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Forward-Looking Statements

Except for historical information, this presentation contains forward-looking statements, which

reflect JWC’s current expectations regarding future events. These forward-looking statements

involve known and unknown risks and uncertainties that could cause JWC’s actual results to differ

materially from those statements. Those risks and uncertainties include, but are not limited to,

our ability to access capital, the successful and timely completion of customer acquisition,

regulatory changes, competition, approvals and other business and industry risks.

The forward-looking statements in this presentation are also based on a number of assumptions

which may prove to be incorrect. Forward-looking statements contained in this presentation

represent views only as of the date of this presentation and are presented for the purpose of

assisting potential investors in understanding JWC’s business, and may not be appropriate for

other purposes. JWC does not undertake to update forward-looking statements, whether

written or oral, that may be made from time to time by or on its behalf, except as required

under applicable securities legislation. Investors are cautioned not to rely on these forward-

looking statements and are encouraged to consult with a professional investment advisor.



About JWC

Investment Highlights

JWC GrowthStorm™  
Production System

Leading Strategic  
Partnerships

Experienced  
Growers

Strong Expansion Capabilities

• Patent-pending aeroponic  

production technology

• Perpetual harvesting allowing  

significantly greater yields

• Received strategic investment from

Canopy Rivers Corporation in Summer 2017

• CraftGrow partner of Canopy Growth Corporation

• Direct exposure to Canopy Growth’s extensive  

operational, distribution, marketing and sales  

infrastructure through the Tweed Main Street  

online marketplace

• JWC was incorporated by

a family of experienced, third-

generation agricultural  

experts and cannabis growers

• Considerable knowledge was  

gained growing under the  

previous MMAR regulations

Completed construction of a

15,000 sq. ft.
facility in Kitchener, Ontario in 2017

Combined facilities will have

30,000+ kg / year
of production capabilities

Commenced construction on a second

345,000 sq. ft.
facility in Kitchener, Ontario

Founded in 2007, James E. Wagner Cultivation (JWC) is a licensed cannabis grower with a  

proprietary growing system based on aeroponic technology originally pioneered by NASA.



Proprietary Growth System

Cloning 1
Production Process is low cost 10¢ per cutting,  

with high yields and contaminant-free

98% success at 11 days

Production Platform 2
Patent-pending modular hydroponic growth system  

based on aeroponics techniques initiated by NASA

Plant roots hang within an enclosure

Trimming & Drying 3

A fast and efficient solution for machine-assisted  

hand-trimming

Innovative drying system with separate  

individually-controlled chambers

Analytics &

Automation 4
Pantheon software platform facilitates  

automated data collection and monitoring,  

along with real-time production analytics



Comparing Growing Methodologies

Conditions Control

Allows precise control over nutrient  

administration and exposure

Consistent Growing Conditions

Allows balanced mix of water and air at the root zone

Stable Climate Control

Stable Lighting Conditions

Avoids the use of potential contaminants  

in the growing process

GreenhouseFactors CEA Soil

CEA
Hydroponics

JWC
GrowthStorm™

The JWC GrowthStorm™ aeroponic system offers superior plant yield and control over  

growing conditions over traditional soil, greenhouse or hydroponic solutions. Plants are  

grown in a soil-free environment, free from insect and disease threats.



Comparing Growing Methodologies

Quality & Cost Control

Yield Varies Varies

Varies

High

Varies

High

Consistent Product Quality

Reduces labour costs vs. traditional  

cultivation techniques

Pharmaceutical Grade Controls

Protects from outside contamination

Offers increased control over plant growth  

compared to food crop methods

GreenhouseFactors CEA Soil

CEA
Hydroponics

JWC
GrowthStorm™

A fully-aeroponic growth system creates the ideal environment for healthy root  

development and plant growth without substrate or pesticides. Lacking the need for crop  

rotation and manual watering, the JWC GrowthStorm™ system requires less manual or  

skilled labour than other solutions, driving down bottom line costs.



Comparing Growing Methodologies

Data Analytics - Capture & Control

GreenhouseFactors CEA Soil

CEA
Hydroponics

JWC
GrowthStorm™

Allows precise control over nutrient  

administration and exposure

Allows ongoing assessment of nutrient usage as a  

plant health metric

Ability to assess total plant health  

including root zone

Lower level of nutrient usage vs.  

traditional cultivation techniques

Precise management of nutrients at the roots is critical to achieve consistently high yields  

of quality plants. It is not possible to accurately measure these levels in traditional soil

or hydroponic growing conditions. The JWC GrowthStorm™ Pantheon software platform  

facilitates automatic data collection and monitoring along with real-time production  

analytics.



