such as a merger, arrangement, consolidation, sale of all or substantially all of the Company’s assets, 
share exchange or business combination, the Underwriters’ Warrants will thereafter evidence the right of the holder 



20

to receive the securities, property or cash deliverable in exchange for or on the conversion of or in respect of the 
Common Shares to which the holder of a Common Share would have been entitled immediately on such event. 

The Company is not required to issue fractional securities upon the exercise of the Underwriters’ Warrants. Instead, 
the Company may round down to the next whole security. 

The Underwriters’ Warrants are non-transferable and will not be listed or quoted on any securities exchange. The 
holders of the Underwriters’ Warrants do not have the rights or privileges of holders of Common Shares and any 
voting rights until they exercise their Underwriters’ Warrants and receive the Underwriters’ Warrant Shares. 

PRIOR SALES 

During the 12 months preceding the date of this Prospectus, the Company issued the following Common Shares and 

securities convertible or exchangeable for Common Shares. 

Date Type of Security Issue/Exercise Price ($) Number of Securities 

February 4, 2020 Common Shares $1.0832 23,079,763(1)

June 30, 2020 Stock Options(2) $0.40(3) 2,469,500 
July 20, 2020 Deferred Share Units(4) n/a 2,688,314 

August 5, 2020 Deferred Share Units(5) n/a 356,434 
Notes: 

(1) Issued pursuant to the automatic conversion of 23,079,763 subscription receipts (“Subscription Receipts”) of the 
Company issued to LiUNA Pension Fund of Central and Eastern Canada on November 29, 2019 at a price of $1.0832 
per Subscription Receipt (the “Private Placement”) in connection with the acquisition by the Company of Starseed 
Holdings Inc. The Subscription Receipts automatically converted upon the receipt of shareholder approval of certain 
matters associated with the Private Placement.  

(2) Issued to employees at an exercise price of $0.40 per share, exercisable until July 16, 2025. 
(3) Represents the exercise price of the options.  
(4)  Issued to certain directors and officers of the Company. Of the DSUs granted, 1,441,647 vested immediately, 623,334 

vested on December 8, 2020, and 623,333 will vest on June 8, 2021. The grant date fair value of the DSUs equals the fair 
market value of the corresponding shares at the grant date. Management estimates the total fair value of the DSUs to be 
$1,048,442.  

(5)  Issued to certain directors of the Company as compensation for their services. The DSUs vested immediately and were 
granted in lieu of cash compensation for services rendered during the first and second quarter of 2020. The grant date 
fair value of the DSUs equals the fair market value of the corresponding shares at the grant date. Management estimates 
the total fair value of the RSUs to be $128,316.  

TRADING PRICE AND VOLUME 

The Common Shares are listed on the TSXV under the symbol “WMD”. The following table sets forth the price range 
and volume of trading of the Common Shares during the 12 months preceding the date of this Prospectus.  

Period High ($/share) Low ($/share) Volume 

2021

March 1 - 7, 2021 0.58 0.37 6,829,800

February 2021 0.99 0.29 40,802,700 

January 2021 0.36 0.25 8,044,100 

2020

December 2020 0.35 0.24 6,235,800 

November 2020 0.35 0.23 6,269,100 

October 2020 0.30 0.24 3,440,400 
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Period High ($/share) Low ($/share) Volume 

September 2020 0.40 0.28 3,276,500 

August 2020 0.39 0.33 3,021,400 

July 2020 0.50 0.34 4,816,800 

June 2020 0.63 0.46 4,049,300 

May 2020 0.75 0.36 8,047,600 

April 2020 0.44 0.37 3,605,900 

March 2020 0.51 0.26 6,512,300 

February 2020 0.82 0.42 6,843,300 

Source: Yahoo Finance 

On March 5, 2021, the last trading day prior to the date of this Prospectus, the closing price of the Common Shares 
on the TSXV was $0.42 per Common Share. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

The following is, as at the date of this Prospectus, a summary of certain of the principal Canadian federal income tax 
considerations under the Tax Act generally applicable to a holder who is a beneficial owner of a Unit acquired pursuant 
to the Offering and who, for the purposes of the Tax Act and at all relevant times, (i) deals at arm’s length with the 
Company and the Underwriters, (ii) is not affiliated with the Company or the Underwriters or a subsequent purchaser 
of a Unit Share, Warrant or Warrant Share (each, a “Security” and collectively, “Securities”), and (iii) acquires and 
holds the Securities as capital property (the Unit Shares and Warrant Shares hereinafter sometimes collectively 
referred to as “Common Shares”). A holder who meets all of the foregoing requirements is referred to as a “Holder” 
in this summary, and this summary only addresses such Holders.  Generally, the Securities will be considered as 
capital property of a Holder thereof provided that the Holder does not use the Securities in the course of carrying on 
a business of trading or dealing in securities and such Holder has not acquired them in one or more transactions 
considered to be an adventure or concern in the nature of trade. 

This summary does not apply to a Holder (i) that is a “financial institution” for the purposes of the mark-to-market 
rules contained in the Tax Act; (ii) that is a “specified financial institution” as defined in the Tax Act; (iii), an interest 
in which would be a “tax shelter investment” as defined in the Tax Act; (iv) that reports its “Canadian tax results” in 
a currency other than Canadian currency; (v) that is exempt from tax under Part I of the Tax Act; (vi) that is a 
partnership; (vii) that receives dividends on the Common Shares under or as part of a “dividend rental arrangement” 
as defined in the Tax Act; or (viii) that has entered into or will enter into a “derivative forward agreement” or “synthetic 
disposition arrangement”, each as defined in the Tax Act, with respect to a Security.  In addition, this summary does 
not address the deductibility of interest by a Holder who has borrowed money or otherwise incurred debt in connection 
with the acquisition of Units.  Such Holders should consult their own tax advisors with respect to an investment 
in the Securities. 

This summary is based on the current provisions of the Tax Act in force as of the date hereof and counsel's 
understanding of the current published administrative and assessing practice of the Canada Revenue Agency (the 
“CRA”).  This summary takes into account all specific proposals to amend the Tax Act publicly announced by or on 
behalf of the Minister of Finance (Canada) prior to the date hereof (the “Tax Proposals”) and assumes that the Tax 
Proposals will be enacted in the form proposed, although no assurance can be given that the Tax Proposals will be 
enacted in their current form or at all.  This summary does not otherwise take into account any changes in law or in 
the administrative policies or assessing practice of the CRA, whether by legislative, governmental or judicial decision 
or action, nor does it take into account or consider any provincial, territorial or foreign tax considerations, which 
considerations may differ significantly from the Canadian federal income tax considerations discussed in this 
summary. 

This summary is of a general nature only, is not exhaustive of all possible Canadian federal income tax 
considerations and is not intended to be, nor should it be construed to be, legal or tax advice to any particular 
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Holder. All investors, including Holders, should consult their own tax advisors with respect to their particular 
circumstances. 

Allocation of Cost 

The total purchase price of a Unit to a Holder must be allocated on a reasonable basis between the Unit Share and the 
Warrant comprising a Unit to determine the cost of each to the Holder for purposes of the Tax Act. 

For its purposes, the Company intends to allocate $0.44 of the subscription price of each Unit as consideration for the 
issue of each Unit Share and $0.04 of the subscription price of each Unit as consideration for the issue of each one-
half Warrant.  Although the Company believes its allocation is reasonable, it is not binding on the CRA or the Holder.  
The Holder’s adjusted cost base of the Unit Share comprising a part of each Unit will be determined by averaging the 
cost allocated to the Unit Share with the adjusted cost base to the Holder of all Common Shares (if any) owned by the 
Holder as capital property immediately prior to such acquisition.

Exercise of Warrants 

The exercise of a Warrant to acquire a Warrant Share will be deemed not to constitute a disposition of property for 
purposes of the Tax Act.  As a result, no gain or loss will be realized by a Holder upon the exercise of a Warrant to 
acquire a Warrant Share.  When a Warrant is exercised, the Holder’s cost of the Warrant Share acquired thereby will 
be equal to the aggregate of the Holder’s adjusted cost base of such Warrant and the exercise price paid for the Warrant 
Share.  The Holder’s adjusted cost base of the Warrant Share so acquired will be determined by averaging the cost of 
the Warrant Share with the adjusted cost base to the Holder of all Common Shares (if any) owned by the Holder as 
capital property immediately prior to such acquisition. 

Holders Resident in Canada 

The following section of this summary applies to Holders who, for the purposes of the Tax Act, are or are deemed to 
be resident in Canada at all relevant times (“Resident Holders”).  

Certain Resident Holders whose Common Shares might not otherwise constitute capital property may make, in certain 
circumstances, an irrevocable election permitted by subsection 39(4) of the Tax Act to deem the Common Shares, 
and every other “Canadian security” (as defined in the Tax Act) held by such persons, in the taxation year of the 
election and each subsequent taxation year, to be capital property.  This election does not apply to Warrants.  Resident 
Holders should consult their own tax advisors regarding this election. 

Expiry of Warrants 

In the event of the expiry of an unexercised Warrant, a Resident Holder generally will realize a capital loss equal to 
the Resident Holder’s adjusted cost base of such Warrant.  The tax treatment of capital gains and capital losses is 
discussed in greater detail below under the subheading “Capital Gains and Capital Losses”. 

Dividends 

Dividends received or deemed to be received on the Common Shares, if any, will be included in computing a Resident 
Holder’s income.  In the case of an individual (other than certain trusts), such dividends will be subject to the gross-
up and dividend tax credit rules normally applicable in respect of “taxable dividends” received from “taxable Canadian 
corporations” (as defined in the Tax Act), including the enhanced gross-up and dividend tax credit in respect of 
“eligible dividends”, if any, so designated by the Company to the Resident Holder in accordance with the provisions 
of the Tax Act. There may be restrictions on the Company’s ability to designate any dividends as “eligible dividends”, 
and the Company has made no commitments in this regard. 

Dividends received or deemed to be received by a Resident Holder that is a corporation must be included in computing 
its income but may be deductible in computing its taxable income, subject to all restrictions and special rules under 
the Tax Act. A Resident Holder that is a “private corporation” (as defined in the Tax Act) and certain other 
corporations controlled by or for the benefit of an individual (other than a trust) or related group of individuals (other 
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than trusts) generally will be liable to pay a special tax under Part IV of the Tax Act (refundable in certain 
circumstances) on dividends received or deemed to be received on the Common Shares to the extent such dividends 
are deductible in computing taxable income.  In certain circumstances, subsection 55(2) of the Tax Act will treat a 
taxable dividend received or deemed to be received by a Resident Holder that is a corporation as proceeds of 
disposition or a capital gain, and Resident Holders that are corporations should consult their own tax advisors in this 
regard. 