Strategic partnership with the largest publicly traded marijuana producer,  

Canopy Growth Corporation, along with its strategic investment arm,  

Canopy Rivers Corporation

Direct exposure to extensive  

operational, distribution, marketing  

and sales infrastructure through  

the Tweed Main Street online  

marketplace

Market publicity through the  

CraftGrow online store, where a

gram of marijuana is shipped,  

on average, every four seconds

Access to high-quality genetics sourced from

around the world, industrial scale cannabis  

oil extraction infrastructure, and a rigorous  

product Quality Assurance program

Accelerates speed to market of brand

and product exposure to the sector’s  

largest group of actively registered  

customers

Strategic Partnerships



JWC & Price Industries Partnership

Indoor Horticultural Environment Study

Environmental Control

Ideal conditions for

maximizing yield.

Ideal grow space for  

highest quality and  

experience.

Price GRW Exclusive Research Partnership

Control within the indoor horticultural  

environment is regarded as the  

single most important factor  

outside of nutrient uptake for  

optimizing growth potential and  

harvest yield.

The Price GRW is the industry’s  

only horticultural environmental  

control unit to provideindependent  

humidity and temperature control  

required for optimal growing  

conditions.

Result

The indoor environment is one of the  

greatest drivers for cannabis growth,  

quality and experience. Thisinnovative  

partnership is the first and only study of  

its kind in the industry.



345,000 sq. ft.

Retro-fit Facility

15,000 sq. ft.

Retro-fit Facility

1,500+ kg / year 28,500+ kg / year

Current Facility
Kitchener, Ontario

Expansion Facility
Kitchener, Ontario

Facility Expansion Plans

Planned Total Facilities

360,000 sq. ft.

Planned Total Production

30,000+ kg / year
Production Cost Estimates

<$1 cost / gram



Wholesale

Partnership with 
Canopy Growth

Retail

~$8.50 per gram
Medicinal &
Recreational

Licensing

License 
GrowthStorm™ 
technology and 
infrastructure

Revenue & Distribution Model

1 2 3



Milestones & Upcoming Catalysts

2017 • Acquired Health Canada cultivation license

• Verified superiority of 4-part aeroponics growth system

• Filed patents for proprietary growth system

• Commenced construction on second site facility expansion in Q4

2018 • Sales license from Health Canada in early 2018

• Proceed with phased expansion into second facility and

move toward maximum production rate

• Achieve production capacity of 90kg/day at full capacity

2008 • First member of JWC Collective granted

a license to produce cannabis

2012 • JWC Collective expands to three growers

2016 • Completed first phase of construction of  15,000

sq. ft. state-of-the-art production facility

in Kitchener, Ontario



Nathan Woodworth
President & CEO

• Licensed MMAR producer  

since 2008

• Deep technical understanding of  

the plant and its environment

• Driving force behind JWC

James den Ouden
Chief Financial Officer

• Over 20 years experience in the  

financial services industry

• CFO of Canadian Asset Management  

subsidiary, Closed End Investment  

Funds and Fund Families

• Early investor in JWC

Krysta Woodworth
VP, Administration

• Designated grower under MMAR  

since 2010

• Focused project management  

and tracking

• Key contributor to JWC being  

awarded Employer of the Year  

in 2017 at the Lift Canadian  

Cannabis Awards

Adam Woodworth
VP, QA/QC Supervisor | Chief Cultivator

• JWC’s Master Grower with academic  

background in Plant Biology and  

Microbiology

• Experienced licensed MMAR  

producer

• GLP Certified

Management

Team



Nathan

Woodworth
President & CEO

E: nathan@jwcmed.com 

P: 519-594-0144 x421

James den Ouden
Chief Financial Officer  

E: james@jwcmed.com 

P: 519-594-0144 x431

Contact Us

mailto:nathan@jwcmed.com
mailto:james@jwcmed.com


Risk Factors

The Company’s investments and operations in the Canada may be subject to heightened scrutiny.

Investing in James E. Wagner Cultivation Ltd.’s (“JWC” or the “Company”) Subscription Receipts and the underlying Common Shares involves significant risks. Prior to

making an investment decision, a prospective purchaser of Subscription Receipts should consult with their own professional advisors to assess the income tax, legal and

other aspects of an investment, and should carefully consider the risk factors described below before making a decision as to whether subscribe for Subscription

Receipts. Such information is not purported to be exhaustive. Additional risks and uncertainties not presently known to us, or which we deem immaterial at this time,

may also have an adverse effect upon the Company. If any of the identified risks, or any other risks and uncertainties that we have not yet identified or that we

currently consider not to be material, actually occur or become material risks, the business, prospects, financial condition, results of operations and cash flows of the

Company following completion of the Transaction (as defined below) could be materially and adversely affected. In that event, the market price of our Common Shares

could decline and you could lose part or all of your investment.