Dispositions of Common Shares and Warrants 

Upon a disposition (or a deemed disposition) of a Common Share (other than to the Company unless purchased by 
the Company in the open market in the manner in which shares are normally purchased by a member of the public in 
an open market) or a Warrant (other than a disposition arising on the exercise or expiry of a Warrant), a Resident 
Holder generally will realize a capital gain (or a capital loss) equal to the amount by which the proceeds of disposition 
of such security, as applicable, net of any reasonable costs of disposition, are greater (or are less) than the adjusted 
cost base of such security, as applicable, to the Resident Holder. The tax treatment of capital gains and capital losses 
is discussed in greater detail below under the subheading “Capital Gains and Capital Losses”. 

Capital Gains and Capital Losses 

Generally, a Resident Holder is required to include in computing income for a taxation year one-half of the amount 
of any capital gain (a “taxable capital gain”) realized in the year. Subject to and in accordance with the provisions 
of the Tax Act, a Resident Holder is required to deduct one-half of the amount of any capital loss (an “allowable 
capital loss”) realized in a taxation year from taxable capital gains realized in the year by such Resident Holder. 
Allowable capital losses in excess of taxable capital gains realized in a year may be carried back and deducted in any 
of the three preceding taxation years or carried forward and deducted in any following taxation year against net taxable 
capital gains realized in such year, to the extent and under the circumstances described in the Tax Act. 

The amount of any capital loss realized on the disposition or deemed disposition of Common Shares by a Resident 
Holder that is a corporation may, in certain circumstances, be reduced by the amount of dividends received or deemed 
to have been received by it on such Common Shares.  Similar rules may apply where a Resident Holder that is a 
corporation is a member of a partnership or a beneficiary of a trust that owns Common Shares or where a partnership 
or trust, of which a corporation is a member or a beneficiary, is a member of a partnership or a beneficiary of a trust 
that owns Common Shares.  Resident Holders to whom these rules may be relevant should consult their own tax 
advisors. 

A Resident Holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” (as 
defined in the Tax Act) also may be liable to pay a special additional tax (refundable in certain circumstances) on its 
“aggregate investment income” (as defined in the Tax Act) for the year, which will generally include taxable capital 
gains. 

Minimum Tax 

Capital gains realized (or deemed to be realized), and dividends received (or deemed to be received) by a Resident 
Holder that is an individual or a trust, other than certain specified trusts, may give rise to minimum tax under the Tax 
Act.  Such Resident Holders should consult their own advisors with respect to the application of the minimum tax. 
Holders Not Resident in Canada 

The following section of this summary is generally applicable to Holders who, for the purposes of the Tax Act, and 
at all relevant times (i) are not, and will not be deemed to be, resident in Canada at any time while they hold the 
Securities, and (ii) do not use or hold, and are not deemed to use or hold, the Securities in carrying on a business in 
Canada (“Non-Resident Holders”). 

Special rules, which are not discussed in this summary, may apply to a Non-Resident Holder that carries on, or is 
deemed to carry on, an insurance business in Canada and elsewhere or that is an “authorized foreign bank” (as defined 
in the Tax Act). Such Holders should consult their own tax advisors. 
Dividends 
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Dividends paid or credited or deemed to be paid or credited to a Non-Resident Holder by the Company are subject to 
Canadian withholding tax at the rate of 25% on the gross amount of the dividend unless such rate is reduced by the 
terms of an applicable tax treaty. Under the Canada-United States Tax Convention (1980), as amended (the “Treaty”), 
for example, the rate of withholding tax on dividends paid or credited to a Non-Resident Holder that is the beneficial 
owner of the dividend who is resident in the U.S. for purposes of the Treaty and entitled to benefits under the Treaty 
(a “U.S. Holder”) is generally limited to 15% of the gross amount of the dividend (or 5% in the case of a U.S. Holder 
that is a company beneficially owning at least 10% of the Company’s voting shares). Affected Non-Resident Holders 
should consult their own tax advisors in this regard. 

Dispositions of Common Shares and Warrants 

A Non-Resident Holder generally will not be subject to tax under the Tax Act in respect of a capital gain realized on 
the disposition or deemed disposition of Common Shares or Warrants, nor will capital losses arising therefrom be 
recognized under the Tax Act, unless the Common Share or Warrant, as applicable, constitutes or is deemed to 
constitute “taxable Canadian property” to the Non-Resident Holder for purposes of the Tax Act at the time of 
disposition and the gain is not exempt from tax pursuant to the terms of an applicable tax treaty. 

If and provided that the Common Shares are listed on a “designated stock exchange” as defined in the Tax Act (which 
currently includes the TSXV) at the time of disposition, the Common Shares and Warrants generally will not constitute 
taxable Canadian property of a Non-Resident Holder at that time unless, at any time during the 60 month period 
ending at the time of the disposition, the following two conditions are simultaneously met: (i) one or any combination 
of (a) the Non-Resident Holder, (b) persons with whom the Non-Resident Holder did not deal at arm’s length, or (c) 
partnerships in which the Non-Resident Holder or such non-arm’s length person holds a membership interest (either 
directly or indirectly through one or more partnerships), owned 25% or more of the issued shares of any class or series 
of shares of the Company; and (ii) more than 50% of the fair market value of such shares was derived directly or 
indirectly from one or any combination of real or immovable property situated in Canada, “Canadian resource 
property” (as defined in the Tax Act), “timber resource property” (as defined in the Tax Act) or an option in respect 
of, an interest in or for civil law a right in or to such property, whether or not such property exists.  Notwithstanding 
the foregoing, a Common Share or Warrant may also be deemed to be taxable Canadian property to a Non-Resident 
Holder under other provisions of the Tax Act. 

A Non-Resident Holder’s capital gain (or capital loss) in respect of Common Shares or Warrants that constitute or are 
deemed to constitute taxable Canadian property (and are not “treaty-protected property” as defined in the Tax Act) 
will generally be computed and subject to tax in the manner described above under the subheadings “Holders Resident 
in Canada – Dispositions of Common Shares and Warrants” and “Holders Resident in Canada – Capital Gains and 
Capital Losses”. 

Non-Resident Holders who may hold Common Shares or Warrants as taxable Canadian property should consult their 
own tax advisors in this regard. 

REGULATORY FRAMEWORK 

The following summary addresses the primary Canadian federal laws and regulations associated with the cultivation, 
processing and distribution of cannabis products. It does not address the laws and regulations of any other jurisdiction. 

Regulatory Framework in Canada 

On October 17, 2018, the Cannabis Act and Cannabis Regulations came into force thereby legalizing the sale of 
cannabis for Adult-Use, and replacing the former Access to Cannabis for Medical Purposes Regulations (“ACMPR”) 
under the Controlled Drugs and Substances Act (Canada) (the “CDSA”), which had previously governed the 
production, sale and distribution of medical grade cannabis. 

The Cannabis Act sets up the regulatory framework and licencing scheme for the production, sale, possession, 
importation, exportation, packaging and labelling of Adult-Use cannabis in Canada. The Cannabis Act also regulates 
access to cannabis for medical purposes.  The Cannabis Regulations establish a licensing and permit scheme for 
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cultivating, processing, importing, exporting, research and testing of cannabis for Adult Use, and a licensing scheme 
for the sale of cannabis for medical use and the development and sale of drugs containing cannabis.  

The Cannabis Act and Cannabis Regulations initially authorized commercial activities with cannabis products in the 
dried cannabis, cannabis oil, fresh cannabis, cannabis plants and cannabis plant seed classes of cannabis. The Cannabis 
Regulations were amended on October 17, 2019 to allow for the production and sale of certain new cannabis products, 
in addition to the classes of cannabis products that were already available, including edible cannabis, cannabis extracts, 
and cannabis topicals. These new classes of products are commonly referred to as “Cannabis 2.0 Products”. In 
addition, on October 17, 2020, cannabis oil products were subsumed into the cannabis extracts class of cannabis and 
ceased to exist as a standalone class. Licence holders are required to provide 60 days’ notice to Health Canada of their 
intent to sell any new cannabis products, including Cannabis 2.0 Products.  Cannabis 2.0 Products are regulated by 
the Cannabis Act and the Cannabis Regulations in the same manner as other classes of cannabis. The Company 
currently produces certain Cannabis 2.0 Products, including cannabis extracts and cannabis topicals.  

Cannabis products cannot be imported or exported from Canada without a valid medical or scientific purpose. 
Industrial hemp is also regulated under the Cannabis Act in pursuant to the Industrial Hemp Regulations. In Canada, 
industrial hemp can be cultivated with a licence issued under the Industrial Hemp Regulations.  

The Cannabis Regulations, among other things, establish rules and requirements relating to the following matters: (i) 
licenses, permits and authorizations; (ii) personnel security clearances; (iii) a cannabis tracking system; (iv) cannabis 
products; (v) packaging and labelling; (vi) cannabis for medical purposes; and (vii) drugs containing cannabis. A 
summary of these matters is provided below. 

Licenses, Permits and Authorizations 

The Cannabis Regulations establish six classes of licenses under the Cannabis Act: (i) cultivation licenses; (ii) 
processing licenses; (iii) analytical testing licenses; (iv) sales for medical purposes licenses; (v) research licenses; and 
(vi) cannabis drug licenses. The Cannabis Regulations also create subclasses of cultivation licenses (standard 
cultivation, micro-cultivation and nursery) and processing licenses (standard processing and micro-processing). 
Different licenses and each subclass therein, carry differing rules and requirements that are intended to be proportional 
to the public health and safety risks posed by each license category and/or subclass. The Cannabis Regulations provide 
that all licenses issued under the Cannabis Act will be valid for a period of no more than five years. 

Cannabis for Medical Purposes 

The ACMPR was repealed on the same day that the Cannabis Act came into force. As a result, the medical cannabis 
regime is no longer governed by the ACMPR and the CDSA. Nevertheless, the medical cannabis regulatory 
framework under the Cannabis Act and the Cannabis Regulations remains substantively the same as under the CDSA 
and the ACMPR, with adjustments to create consistency with rules for non-medical use, improve patient access, and 
reduce the risk of abuse within the medical access system. 

Under the Cannabis Regulations, patients have three options for obtaining cannabis for medical purposes: (i) they can 
continue to access cannabis by registering with licensed producers; (ii) they can register with Health Canada to produce 
a limited amount of cannabis for their own medical purposes; or (iii) they can designate someone else to produce 
cannabis for them. With respect to (ii) and (iii), starting materials, such as cannabis plants or seeds, must be obtained 
from licensed producers. 

Personnel Security Clearances 

Certain people associated with cannabis licensees, including individuals who have direct or indirect control over the 
license holder such as directors, officers, large shareholders and key personnel including the master grower, quality 
assurance person, responsible person and head of security and any other individuals identified by the Canadian 
Minister of Health (the “Minister”), must hold a valid security clearance issued by the Minister. Under the Cannabis 
Regulations, the Minister may refuse to grant security clearances to individuals with associations to organized crime 
or with past convictions for, or an association with, drug trafficking, corruption or violent offences. This was largely 
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the approach in place under the ACMPR and other related regulations governing the licensed production of cannabis 
for medical purposes. All applications for security clearances are reviewed by the Minister on a case-by-case basis. 

Cannabis Tracking System 

Under the Cannabis Act, the Minister is authorized to establish and maintain a national cannabis tracking system. The 
purpose of this system is to track cannabis throughout the supply chain to help prevent diversion of cannabis into, and 
out of, the legal market. The Cannabis Regulations provide the Minister with the authority to make a ministerial order 
that would require certain persons named in such order to report specific information about their authorized activities 
with cannabis, in the form and manner specified by the Minister. The Minister has introduced the Cannabis Tracking 
and Licensing System, and license holders are required to use this system to, among other things, submit monthly 
reports to the Minister. 

Health Products  

Health Canada is taking a scientific, evidenced-based approach to the oversight of health products containing cannabis. 
At present, cannabis and all of its cannabinoids are included on Health Canada’s Prescription Drug List and as a result, 
any therapeutic product containing cannabis (i.e., a product that makes a therapeutic claim about the effect of cannabis, 
including any cannabinoid) is regulated in Canada as a prescription drug, and is subject to the regulatory requirements 
of the Food and Drugs Act in addition to the Cannabis Act and Cannabis Regulations. At present, there is no pathway 
for the marketing of cannabis products with associated health or therapeutic claims as non-prescription (over the 
counter) drugs or natural health products. 

Provincial Regulatory Framework 

In addition to the rules under the Cannabis Act and Cannabis Regulations describe above, each province and territory 
has its own legislation and jurisdiction with respect to the regulation of certain aspects of the Adult-Use cannabis 
market. 

Under the Cannabis Act, the provinces and territories of Canada have authority to regulate certain aspects of Adult-
Use cannabis, such as sale and distribution of cannabis products for Adult Use, minimum age requirements and places 
where cannabis can be consumed. This is similar to the current regime for liquor and tobacco products in Canada. 

All Canadian provinces and territories have enacted regulatory regimes for the distribution and sale of cannabis for 
Adult-Use purposes within their jurisdiction. The provinces and territories have established retail frameworks 
involving either government-run retail stores, private cannabis retail stores licensed by the province, or a combination 
of both (e.g. both private and government run retail stores). The Adult-Use cannabis market is supplied with cannabis 
products manufactured by federal licensed producers. In many cases, provinces that follow the licensed private retailer 
model will still have a government-run wholesale distributor that supplies all cannabis retail stores. Provincial or 
territorial licensed cannabis retail stores are required to obtain their cannabis products from such wholesalers, and the 
wholesalers in turn, are required to obtain the cannabis products directly from federal licensed producers. The 
provinces and territories also determine how online sales for Adult Use cannabis products are conducted, with majority 
of provinces and territories allowing for their government to act as the sole online provider of Adult Use cannabis 
products. 

The minimum age for purchase and possession of cannabis in each Canadian jurisdiction is 19 years old, except for 
Alberta, where it is 18. In Quebec, Bill no. 2, An Act to tighten the regulation of cannabis came into effect on January 
1, 2020, and raised the minimum age to consume and purchase recreational cannabis from 18 to 21. Additional 
information with respect to each province and territory is set out below. 

Ontario: The Ontario Cannabis Retail Corporation, a Crown Corporation operating as the Ontario Cannabis Store 
(the “OCS”), acts as the exclusive distributor between licensed producers and retailers in the province for Adult-Use 
cannabis. The OCS also maintains a monopoly on online sales in Ontario through its online platform. The Alcohol 
and Gaming Commission of Ontario is responsible for administering the licensing of private cannabis retail stores. 
The private cannabis retail stores that initially received licences in Ontario were allocated through a lottery system 
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and were approved to open on April 1, 2019. Effective January 6, 2020, the Government of Ontario moved toward an 
open market for retail cannabis by eliminating the lottery process and opening the application process to any interested 
applicants. On March 2, 2020, the restriction on the total number of cannabis retail stores in the province, the regional 
distribution limits and certain pre-qualification requirements for prospective retailers were revoked. The regulatory 
regime in Ontario has the following requirements and features: 

• private retailers have to obtain both a retail operator licence and a retail store authorization. A retail operator 
licence allows the holder to operate one or more retail stores in Ontario. A separate retail store authorization 
is required for each store the retailer wishes to operate. Retail store authorizations are only to be issued to 
persons holding a retail operator licence. Holders of retail operator licences may have up to 30 stores until 
September 1, 2021 and up to 75 stores thereafter. Private retailers can only sell cannabis in person at an 
authorized retail store and are not permitted to sell cannabis online; 

• each authorized store location requires at least one licensed manager, who must hold a cannabis retail 
manager licence. The licensed manager is responsible for hiring, managing and supervising employees, 
managing cannabis sales, managing compliance and managing the cannabis inventory; 

• a corporation is not eligible to apply for a retail operator licence if more than 9.9% of the corporation is 
owned or controlled, either directly or indirectly, by a licensed producer or their affiliate; 

• federally licensed producers are prohibited from promoting their products by way of providing any material 
inducement to cannabis retailers; 

• municipalities and reserve band councils had the option to opt out of the retail cannabis market by resolution, 
and had until January 22, 2019 to pass such by-laws. Municipalities that opted out can still opt in at a later 
date, but once a municipality has opted in, it can no longer opt out. Municipalities may not pass a bylaw 
providing for a further system of licensing over the retail sale of cannabis. In total, 71 municipalities opted 
out of having a cannabis retail store; and 

• cannabis retail store operators are only permitted to purchase cannabis from the OCS, which may in the future 
set a minimum price for cannabis or classes of cannabis. 

Québec: The Société québécoise du cannabis, a subsidiary of the Société des alcools du Québec, controls and manages 
the sale of all Adult-Use cannabis in the province, and conducts sales both through its stores and online. 

British Columbia: In British Columbia, the provincial Liquor Distribution Branch handles wholesale distribution and 
online sales, while the retail store sale of Adult-Use cannabis is conducted through both government-run and privately-
operated stores pursuant to licences awarded by the British Columbia Liquor and Cannabis Regulation Branch.  

Alberta: The Alberta Gaming, Liquor and Cannabis Commission (“AGLC”) is responsible for wholesale distribution 
of Adult-Use cannabis and is the exclusive operator of the province’s online sales. Cannabis products supplied by the 
AGLC are also sold in private retail stores pursuant to licences awarded by the AGLC.  

Saskatchewan: In Saskatchewan, Adult-Use cannabis is sold by private retailers both online and in retail storefronts. 
Municipalities can opt out of having a cannabis store if they choose. The Saskatchewan Liquor and Gaming Authority 
(the “SGLA”) is responsible for the provincial oversight of the private retail Adult-Use cannabis industry, including 
the issuance of private retail licences, private wholesale permits and the registration of licensed producers. The SGLA 
is not directly engaged in wholesale or retail distribution or sales of Adult-Use cannabis. 

Manitoba: In Manitoba, a private retail model is in place for both online and storefront sales. The Liquor, Gaming 
and Cannabis Authority of Manitoba is responsible for regulating the province’s cannabis industry, including the 
licensing of retail stores and distributors. All cannabis sold at a cannabis store must have been purchased from by the 
holder of a retail store licence from Manitoba Liquor and Lotteries.  

New Brunswick: In New Brunswick, the New Brunswick Liquor Corporation, a crown corporation, operates cannabis 
retail stores through a subsidiary, Cannabis NB Ltd. The crown corporation, Cannabis Management Corporation, is 
responsible for the oversight, organization, conduct, management and control of the retail sales of cannabis. 
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Nova Scotia: In Nova Scotia, the Nova Scotia Liquor Corporation is responsible for the regulation of cannabis in the 
province, and Adult-Use cannabis is sold publicly only through government-operated storefronts and online sales. 

Prince Edward Island: In Prince Edward Island, similar to Quebec, New Brunswick and Nova Scotia, Adult-Use 
cannabis retail is controlled and operated by the government. Adult-Use cannabis is sold publicly only through 
storefronts and an online platform operated by the Prince Edward Island Cannabis Management Corporation. 

Newfoundland and Labrador: In Newfoundland and Labrador, cannabis is sold through licensed private retailers. 
The crown-owned Newfoundland and Labrador Liquor Corporation (“NLC”), controls the distribution of Adult-Use 
cannabis to private retailers and sets prices for cannabis products. NLC is also the exclusive online retailer of Adult-
Use cannabis. 

Yukon: In the Yukon, the Yukon Liquor Corporation is responsible for the distribution and wholesale of Adult-Use 
cannabis in the territory.  The Cannabis Licensing Board maintains control of all online sales of Adult-Use cannabis 
and issues licences to private retailers for storefront sales.   

Northwest Territories: In the Northwest Territories, the sale of cannabis is controlled through the Northwest 
Territories’ Liquor and Cannabis Commission (the “NTLCC”). Private retailers designated by the territory’s Minister 
of Finance and granted a license may sell cannabis in the territory. The NTLCC controls the inventory and delivery 
of cannabis to private retailers and also sets the maximum prices of cannabis products for private retailers. 

Nunavut: In Nunavut, the Nunavut Liquor and Cannabis Commission (“NULC”) regulates the distribution and sale 
of Adult-Use cannabis. The NULC also contracts with private agents to operate a physical or remote cannabis retail 
stores.  