If the reverse take-over transaction of AIM1 Ventures Inc. (the “Target” or “AIM1”) and concurrent listing on the TSX Venture Exchange (the “Transaction”) are

completed as contemplated, the current business of JWC will become the business of the resulting issuer. There are numerous risks associated with such business and

the cannabis industry in general. References to the Company or JWC in the following risk factors include the Company as the resulting issuer following completion of

the Transaction.

Risk Factors

There are inherent risks in the business of the Company. The Transaction must be considered speculative due to the nature of the business of the Company, and its

relatively formative stage of development. Investors must rely on the ability, expertise, judgment, discretion, integrity and good faith of the management of the

Company. There is no guarantee that the Company will be able to secure future financing to meet its future needs on reasonable terms. The business of the Company

will be subject to risks and hazards related to the Company, some of which are beyond its control.

Regulatory risks are inherent to the Company.

The ability of the Company to successfully grow, store and sell cannabis in Canada is dependent on the Company maintaining and obtaining production and sales

licenses from Health Canada (the “Licenses”). The Licenses are subject to ongoing compliance and reporting requirements. Failure to comply with the requirements

and terms of the Licenses or any failure to maintain the Licenses or any failure to renew the Licenses prior to their respective expiry dates, would have a material

adverse impact on the business, financial condition and operating results of the Company. Although the Company has been granted a license to produce medical

cannabis pursuant to the Access to Cannabis for Medical Purposes Regulations (“ACMPR”), there can be no assurance that Health Canada will issue the Company a

license to sell medical cannabis, or that the Company will meet the requirements of the future extensions or renewals of the Licenses. There can be no assurance that

Health Canada will issue, extend or renew the Licenses or, if extended or renewed, such Licenses will be extended or renewed on the same or similar terms. Should

Health Canada not issue, extend or renew the Licenses or should Health Canada renew the Licenses on different terms, the business, financial condition and operating

results of the Company may be materially adversely affected.
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The activities of the Company are subject to regulation by governmental authorities, particularly Health Canada. The Company’s business objectives are contingent

upon, in part, compliance with regulatory requirements enacted by these governmental authorities, including the ACMPR, and obtaining all regulatory approvals,

where necessary, for the sale of its products in each jurisdiction in which it operates. JWC cannot predict the time required to secure all appropriate regulatory

approvals for its products, or the extent of testing and documentation that may be required by governmental authorities. Any delays in obtaining, failure to obtain or

failure to maintain regulatory approvals would significantly delay the development of markets and products and could have a material adverse effect on the business,

results of operations and financial condition of the Company. Furthermore, although the operations of the Company are currently carried out in accordance with all

applicable rules and regulations, no assurance can be given that new rules and regulations will not be enacted or that existing rules and regulations will not be applied

in a manner which could limit or curtail the Company’s ability to import, distribute or, in the future, produce cannabis. Amendments to current laws and regulations

governing the importation, distribution, transportation and/or production of cannabis, or more stringent implementation thereof could have a substantial adverse

impact on the Company.

Regulatory scrutiny of the Company’s industry may negatively impact its ability to raise additional capital.

The Company’s business activities rely on newly established and/or developing laws and regulations in Canada. These laws and regulations are rapidly evolving and

subject to change with minimal notice. Regulatory changes may adversely affect the Company’s profitability or cause it to cease operations entirely. It is impossible to

determine the extent of the impact of any new laws, regulations or initiatives that may be proposed, or whether any proposals will become law. The regulatory

uncertainty surrounding the cannabis industry in Canada may adversely affect the business and operations of the Company, including without limitation, the costs to

remain compliant with applicable laws and the impairment of its business or the ability to raise additional capital, which could reduce, delay or eliminate any return

on investment in the Company.

The size of the Company’s target market is difficult to quantify and investors will be reliant on their own estimates on the accuracy of market data.

Because the cannabis industry is in an early stage with uncertain boundaries, there is a lack of information about comparable companies available for potential

investors to review in deciding about whether to invest in the Company and, few, if any, established companies whose business model the Company can follow or upon

whose success the Company can build. Accordingly, investors will have to rely on their own estimates in deciding about whether to invest in the Company. There can

be no assurance that the Company’s estimates are accurate or that the market size is sufficiently large for its business to grow as projected, which may negatively

impact its financial results.