RISK FACTORS 

An investment in the Units, as well as the Company’s prospects, should be considered highly speculative and involves 
certain risks due to the nature of its business and the present stage of its development. Investors may lose their entire 
investment. When evaluating the Company and its business, investors should carefully consider all of the information 
contained and incorporated by reference in this Prospectus before purchasing any of the Units distributed under this 
Prospectus. Some of the factors described herein, in the documents incorporated or deemed incorporated by reference 
herein are interrelated and, consequently, investors should treat such risk factors as a whole. If any of the adverse 
effects set out in the risk factors described herein, or in another document incorporated or deemed incorporated by 
reference herein occur, it could have a material adverse effect on the business, financial condition and results of 
operations of the Company. 

The risks and uncertainties described or incorporated by reference herein are not the only ones the Company faces and 
should not be considered exhaustive. Additional risks and uncertainties, including those that the Company is unaware 
of or that are currently deemed immaterial, may also materially and adversely affect the business, operations and 
condition, financial or otherwise, of the Company. The Company cannot provide assurance that it will successfully 
address any or all of these risks. There is no assurance that any risk management steps taken will avoid future loss due 
to the occurrence of the adverse effects set out in the risk factors herein, or in the other documents incorporated or 
deemed incorporated by reference herein or other unforeseen risks.  

These below risk factors, together with all other information included or incorporated by reference in this Prospectus, 
including, without limitation, the risks set out under the heading “Risk Factors” in the Annual Information Form and 
the information contained in the section “Cautionary Note Regarding Forward-Looking Statements” should be 
carefully reviewed and considered by investors.  Investors should consult with their professional advisors to assess 
any investment in the Company.  

Risks Related to the Offering 

No Market for Warrants  

There is currently no market through which the Warrants may be sold. The purchasers may not be able to resell the 
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Warrants purchased under this Prospectus. This may affect the pricing of the Warrants in the secondary market, the 
transparency and availability of trading prices, the liquidity of the Warrants, and the extent of issuer regulation.  

Active Liquid Market for Common Shares 

There may not be an active, liquid market for the Common Shares. There is no guarantee that an active trading market 
for the Common Shares will be maintained on the TSXV. Investors may not be able to sell their Common Shares 
quickly or at the latest market price if trading in the Common Shares is not active. 

Active Liquid Market for Warrants 

In the event that the Company’s application to list the Warrants for trading on the TSXV is approved, there is no 
guarantee that an active trading market for the Warrants will be maintained on the TSXV. Investors may not be able 
to sell their Warrants quickly or at the latest market price if trading in the Warrants is not active.  Further, the Warrants 
will be de-listed in accordance with the rules and policies of the TSXV if, following the date of such approval the 
number of listed Warrants is reduced to less than 75,000. 

Warrants are Speculative in Nature and May Not Have Any Value  

The Warrants do not confer any rights of Common Share ownership on their holders, such as voting rights or the right 
to receive dividends, but rather merely represent the right to acquire Common Shares at a fixed price for a limited 
period of time. Specifically, commencing on the date of issuance, holders of the Warrants may exercise their right to 
acquire Common Shares and pay an exercise price of $0.60 per Warrant Share, subject to certain adjustments, for a 
period of 24 months following the Closing Date, subject to acceleration, after which date any unexercised Warrants 
will expire and have no further value. Moreover, following the completion of the Offering, the market value of the 
Warrants, if any, is uncertain and there can be no assurance that the market value of the Warrants will equal or exceed 
their imputed offering price. 

The Company Has Discretion in the Use of the Net Proceeds from this Offering  

Management will have discretion concerning the use of proceeds of the Offering as well as the timing of their 
expenditures. As a result, investors will be relying on the judgment of management as to the application of the proceeds 
of the Offering. Management may use the net proceeds of the Offering in ways that an investor may not consider 
desirable. The results and effectiveness of the application of the proceeds are uncertain. If the proceeds of the Offering 
are not applied effectively, the Company’s results of operations may suffer. 

Additional Financing 

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

Loss of Entire Investment 

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

Future Sales of Common Shares by Existing Shareholders and the Company 

The Company may issue additional Common Shares in the future, which will result in the then existing holders of 
Common Shares sustaining dilution to their relative proportion of the equity of the Company. The Company’s articles 
permit the issuance of an unlimited number of Common Shares and shareholders will have no pre-emptive rights in 
connection with such further issuances. Also, additional Common Shares may be issued by the Company on the 
exercise of stock options and upon the exercise of previously issued share purchase warrants, including the Warrants. 
The issuance of these additional equity Common Shares may have a similar dilutive effect on then existing holders 
of Common Shares. 

The Market Price of the Common Shares is Volatile and May Not Accurately Reflect the Long-Term Value of the 
Company 

Securities markets have a high level of price and volume volatility, and the market price of securities of many 
companies has experienced substantial volatility in the past. This volatility may affect the ability of holders of 
Common Shares to sell their securities at an advantageous price. Market price fluctuations in the Common Shares 
may be due to the Company’s operating results failing to meet expectations of securities analysts or investors in any 
period, downward revision in securities analysts’ estimates, adverse changes in general market conditions or economic 
trends, acquisitions, dispositions or other material public announcements by the Company or its competitors, along 
with a variety of additional factors. These broad market fluctuations may adversely affect the market price of the 
Common Shares. 

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

Negative cash flow from operations  

The Company had a negative operating cash flow for the financial year ended December 31, 2019, and the three and 
nine months ended September 30, 2020. Although the Company anticipates it will have positive cash flow from 
operating activities in future periods, the Company cannot guarantee it will have a cash flow positive status in the 
future. To the extent that the Company has negative cash flow in any future period, certain of the proceeds from the 
Offering will be used to fund such negative cash flow from operating activities, see “Use of Proceeds”. 

Risks Related to the Company’s Business and the Company’s Industry 

Going-Concern Risk  

The Company’s financial statements have been prepared on a going concern basis under which the Company is 
considered to be able to realize its assets and satisfy its liabilities in the ordinary course of business. WeedMD’s future 
operations are dependent upon the identification and successful completion of equity or debt financing and the 
achievement of profitable operations at an indeterminate time in the future. There can be no assurances that the 
Company will be successful in completing additional equity or debt financing or in achieving profitability. The financial 
statements do not give effect to any adjustments relating to the carrying values and classification of assets and liabilities 
that would be necessary should it be unable to continue as a going concern. 
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Limited Operating History and Uncertainty of Future Revenues 

The Company has a limited operating history and, accordingly, potential investors will have a limited basis on which 
to evaluate its ability to achieve its business objectives. The future success of the Company is dependent on 
management’s ability to implement its strategy. The Company faces risks frequently encountered by early-stage 
companies. In particular, its future growth and prospects will depend on its ability to expand its operation and gain 
additional revenue streams whilst at the same time maintaining effective cost controls. Any failure to expand is likely 
to have a material adverse effect on the Company’s business, financial condition and results. The Company incurred 
operating losses in recent periods. The Company may not be able to achieve or maintain profitability and may continue 
to incur losses in the future. In addition, as we explore and implement initiatives to grow the business, operating 
expenses may continue to increase. If revenues do not increase to offset expected operating expenses, the Company 
may not be profitable. There is not assurance that the Company will be successful in achieving a return on 
shareholders’ investments, and the likelihood of success is uncertain in light of the early stage of the Company’s 
operations.  

Change in Laws, Regulations and Guidelines 

The Company’s operations are subject to various laws, regulations and guidelines relating to the manufacture, 
management, transportation, storage and disposal of cannabis as well as laws and regulations relating to health and 
safety, the conduct of operations and the protection of the environment. To the knowledge of management, other than 
the requirement that the Company make routine corrections that may be required by Health Canada from time to time, 
the Company is currently in compliance with all such laws. If any changes to such laws, regulations or guidelines 
occur, which are matters beyond the control of the Company, the Company may incur significant costs in complying 
with such changes or it may be unable to comply therewith, which in turn may result in a material adverse effect on 
the Company’s business, financial condition and results of operations. 

The Cannabis Act came into effect on October 17, 2018 to create a regulated Adult-Use recreational market for 
cannabis in Canada. The Cannabis Act and Cannabis Regulations prohibit testimonials, lifestyle branding and 
packaging as well as certain other promotional activity that is appealing to youth and set out broad prohibitions on the 
promotion of cannabis at the federal level. Provincial or territorial governments may add an additional layer of 
regulations on promotion of cannabis. The federal, provincial and territorial restrictions on advertising, marketing and 
the use of logos and brand names may reduce the value of certain of the Company’s products and brands or negatively 
impact its ability to compete with other companies in the cannabis market, which could have a material adverse effect 
on the Company’s business, financial condition, results of operations and prospects. 

The Cannabis Regulations were amended effective October 17, 2019, to allow for cannabis edibles to be introduced 
into the market and expand the use of cannabis derivatives commercially. However, they are highly restrictive, and 
include restrictions on adding caffeine, nicotine, or alcohol to cannabis edibles. 

Additional restrictions on edible and other cannabis derivative based products may also be introduced by the provincial 
governments. On November 1, 2019, the Quebec government passed Bill 2 that has raised the legal age to buy 
recreational cannabis to 21 effective January 1, 2020. Staying on side of regularly changing rules and regulations will 
require ongoing time and attention from the Company’s management.   

The governments of every Canadian province and territory have enacted and implemented their respective regulatory 
regimes for the distribution and sale of cannabis for Adult-Use purposes within those jurisdictions. The provincial or 
territorial legislation and regulatory regimes may change in ways that impact the Company’s ability to continue its 
business as currently conducted or proposed to be conducted. There is no guarantee that provincial or territorial 
regulatory regimes governing the distribution and sale of cannabis for Adult-Use recreational purposes in each 
jurisdiction will remain as currently enacted or that any such legislation and regulation will create the growth 
opportunities that the Company currently anticipates. The federal and provincial or territorial legislation and 
regulatory regimes for cannabis products also include excise duties payable by licensed cannabis producers on Adult-
Use recreational cannabis products, in addition to goods and services tax/harmonized sales tax in certain provinces 
and territories. The rate of the excise duties for cannabis products varies by province and territory. Any significant 
increase in the rate of excise duties on cannabis products in the future could reduce consumer demands for cannabis 
products and adversely impact the Adult-Use recreational cannabis industry and market in general. In addition, any 
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increase in the rate of excise duties on cannabis products in the future could reduce the Company’s margins and 
profitability in the event that the Company could not or chose not to pass along such increases to consumers. Any of 
the foregoing could result in a material adverse effect of the Company’s business, financial condition, results of 
operations and prospects.  

The Adult-Use recreational cannabis industry and market in Canada is also subject to certain risks that are unique to 
this industry, as well as the risks that are currently applicable to the medical cannabis market, which are described 
elsewhere in this “Risk Factors” section. If any of these shared risks occur, the Company’s business, financial 
condition, results of operations and prospects could be adversely affected in a number of ways, including by not being 
able to successfully compete in the Adult-Use recreational cannabis industry and by being subject to fines, damage 
awards and other penalties as a result of regulatory infractions or other claims brought against the Company.   

Reliance on Licensing 

The operations of the Company require it to obtain licences for the transportation, distribution,  production, 
packaging, storing, growing and sale of medical grade cannabis, and in some cases, renewals of existing licences 
from, and the issuance of permits by certain national authorities in Canada. The Company believes that it currently 
holds or has applied for all necessary licences and permits to carry on the activities which it is currently conducting 
under applicable laws and regulations, and also believes that it is complying in all material respects with the terms 
of such licences and permits. 

In addition, the Company will apply for, as the need arises, all necessary licences and permits to carry on the activities 
it expects to conduct in the future. However, the ability of the Company to obtain, sustain or renew any such licences 
and permits on acceptable terms is subject to changes in regulations and policies and to the discretion of the applicable 
authorities or other governmental agencies in foreign jurisdictions. The Cannabis Licence for the Aylmer Facility 
expires on October 20, 2023, the Cannabis Licence for the Bowmanville Facility expires on October 31, 2022 and the 
Cannabis Licence for the Strathroy Facility expires June 8, 2021. Any loss of interest in any such required licence or 
permit, or the failure of any governmental authority to issue or renew such licences or permits upon acceptable terms, 
would have a material adverse impact upon the Company. 

Regulatory Risks 

Achievement of the Company’s business objectives is contingent, in part, upon compliance with regulatory 
requirements enacted by governmental authorities and obtaining all regulatory approvals, where necessary, for the 
sale of its products. The Company may not be able to accurately predict the impact of the compliance regime Health 
Canada is implementing for the Canadian medical and Adult-Use cannabis industry. Similarly, the Company may not 
be able to accurately predict the time required to secure all appropriate regulatory approvals for its products, or the 
extent of testing and documentation that may be required by governmental authorities. The impact of Health Canada’s 
compliance regime, any delays in obtaining, or failure to obtain regulatory approvals may significantly delay or impact 
the development of markets, products and sales initiatives and could have a material adverse effect on the business, 
results of operations and financial condition of the Company. 

The Company will incur ongoing costs and obligations related to regulatory compliance. Failure to comply with 
regulations may result in additional costs for corrective measures, penalties or restrictions on the Company’s 
operations. In addition, changes in regulations, more vigorous enforcement thereof or other unanticipated events could 
require extensive changes to the Company’s operations, increased compliance costs or give rise to material liabilities, 
which could have a material adverse effect on the business, results of operations and financial condition of the 
Company. 

As the cannabis market continues to mature, the Company’s products may become obsolete, less competitive or less
marketable 

As a licensed producer under the Cannabis Act, the Company is operating its business in a relatively new medical and 
Adult-Use cannabis industry and market. In addition to being subject to general business risks, a business involving 
an agricultural product and a regulated consumer product, the Company needs to continue to build brand awareness 
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in this industry and market through significant investments in its strategy, its production capacity, quality assurance, 
and compliance with regulations. These activities may not promote the Company’s brand and products as effectively 
as intended, or at all. 

Competitive conditions, consumer tastes, patient requirements and spending patterns in this new industry and market 
are relatively unknown and may have unique circumstances that differ from existing industries and markets. 

In addition, the Cannabis Act also permits patients to produce a limited amount of cannabis for their own medical 
purposes or to designate a person to produce a limited amount of cannabis on their behalf. This could potentially 
significantly reduce the market for the Company’s products, which could have a material adverse effect on the 
Company’s business, financial condition and results of operations. 

Accordingly, there are no assurances that this industry and market will continue to exist or grow as currently estimated 
or anticipated, or function and evolve in a manner consistent with management’s expectations and assumptions. The 
Company’s success will depend, in part, on its ability to continually invest in research and development and enhance 
existing technologies and products in a competitive manner. 

Acquisition of Registered Patients 

The Company’s success partly depends on its ability to attract and retain patients. There are many factors which could 
impact the Company’s ability to attract and retain Registered Patients, including but not limited to the Company’s 
ability to continually produce desirable and effective products, the successful implementation of the Company’s 
patient-acquisition plan, Starseed’s reliance on agreements with local labour unions, successfully entering into 
agreements with additional labour unions, and the continued growth in the aggregate number of Registered Patients 
selecting medical cannabis as a treatment option. The Company’s failure to acquire and retain Registered Patients 
would have a material adverse effect on the Company’s business, operating results and financial condition. Further, 
as described elsewhere in this “Risk Factors” section, it is uncertain how the development of the Adult-Use cannabis 
market will impact the medical cannabis market.  

Competition 

The Cannabis Act and the introduction of an Adult-Use model for cannabis production and distribution may impact 
the medical cannabis market. The impact of this development may be negative for the Company, and could result in 
increased levels of competition in its existing medical market and/or the entry of new competitors in the overall 
cannabis market in which the Company operates.  

There is potential that the Company will face intense competition from other companies, some of which can be 
expected to have longer operating histories and more financial resources and manufacturing and marketing experience 
than the Company. Increased competition by larger and better financed competitors could materially and adversely 
affect the business, financial condition and results of operations of the Company.  

The Company also faces competition from illegal cannabis dispensaries that are selling cannabis to individuals despite 
not having a valid Cannabis Licence. Illegal dispensaries may not adhere to the same tax requirements imposed on 
legal cannabis companies, including sales taxes, taxes related to employment, excise duties, regulatory compliance 
and infrastructure costs, all of which makes competition on price more challenging. 

If the number of users of medical cannabis in Canada increases, and/or if the national demand for Adult-Use cannabis 
increases, the demand for products will increase and the Company expects that competition will become more intense, 
as current and future competitors begin to offer an increasing number of diversified products. To remain competitive, 
the Company will require a continued high level of investment in research and development, marketing, sales and 
client support. The Company may not have sufficient resources to maintain research and development, marketing, 
sales and client support efforts on a competitive basis which could materially and adversely affect the business, 
financial condition and results of operations of the Company.  
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As well, the legal landscape for medical and Adult-Use cannabis is changing internationally. More countries have 
passed laws that allow for the production and distribution of medical cannabis in some form or another. The Company 
currently has partnerships in place in Australia, where it exported cannabis genetics to Australia’s Medifarm, and in 
Israel, where it exported cannabis genetics to Israel’s Pharmocann. These partnerships, and potential future 
partnerships, may be affected if more countries legalize medical cannabis. Increased international competition might 
lower the demand for the Company’s products on a global scale. 

In addition, it is possible that the medical cannabis industry will undergo consolidation, creating larger companies 
with greater financial resources, manufacturing and marketing capabilities and product offerings than the Company’s. 
As a result of this competition, the Company may be unable to maintain its operations or develop them as currently 
proposed, on terms it considers acceptable, or at all.  

Indebtedness  

In relation to its credit facilities, the Company is subject to risks typically associated with secured debt financing. The 
Company’s cash flows could be insufficient to satisfy required payments of principal and interest under its credit 
facilities. Further, the Company may be exposed to increased interest rates as the interest rate under the credit facilities 
is set to a margin over the Canadian dollar prime rate, or a bankers’ acceptance of appropriate terms.  

The credit facilities contain covenants that require the Company to maintain certain financial ratios. If the Company 
does not maintain such ratios, it could have consequences for the availability of credit under the credit facilities or 
result in repayment requirements that the Company may not be able to satisfy. If the Company is unable to meet any 
required payments under the credit facilities, the lenders could foreclose upon the Company’s facilities securing its 
obligations under the credit facilities, appoint a receiver and receive an assignment of accounts or pursue other 
remedies generally available to secured creditors, all of which could result in a material adverse effect on the 
Company. The Company’s ability to make scheduled payments of principal and interest on its indebtedness depends 
on its future cash flow, which is subject to the financial performance of the Company’s business, prevailing economic 
conditions, prevailing interest rate levels, and financial, competitive, business and other factors, many of which are 
beyond the Company’s control. 

Risks Inherent in an Agricultural Business 

The Company’s business involves the growing of medical grade cannabis, an agricultural product. In addition, the 
Company has expanded to outdoor production. Such business is subject to the risks inherent in the agricultural 
business, such as insects, plant diseases and similar agricultural risks. Although some growing is completed indoors 
under climate controlled conditions, and while all growing conditions are carefully monitored with trained personnel, 
there can be no assurance that natural elements will not have a material adverse effect on the production of its products. 
Outdoor production is exposed to climate conditions and possible contamination beyond the Company’s control that 
could have a material adverse effect on the quantity and quality of cannabis produced. 

Product Development 

The medical and Adult-Use cannabis industries are in their early stages of development and it is likely that the 
Company, and its competitors, will seek to introduce new products in the future including Cannabis 2.0 Products. In 
attempting to keep pace with any new market developments, the Company may need to expend significant amounts 
of capital in order to successfully develop and generate revenues from new products introduced by the Company. As 
well, the Company may be required to obtain additional regulatory approvals from Health Canada and any other 
applicable regulatory authority, which may take significant amounts of time. The Company may not be successful in 
developing effective and safe new products, bringing such products to market in time to be effectively commercialized, 
or obtaining any required regulatory approvals, which, together with any capital expenditures made in the course of 
such product development and regulatory approval processes, may have a material adverse effect on the Company’s 
business, financial condition and results of operations. 
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Provincial Supply Agreements 

The Company expects to derive a significant portion of its future revenues from the Adult-Use recreational cannabis 
industry and market in Canada, including through its agreements with the provincial wholesale distributors. For 
additional information regarding the Company’s supply agreements, see “Description of the Business—Method of 
Distribution”.  

The agreements with the provincial wholesalers do not contain purchase commitments or otherwise obligate the 
purchaser to buy a minimum or fixed volume of products from the Company. The amount of cannabis that the 
provincial wholesalers may purchase under the Company’s agreements with them may therefore vary from what the 
Company expects or has planned for. As a result, the Company’s revenues could fluctuate materially in the future and 
could be materially and disproportionately impacted by the purchasing decisions of the provincial wholesalers. If any 
of the provincial wholesalers decide to purchase lower volumes of products from the Company than the Company 
expects, alters its purchasing patterns at any time with limited notice or decides not to continue to purchase the 
Company’s cannabis products at all, the Company’s revenues could be materially adversely affected, which could 
have a material adverse effect on the Company’s business, financial condition, results of operations and prospects. 