Forward-looking information, future-oriented financial information, and financial outlooks may prove inaccurate.

Investors are cautioned not to place undue reliance on forward-looking statements, future-oriented financial information and financial outlooks. By their nature,

forward-looking information, future-oriented financial information and financial outlooks involve numerous assumptions, known and unknown risks and uncertainties,

of both a general and specific nature, that could cause actual results to differ materially from those suggested by the forward-looking information or contribute to the

possibility that predictions, forecasts or projections will prove to be materially inaccurate. Future-oriented financial information and financial outlooks presented in this

presentation are based upon the completion of the financing described herein and the Transaction.

Development of the business of the Company

The development of the business of the Company and its ability to execute on its expansion opportunities described herein will depend, in part, upon the amount of

additional financing available. Failure to obtain sufficient financing may result in delaying, scaling back, eliminating or indefinitely postponing expansion opportunities

and the business of the Company’s current or future operations. 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 acceptable. In addition, there can be no assurance that future financing can be obtained without

substantial dilution to existing shareholders.
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Ability to grow and sustain market share

The Company intends to develop brand/product differentiation strategies to retain and/or grow brand market share. The potential for success of these strategies is

uncertain, dependent on various factors, and subject to various challenges.

Increased competition

The market for the Company’s product does appear to be sizeable and Health Canada has only issued a limited number of licenses under the ACMPR to produce and

sell medical cannabis. As of this date, there are approximately 90 licensed producers in Canada. The Company expects significant competition as a large number of

companies appear to be applying for production licenses, some of which may have significantly greater financial, technical, marketing and other resources, may be

able to devote greater resources to the development, promotion, sale and support of their products and services, and may have more extensive customer bases and

broader customer relationships than the Company.

Constraints on marketing products

The development of the Company’s business and operating results may be hindered by applicable restrictions on sales and marketing activities imposed by

government regulatory bodies. 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.

Environmental regulations and risks

The Company’s operations are subject to environmental regulation in the jurisdiction in which it operates. These regulations mandate, among other things, the

maintenance of air and water quality standards and land reclamation. They also set forth limitations on the generation, transportation, storage and disposal of solid

and hazardous waste. Environmental legislation is evolving in a manner which will require stricter standards and enforcement, increased fines and penalties for non-

compliance, more stringent environmental assessments of proposed projects and a heightened degree of responsibility for companies and their officers, directors and

employees. There is no assurance that future changes in environmental regulation, if any, will not adversely affect the Company’s operations.

Government approvals and permits are currently, and may in the future be required in connection with the Company’s operations. To the extent such approvals are

required and not obtained, the Company may be curtailed or prohibited from its proposed production of cannabis or from proceeding with the development of its

operations as currently proposed.

Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement actions thereunder, including orders issued by regulatory or

judicial authorities causing operations to cease or be curtailed, and may include corrective measures requiring capital expenditures, installation of additional

equipment, or remedial actions. The Company may be required to compensate those suffering loss or damage by reason of its operations and may have civil or

criminal fines or penalties imposed for violations of applicable laws or regulations.

Amendments to current laws, regulations and permits governing the production of medical and recreational cannabis, or more stringent implementation thereof, could

have a material adverse impact on the Company and cause increases in expenses, capital expenditures or production costs or reduction in levels of production or

require abandonment or delays in development.
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Risks inherent in an agricultural business

Since JWC’s business involves the growing of cannabis, an agricultural product, the risks inherent with agricultural businesses will apply. Such risks may include insects,

plant diseases and similar cultivation risks. Although JWC expects that any such growing will be completed under climate controlled conditions, there can be no

assurance that natural elements will not have a material adverse effect on any such future production.

Energy costs

The Company’s growing operations will consume considerable energy, which make the Company vulnerable to the Province of Ontario’s energy costs. Accordingly,

rising or volatile energy costs may, in the future, adversely impact the business of the Company and its ability to operate profitably.

Breaches of security at its facilities, or in respect of electronic documents and data storage and may face risks related to breaches of applicable privacy

laws.

Given the nature of the JWC’s product, despite meeting or exceeding all legislative security requirements, there remains a risk of shrinkage, as well as theft. A security

breach at one of 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 consumers from choosing the Company’s products. In addition, JWC collects and stores

personal information about its consumers 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, particularly consumer lists and

preferences, 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.