Future Acquisitions 

The Company may not be able to successfully identify and execute future acquisitions or dispositions or to successfully 
manage the impacts of such transactions on its operations. Material acquisitions, dispositions and other strategic 
transactions involve a number of risks, including: (i) the potential disruption of the Company’s ongoing business; (ii) 
the distraction of management away from the ongoing oversight of its existing business activities; (iii) incurring 
additional indebtedness; (iv) the anticipated benefits and cost savings of those transactions not being realized fully, or 
at all, or taking longer to realize than anticipated; (v) an increase in the scope and complexity of its operations and (vi) 
the loss or reduction of control over certain of its assets.   

The existence of one or more material liabilities of an acquired company that are unknown to the Company at the time 
of acquisition could result in its incurring those liabilities. A strategic transaction may result in a significant change in 
the nature of the Company’s business, operations and strategy, and it may encounter unforeseen obstacles or costs in 
implementing a strategic transaction or integrating any acquired business into its operations.   

Supply and Price Fluctuations 

The Company’s revenues are in a large part derived from the production, sale, and distribution of cannabis. The cost 
of production, sale, and distribution of cannabis is dependent on a number of key inputs and their related costs, 
including equipment and supplies, labour and raw materials related to the Company’s growing operations, as well as 
other overhead costs such as electricity, water, and utilities. Any significant interruption or negative change in the 
availability or economics of the supply chain for key inputs could materially impact the Company’s financial condition 
and operating results. Any inability to secure required supplies and services or to do so on appropriate terms could 
have a materially adverse impact on the Company’s business, financial condition, results of operations and prospects. 
This includes any change in the selling price of products set by the applicable province or territory. The price of 
cannabis is affected by numerous factors beyond the Company’s control. Any price decline may have a material 
adverse effect on the Company’s business, financial condition and operations. 

Realization of Growth Targets 

The Company’s ability to continue production of cannabis, at the same pace as of the date of this Prospectus or at all, 
is affected by a number of factors, including plant design errors, non-performance by third party contractors, increases 
in materials or labour costs, construction performance falling below expected levels of output or efficiency, 
environmental pollution, contractor or operator errors, breakdowns, aging or failure of equipment or processes, labour 
disputes, as well as factors specifically related to indoor agricultural practices, such as reliance on provision of energy 
and utilities to the facility, those specifically related to outdoor cultivation practices, such as droughts, environmental 
pollution and inadvertent contamination, and potential impacts of major incidents or catastrophic events on the facility, 
such as fires, explosions, earthquakes or storms. 
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Management of Growth 

The Company may be subject to growth-related risks including capacity constraints and pressure on its internal 
systems and controls. The ability of the Company to manage growth effectively will require it to continue to implement 
and improve its operational and financial systems and to expand, train and manage its employee base. The inability of 
the Company to deal with this growth may have a material adverse effect on the Company’s business, financial 
condition, results of operations and prospects. 

Reliance on Management 

The success of the Company is dependent upon the ability, expertise, judgment, discretion and good faith of its senior 
management. While employment agreements are customarily used as a primary method of retaining the services of 
key employees, these agreements cannot assure the continued services of such employees. Any loss of the services of 
such individuals could have a material adverse effect on the Company’s business, operating results or financial 
condition. 

Further, as a licensed producer under the Cannabis Act, certain key employees are subject to a security clearance by 
Health Canada. Under the Cannabis Act a security clearance cannot be valid for more than five years and must be 
renewed before the expiry of a current security clearance. There is no assurance that any of the Company’s existing 
personnel who presently or may in the future require a security clearance will be able to obtain or renew such 
clearances or that new personnel who require a security clearance will be able to obtain one. A failure by a key 
employee to maintain or renew his or her security clearance, would result in a material adverse effect on the 
Company’s business, financial condition and results of operations. In addition, if a key employee leaves the Company, 
and the Company is unable to find a suitable replacement that has a security clearance required by the Cannabis Act 
in a timely manner, or at all, there could occur a material adverse effect on the Company’s business, financial condition 
and results of operations. 

The Company is Reliant on its Facilities 

The Company’s activities and resources are focused on its operating facilities – the Aylmer Facility and the Strathroy 
Facility. The Company’s current licences under the Cannabis Act are specific to each of these facilities. Adverse 
changes or developments affecting the Company’s facilities, including but not limited to disease or infestation of the 
Company’s crops, a fire, an explosion, a power failure, a natural disaster or a material failure of the Company’s 
security infrastructure, could reduce or require it to entirely suspend its production of cannabis. A significant failure 
of the Company’s site security measures and other facility requirements, including any failure to comply with 
regulatory requirements, could have an impact on its ability to continue operating under its Cannabis Licences or its 
prospects of renewing its Cannabis Licences, and could also result in a suspension or revocation of the Cannabis 
Licences.  

The Company’s facilities continue to operate with routine maintenance. The Company will bear many, if not all, of 
the costs of maintenance and upkeep of the facilities, including replacement of components over time. The Company 
operations and financial performance may be adversely affected if it is unable to keep up with maintenance 
requirements.  

Certain contemplated capital expenditures of the Company may require Health Canada approval. There is no guarantee 
that Health Canada will approve any contemplated expansion and/or renovation, which could adversely affect the 
business, financial condition and results of operations of the Company. 

Clinical Research 

Research in Canada, the U.S. and internationally regarding the medical benefits, viability, safety, efficacy, dosing and 
social acceptance of cannabis or isolated cannabinoids remains in early stages. There have been relatively few clinical 
trials on the benefits of cannabis or isolated cannabinoids. The statements made in this Prospectus concerning the 
potential medical benefits of cannabinoids are based on published articles and reports. As a result, the statements made 



37

in this Prospectus are subject to the experimental parameters, qualifications and limitations in the studies that have 
been completed. 

Inventory and Shelf Life 

The cannabis products may not have the shelf life period that is established on the basis of stability studies, in the 
meantime the storage period for cannabis is generally limited. The Company holds cannabis products as packaged and 
labelled finished goods, which includes dried cannabis flower and cannabis oil. Management regularly reviews the 
amount of inventory on hand on the basis of production and packaging date and estimates the time required to 
manufacture and sell such inventory, write-down of inventory may still be required. Any such write-down of inventory 
could have a material adverse effect on the Company’s business, financial condition, and results of operations.  

Marketing Constraints 

The development of the Company’s business and operating results may be hindered by applicable restrictions on sales 
and marketing activities imposed by Health Canada. The regulatory environment in Canada limits the Company’s 
ability to compete for market share in a manner similar to other industries. If the Company is unable to effectively 
market its products and compete for market share, or if the costs of compliance with government legislation and 
regulation cannot be absorbed through increased selling prices for its products, the Company’s sales and operating 
results could be adversely affected. 

Moreover, the Cannabis Act imposes further packaging, labelling and advertising restrictions on producers in the 
Adult-Use market. If the Company fails to comply with the packaging, labelling and advertising restrictions, it will be 
subject to monetary penalties, required to suspend sale of noncompliant products and/or be disqualified as a vendor 
by government-run provincial distributors.  

Brand Promotion 

A critical component of the Company’s future growth is its ability to promote and sustain its brands, which it believes 
can be achieved by providing a high-quality user experience. An important element of the Company’s brand promotion 
strategy is establishing a relationship of trust with its consumers. In order to provide a high-quality user experience, 
the Company has invested and will continue to invest substantial amounts of resources in the development of products, 
infrastructure, fulfilment and customer service operations. If the Company’s consumers are dissatisfied with the 
quality of the products sold to them or the customer service they receive and their overall customer experience, the 
Company’s consumers may stop purchasing products from it. 

Further Funding Requirements 

The building and operation of the Company’s facilities and business are capital intensive. In order to execute the 
anticipated growth strategy, the Company may require additional equity and/or debt financing to support on-going 
operations, to undertake capital expenditures or to undertake acquisitions or other business combination transactions. 
There can be no assurance that additional financing will be available to the Company when needed or on terms which 
are acceptable. The Company’s inability to raise financing to support on-going operations or to fund capital 
expenditures or acquisitions could limit the Company’s growth and may have a material adverse effect upon future 
profitability. The Company may require additional financing to fund its operations to the point where it is generating 
positive cash flows. 

If additional funds are raised through further issuances of equity or convertible debt securities, existing shareholders 
could suffer significant dilution, and any new equity securities issued could have rights, preferences and privileges 
superior to those of holders of the Common Shares. Any debt financing secured in the future could involve restrictive 
covenants relating to capital raising activities and other financial and operational matters, which may make it more 
difficult for the Company to obtain additional capital and to pursue business opportunities, including potential 
acquisitions. 
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Product Liability 

As a manufacturer and distributor of products designed to be ingested by humans, the Company faces an inherent risk 
of exposure to product liability claims, regulatory action and litigation if its products are alleged to have caused 
significant loss or injury. In addition, the manufacture and sale of cannabis products involve the risk of injury to 
consumers due to tampering by unauthorized third parties or product contamination. Previously unknown adverse 
reactions resulting from human consumption of cannabis products alone or in combination with other medications or 
substances could occur. The Company may be subject to various product liability claims, including, among others, 
that the products produced by the Company caused injury or illness, include inadequate instructions for use or include 
inadequate warnings concerning possible side effects or interactions with other substances. A product liability claim 
or regulatory action against the Company could result in increased costs, could adversely affect the Company’s 
reputation with its clients and consumers generally, and could have a material adverse effect on its results of operations 
and financial condition of the Company. There can be no assurances that the Company will be able to maintain product 
liability insurance on acceptable terms or with adequate coverage against potential liabilities. Such insurance is 
expensive and may not be available in the future on acceptable terms, or at all. The inability to obtain sufficient 
insurance coverage on reasonable terms or to otherwise protect against potential product liability claims could prevent 
or inhibit the commercialization of products. 

Product Recalls 

Manufacturers and distributors of products are sometimes subject to the recall or return of their products for a variety 
of reasons, including product defects, such as contamination, unintended harmful side effects or interactions with other 
substances, packaging safety and inadequate or inaccurate labeling disclosure. If any of the Company’s products are 
recalled due to an alleged product defect or for any other reason, the Company could be required to incur the 
unexpected expense of the recall and any legal proceedings that might arise in connection with the recall. The 
Company may lose a significant amount of sales and may not be able to replace those sales at an acceptable margin 
or at all. In addition, a product recall may require significant management attention. Although the Company has 
detailed procedures in place for testing its products, there can be no assurance that any quality, potency or 
contamination problems will be detected in time to avoid unforeseen product recalls, regulatory action or lawsuits. 
Additionally, if one of the products produced by the Company were subject to recall, the image of that product and 
the Company could be harmed. A recall for any of the foregoing reasons could lead to decreased demand for the 
Company’s products and could have a material adverse effect on the results of operations and financial condition of 
the Company. Additionally, product recalls may lead to increased scrutiny of the Company’s operations by Health 
Canada or other regulatory agencies, requiring further management attention and potential legal fees and other 
expenses. 

Insurance and Uninsured Risks 

The Company’s business is subject to a number of risks and hazards generally, including adverse environmental 
conditions, accidents, disputes and changes in the regulatory environment. Such occurrences could result in damage 
to assets, personal injury or death, environmental damage, delays in operations, monetary losses and possible legal 
liability. 

Although the Company maintains insurance to protect against certain risks in such amounts as it considers to be 
reasonable, its insurance does not cover all the potential risks associated with its operations. The Company may also 
be unable to maintain insurance to cover these risks at economically feasible premiums. Insurance coverage may not 
continue to be available or may not be adequate to cover any resulting liability. Moreover, insurance against risks such 
as environmental pollution or other hazards encountered in the operations of the Company is not generally available 
on acceptable terms. the Company might also become subject to liability for pollution or other hazards which may not 
be insured against or which the Company may elect not to insure against because of premium costs or other reasons. 
Losses from these events may cause the Company to incur significant costs that could have a material adverse effect 
upon its financial performance and results of operations. 
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Research and Development and Product Obsolescence 

Rapidly changing markets, technology, emerging industry standards and frequent introduction of new products 
characterize the Company’s business. The introduction of new products embodying new technologies, including new 
manufacturing processes, and the emergence of new industry standards may render the Company’s products obsolete, 
less competitive or less marketable. The process of developing the Company’s products is complex and requires 
significant continuing costs, development efforts and third party commitments. The Company’s failure to develop 
new technologies and products and the obsolescence of existing technologies could adversely affect the business, 
financial condition and operating results of the Company. The Company may be unable to anticipate changes in its 
potential customer requirements that could make the Company’s existing technology obsolete. The Company’s 
success will depend, in part, on its ability to continue to enhance its existing technologies, develop new technology 
that addresses the increasing sophistication and varied needs of the market, and respond to technological advances 
and emerging industry standards and practices on a timely and cost-effective basis. The development of the Company’s 
proprietary technology entails significant technical and business risks. The Company may not be successful in using 
its new technologies or exploiting its niche markets effectively or adapting its businesses to evolving customer or 
medical requirements or preferences or emerging industry standards. 

Security and Privacy 

Given the nature of the Company’s products and the lack of legal availability of such products outside of channels 
approved by the Government of Canada, as well as the concentration of inventory in its facilities, despite meeting or 
exceeding Health Canada’s security requirements, there remains a risk of shrinkage as well as theft. A security breach 
at the Company’s facilities could expose the Company to additional liability and to potentially costly litigation, 
increase expenses relating to the resolution and future prevention of these breaches and may deter potential patients 
from choosing the Company’s products. 

In addition, the Company collects and stores personal information about its patients and is responsible for protecting 
that information from privacy breaches. A privacy breach may occur through procedural or process failure, 
information technology malfunction, or deliberate unauthorized intrusions. Theft of data for competitive purposes is 
an ongoing risk whether perpetrated via employee collusion or negligence or through deliberate cyber-attack. Any 
such theft or privacy breach would have a material adverse effect on the Company’s business, financial condition and 
results of operations. 

In addition, there are a number of federal and provincial laws protecting the confidentiality of certain patient health 
information, including patient records, and restricting the use and disclosure of that protected information. In 
particular, the privacy rules under the Personal Information Protection and Electronics Documents Act (Canada) 
(“PIPEDA”), protect medical records and other personal health information by limiting their use and disclosure of 
health information to the minimum level reasonably necessary to accomplish the intended purpose. If the Company 
was found to be in violation of the privacy or security rules under PIPEDA or other laws protecting the confidentiality 
of patient health information, it could be subject to sanctions and civil or criminal penalties, which could increase its 
liabilities, harm its reputation and have a material adverse effect on the business, results of operations and financial 
condition of the Company. 

The Company’s information technology systems may be subject to cyber-attacks 

The Company’s operations depend, in part, on how well we and our suppliers protect networks, equipment, 
information technology (“IT”) systems and software against damage from a number of threats, including, but not 
limited to, cable cuts, damage to physical plants, natural disasters, intentional damage and destruction, fire, power 
loss, hacking, computer viruses, vandalism and theft. Our operations also depend on the timely maintenance, upgrade 
and replacement of networks, equipment, IT systems and software, as well as pre-emptive expenses to mitigate the 
risks of failures. Any of these and other events could result in information system failures, delays and/or increase in 
capital expenses. The failure of information systems or a component of information systems could, depending on the 
nature of any such failure, adversely impact the Company’s reputation and results of operations. 

The Company has not experienced any material losses to date relating to cyber-attacks or other information security 
breaches, but there can be no assurance that we will not incur such losses in the future. Our risk and exposure to these 
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matters cannot be fully mitigated because of, among other things, the evolving nature of these threats. As a result, 
cyber security and the continued development and enhancement of controls, processes and practices designed to 
protect systems, computers, software, data and networks from attack, damage or unauthorized access is a priority. As 
cyber threats continue to evolve, the Company may be required to expend additional resources to continue to modify 
or enhance protective measures or to investigate and remediate any security vulnerabilities. 

Reputational Risk to Third Parties 

The parties with which the Company does business may perceive that they are exposed to reputational risk as a result 
of the Company’s cannabis business activities. Failure to establish or maintain business relationships could have a 
material adverse effect on the Company. 

Holding Company 

The Company is a holding company and essentially all of its assets are the capital stock of its subsidiaries. As a result, 
investors in the Company are subject to the risks attributable to its subsidiaries. As a holding company, the Company 
conducts substantially all of its business through its subsidiaries, which generate substantially all of its revenues. 
Consequently, the Company’s cash flows and ability to complete current or desirable future enhancement 
opportunities are dependent on the earnings of its subsidiaries and the distribution of those earnings to the Company. 
The ability of these entities to pay dividends and other distributions will depend on their operating results and will be 
subject to applicable laws and regulations which require that solvency and capital standards be maintained by such 
companies and contractual restrictions contained in the instruments governing their debt. In the event of a bankruptcy, 
liquidation or reorganization of any of the Company’s material subsidiaries, holders of indebtedness and trade 
creditors may be entitled to payment of their claims from the assets of those subsidiaries before the Company. 

Proprietary Protection 

The success of the Company’s business depends in part on its ability to protect its ideas and technology. The Company 
has no patented technology at this time nor has it registered any patents. In Canada, the Company has a registered a 
design trademark for its logo for WeedMD.com. In addition, the Company has registered a Canadian trademark for 
the word “WEEDMD” and “STARSEED”. 

Even if the Company moves to protect its technology with trademarks, patents, copyrights or by other means, the 
Company is not assured that competitors will not develop similar technology, business methods or that the Company 
will be able to exercise its legal rights. 

Other countries may not protect intellectual property rights to the same standards as does Canada. Actions taken to 
protect or preserve intellectual property rights may require significant financial and other resources such that said 
actions have a meaningful impact on the Company’s ability to successfully grow the business.  

International Expansion 

The Company may in the future expand its operations and business into jurisdictions outside of Canada. There can be 
no assurance that any market for the Company’s products will develop in any such foreign jurisdiction. The Company 
may face new or unexpected risks or significantly increase its exposure to one or more existing risk factors, including 
economic instability, changes in laws and regulations and the effects of competition. These factors may limit the 
Company’s capability to successfully expand its operations and may have a material adverse effect on the Company’s 
business, financial condition and results of operations. 

Conflicts of Interest 

Certain of the directors and officers of the Company are also directors and officers of other companies or are engaged 
and will continue to be engaged in activities that may put them in conflict with the business strategy of the Company. 
Consequently, there exists the possibility for such directors and officers to be in a position of conflict. All decisions 
to be made by such directors and officers involving the Company are required to be made in accordance with their 
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duties and obligations to act honestly and in good faith with a view to the best interests of the Company. In addition, 
such directors and officers are required to declare their interests in, and such directors are required to refrain from 
voting on, any matter in which they may have a material conflict of interest.  

Environmental and Employee Health and Safety Regulations 

The Company’s operations are subject to environmental and safety laws and regulations concerning, among other 
things, emissions and discharges to water, air and land, the handling and disposal of hazardous and non-hazardous 
materials and wastes, and employee health and safety. Changes in environmental, employee health and safety or other 
laws, more vigorous enforcement thereof or other unanticipated events could require extensive changes to the 
Company’s operations or give rise to material liabilities, which could have a material adverse effect on the business, 
results of operations and financial condition of the Company. 

Unfavourable Publicity or Consumer Perception 

The Company believes the medical and Adult-Use cannabis industry is highly dependent upon consumer perception 
regarding the safety, efficacy and quality of the cannabis distributed to such consumers. Consumer perception of the 
Company’s products can be significantly influenced by scientific research or findings, regulatory investigations, 
litigation, media attention and other publicity regarding the consumption of cannabis products. There can be no 
assurance that future scientific research, findings, regulatory proceedings, litigation, media attention or other research 
findings or publicity will be favourable to the cannabis market or any particular product, or consistent with earlier 
publicity. Future research reports, findings, regulatory proceedings, litigation, media attention or other publicity that 
are perceived as less favourable than, or that question, earlier research reports, findings or publicity could have a 
material adverse effect on the demand for the Company’s products and the business, results of operations, financial 
condition and cash flows of the Company. The Company’s dependence upon consumer perceptions means that adverse 
scientific research reports, findings, regulatory proceedings, litigation, media attention or other publicity, whether or 
not accurate or with merit, could have a material adverse effect on the Company, the demand for the Company’s 
products, and the business, results of operations, financial condition and cash flows of the Company. Further, adverse 
publicity reports or other media attention regarding the safety, efficacy and quality of medical cannabis in general, or 
the Company’s products specifically, or associating the consumption of medical cannabis with illness or other negative 
effects or events, could have such a material adverse effect. Such adverse publicity reports or other media attention 
could arise even if the adverse effects associated with such products resulted from consumers’ failure to consume such 
products appropriately or as directed. 

Share Price Volatility 

The market price of the Common Shares may be subject to wide price fluctuations. The market price of the Common 
Shares may be subject to wide fluctuations in response to many factors, including variations in the operating results 
of the Company and its subsidiaries, divergence in financial results from analysts’ expectations, changes in earnings 
estimates by stock market analysts, changes in the business prospects for the Company and its subsidiaries, general 
economic conditions, legislative changes, community support for the medical cannabis industry and other events and 
factors outside of the Company’s control. In addition, stock markets have from time to time experienced extreme price 
and volume fluctuations, which, as well as general economic and political conditions, could adversely affect the market 
price for the Common Shares. 

Transportation Risks 

Due to its direct to client shipping model for medical cannabis, the Company depends on fast and efficient courier 
services to distribute its product. Any prolonged disruption of this courier service could have an adverse effect on the 
financial condition and results of operations of the Company. Rising costs associated with the courier services used 
by the Company to ship its products may also adversely impact the business of the Company and its ability to operate 
profitably. 

Due to the nature of the Company’s products, security of the product during transportation to and from the Company’s 
facilities is of the utmost concern. A breach of security during transport or delivery could have a material and adverse 
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effect on the Company’s business, financial condition and prospects. Any breach of the security measures during 
transport or delivery, including any failure to comply with recommendations or requirements of Health Canada, could 
also have an impact on the Company’s ability to continue operating under the Cannabis Licences or the prospect of 
renewing the Cannabis Licences. 

Vulnerability to Rising Energy Costs 

The Company’s cannabis growing operations consume considerable energy, which make the Company vulnerable to 
rising energy costs. Accordingly, rising or volatile energy costs may adversely impact the business of the Company 
and its ability to operate profitably. 

Reliance on Key Inputs 

The Company’s business is dependent on a number of key inputs and their related costs including raw materials and 
supplies related to its growing operations, as well as electricity, water and other local utilities. Any significant 
interruption or negative change in the availability or economics of the supply chain for key inputs could materially 
impact the business, financial condition and operating results of the Company. Any inability to secure required 
supplies and services or to do so on appropriate terms could have a materially adverse impact on the business, financial 
condition and operating results of the Company. 

Dependence on Suppliers and Skilled Labour 

The ability of the Company to compete and grow will be dependent on it having access, at a reasonable cost and in a 
timely manner, to skilled labour, equipment, parts and components. No assurances can be given that the Company 
will be successful in maintaining its required supply of skilled labour, equipment, parts and components. It is also 
possible that the final costs of the major equipment contemplated by the Company’s capital expenditure program may 
be significantly greater than anticipated by the Company’s management, and may be greater than funds available to 
the Company, in which circumstance the Company may curtail, or extend the timeframes for completing, its capital 
expenditure plans. This could have an adverse effect on the financial results of the Company. 

Difficulty to Forecast 

The Company must rely largely on its own market research to forecast sales as detailed forecasts are not generally 
obtainable from other sources at this early stage of the cannabis industry in Canada. A failure in the demand for its 
products to materialize as a result of competition, technological change or other factors could have a material adverse 
effect on the business, results of operations and financial condition of the Company. 

Ability to Attract and Retain Qualified Personnel 

The Company’s success depends to a significant extent on its ability to identify, attract, hire, train and retain qualified 
personnel. Competition for such personnel may be intense and there can be no assurance that the Company will be 
successful in identifying, attracting, hiring and retaining such personnel in the future. If the Company is unable to 
identify, attract, hire and retain qualified personnel in the future, such inability could have a material adverse effect 
on its business, operating results and financial condition. 

Litigation 

The Company may become party to litigation from time to time in the ordinary course of business which could 
adversely affect its business. Should any litigation in which the Company becomes involved be determined against 
the Company such a decision could adversely affect the Company’s ability to continue operating and the market price 
for the Common Shares and could use significant resources. Even if the Company is involved in litigation and wins, 
litigation can redirect significant resources. 
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Dividends 

The Company has no dividend record, and does not anticipate paying any dividends on the Common Shares in the 
foreseeable future. Dividends paid by the Company would be subject to tax and, potentially, withholdings.

Limited Market for Securities 

The Common Shares are listed on the TSXV, OTCQX and the Frankfurt Stock Exchange and listing is being sought 
for the Warrants, however, there can be no assurance that an active and liquid market for the Common Shares or 
Warrants will develop or be maintained and an investor may find it difficult to resell any securities of the Company.  

Infectious Disease and Pandemic Risk 

Infectious diseases and pandemics, such as the COVID-19 pandemic, and related government responses could have a 
material and adverse effect on our business, financial condition, and results of operations by adversely impacting our 
operations, supply chains, interactions with consumers and counterparties, and ability to meet consumer demand. The 
impact of infectious diseases and pandemics on our business will vary depending on the duration, severity, and scope 
of the outbreak and the actions taken by applicable governmental entities to address and mitigate the infectious disease 
or pandemic.  

Effectiveness of Disclosure Controls and Procedures 

The Company’s disclosure controls and procedures are designed to reasonably assure that information required to be 
disclosed by the Company in reports it files or submits under applicable securities laws is accumulated and 
communicated to management, recorded, processed, summarized and reported within the time periods specified under 
applicable securities laws. The Company believes that any disclosure controls and procedures or internal controls and 
procedures, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the 
objectives of the control system are met. These inherent limitations include the realities that judgments in decision-
making can be faulty, and that breakdowns can occur because of simple error or mistake. Additionally, controls can 
be circumvented by the individual acts of some persons, by collusion of two or more people or by an unauthorized 
override of the controls. Accordingly, because of the inherent limitations in the Company’s control system, 
misstatements or insufficient disclosures due to error or fraud may occur and not be detected. 

Effectiveness of Internal Controls 

Effective internal controls are necessary to provide reliable financial reports and prevent fraud. If there is a failure to 
maintain an effective system of internal controls, the Company might not be able to report financial results accurately 
or prevent fraud; and in that case, shareholders could lose confidence in the Company’s financial reporting, which 
would harm the business and could negatively impact the price of the Common Shares. While the Company believes 
that it has sufficient personnel and review procedures to maintain an effective system of internal controls, no assurance 
can be provided that potential material weaknesses in internal control could arise. Even if it is concluded that the 
internal control over financial reporting provides reasonable assurance regarding the reliability of financial reporting 
and the preparation of consolidated financial statements for external purposes in accordance with International 
Financial Reporting Standards, as issued by the International Accounting Standards Board, because of its inherent 
limitations, internal control over financial reporting may not prevent or detect fraud or misstatements. Failure to 
implement required new or improved controls, or difficulties encountered in their implementation, could harm results 
of operations or cause a failure to meet future reporting obligations. 

Effectiveness and Efficiency of Advertising and Promotional Expenditures 

WeedMD’s future growth and profitability will depend on the effectiveness and efficiency of advertising and 
promotional expenditures, including the Company’s ability to (i) create awareness of its products; (ii) determine the 
appropriate creative message and media mix for future advertising expenditures; and (iii) effectively manage 
advertising and promotional costs in order to maintain acceptable operating margins. There can be no assurance that 
advertising and promotional expenditures will result in revenues in the future or will generate awareness of the 
Company’s technologies or products. In addition, no assurance can be given that the Company will be able to manage 
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the Company’s advertising and promotional expenditures on a cost-effective basis. 

Key Personnel Risk 

WeedMD’s success and future growth will depend, to a significant degree, on the continued efforts of the Company’s 
directors and officers to develop the business and manage operations and on their ability to attract and retain key 
technical, scientific, sales and marketing staff or consultants. The loss of any key person or the inability to attract and 
retain new key persons could have a material adverse effect on the Company’s business. Competition for qualified 
technical, scientific, sales and marketing staff, as well as officers and directors can be intense and no assurance can be 
provided that the Company will be able to attract or retain key personnel in the future. The Company’s inability to 
retain and attract the necessary personnel could materially adversely affect the Company’s business and financial 
results from operations. 

LEGAL MATTERS 

Certain legal matters related to the securities offered by this Prospectus will be passed upon on the Company’s behalf 
by Dentons Canada LLP, with respect to matters of law. Certain Canadian legal matters relating to the Offering and this 
Prospectus will be passed upon by Borden Ladner Gervais LLP, on behalf of the Underwriters. As of the date of this 
Prospectus, the partners and associates of Dentons Canada LLP and Borden Ladner Gervais LLP, each as a group, own, 
directly or indirectly, in the aggregate, less than 1% of the issued and outstanding securities of the Company. 

AUDITORS, TRANSFER AGENT AND REGISTRAR 

The auditors of the Company are RSM Canada LLP (formerly Collins Barrow LLP) (“RSM”) who prepared an 
independent auditor’s report in respect of the audited consolidated financial statements of the Company for the year 
ended December 31, 2019. 

RSM, having its address at 11 King St W., Suite 700, Toronto, ON M5H 4C7, has confirmed that it is independent of 
the Company within the meaning of the Code of Professional Conduct of the Chartered Professional Accountants of 
Ontario. 

No person or company whose profession or business gives authority to a statement made by the person or company 
and who is named as having prepared or certified a part of this Prospectus or as having prepared or certified a report 
or valuation described or included in this Prospectus holds any beneficial interest, direct or indirect, in any securities 
or property of the Company or an Associate or Affiliate of the foregoing. 

The Company’s Registrar and Transfer Agent for the Common Shares is TSX Trust Company, and the Warrant Agent 
for the Warrants is TSX Trust Company, at its principal offices in Toronto, Ontario. 

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an 
agreement to purchase securities. This right may be exercised within two business days after receipt or deemed receipt 
of a prospectus and any amendment. In several of the provinces, the securities legislation further provides a purchaser 
with remedies for rescission or, in some jurisdictions, revisions of the price or damages if the prospectus and any 
amendment 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 advisor. 

In an offering of Warrants, investors are cautioned that the statutory right of action for damages for a misrepresentation 
contained in a prospectus is limited, in certain provincial securities legislation, to the price at which the Warrant is 
offered to the public under the prospectus offering. This means that, under the securities legislation of certain 
provinces, if the purchaser pays additional amounts upon conversion, exchange or exercise of the security, those 
amounts may not be recoverable under the statutory right of action for damages that applies in those provinces. The 
purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province for the 
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particulars of this right of action for damages or consult with a legal advisor. 
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