Insurance coverage

JWC’s business is subject to a number of risks and hazards generally, including adverse environmental conditions, accidents, labour 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 JWC 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.

Dependence on suppliers

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 equipment, parts and

components. No assurances can be given that the Company will be successful in maintaining its required supply of equipment, parts and components. This could have

an adverse effect on the financial results of the Company.
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IKey personnel

The Company depends on key managerial personnel for its continued success and the Company’s anticipated growth may require additional expertise and the addition

of new qualified personnel. The loss of the services of existing personnel, as well as the failure to recruit additional key managerial personnel in a timely manner, could

harm the Company’s business development programs, and the Company’s ability to manage day-to-day operations, attract collaboration partners, attract and retain

other employees, generate revenues, and could have a material adverse effect on the Company’s business, financial condition and results of operations.

Intellectual property concerns

The Company will have certain proprietary intellectual property, including but not limited to brands, trademarks, trade names, recipes and proprietary processes. The

Company will rely on this intellectual property, know-how and other proprietary information, as well as potentially requiring employees and other investors and

suppliers to sign confidentiality agreements. However, these confidentiality agreements may be breached, and the Company may not have adequate remedies for such

breaches. Others may independently develop substantially equivalent proprietary information without infringing upon any proprietary technology. Third parties may

otherwise gain access to the Company’s proprietary information and adopt it in a competitive manner. Any loss of intellectual property protection may have a material

adverse effect on the Company’s operating results.

Product liability

As a distributor of products designed to be ingested by humans, JWC 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 sale of JWC’s products involves 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 the Company’s products alone or in

combination with other medications or substances could occur. JWC may be subject to various product liability claims, including, among others, that the Company’s

products 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 the results of operations and financial condition of the Company. Although JWC has

secured product liability insurance, there can be no assurances that the Company will be able to maintain its product liability insurance on acceptable terms or with

adequate coverage against potential liabilities. This scenario could prevent or inhibit the commercialization of the Company’s potential 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 labelling 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 Company’s brands were subject to recall, the image of that brand 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 Company’s results

of operations and financial condition. Additionally, product recalls may lead to increased scrutiny of the Company’s operations by regulatory agencies, requiring further

management attention and potential legal fees and other expenses.
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Negative results from clinical trials

From time to time, studies or clinical trials on cannabis products may be conducted by academics or others, including government agencies. The publication of

negative results of studies or clinical trials related to the Company’s proposed products or the therapeutic areas in which the Company’s proposed products will

compete could have a material adverse effect on the Company’s sales.

Unfavourable publicity or consumer perception

JWC believes the medical and recreational cannabis industries are highly dependent upon consumer perception regarding the safety, efficacy and quality of cannabis

distributed to such consumers. Consumer perception of the Company’s products may be significantly influenced by scientific research or findings, regulatory

investigations, litigation, media attention and other publicity regarding the consumption of cannabis or derivative 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 medical or recreational

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 Company’s business, results of

operations, financial condition and cash flows. Further, adverse publicity reports or other media attention regarding the safety, efficacy and quality of cannabis in

general, or JWC’s products specifically, or associating the consumption of 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.

Internal controls

Effective internal controls are necessary for the Company to provide reliable financial reports and to help prevent fraud. Although the Company has undertaken a

number of procedures and implemented a number of safeguards, in each case, in order to help ensure the reliability of its financial reports, including those imposed on

the Company under securities law, the Company cannot be certain that such measures will ensure that the Company will maintain adequate control over financial

processes and reporting. Failure to implement required new or improved controls, or difficulties encountered in their implementation, could harm the Company’s

results of operations or cause it to fail to meet its reporting obligations. If the Company or its auditors discover a material weakness, the disclosure of that fact, even if

quickly remedied, could reduce the market’s confidence in the Company’s consolidated financial statements and materially adversely affect the trading price of the

shares.

The approach to the settlement of trades in Canada through CDS of issuers with cannabis-related activities in the United States may be subject to change

or may not proceed as previously outlined.

On February 8, 2018, the CDS Clearing and Depositary Services Inc. (“CDS”), announced the signing of a Memorandum of Understanding (“MoU”) with recognized

Canadian equities exchanges outlining the parties' understanding of Canada's regulatory framework applicable to the rules and procedures and regulatory oversight of

the exchanges and CDS. The MoU confirms, with respect to the clearing of listed securities, that CDS relies on the exchanges to review the conduct of listed issuers.

Accordingly, CDS will not ban the clearing of securities of issuers with cannabis-related activities in the United States. Although CDS will not implement policies that

would result in the refusal to settle trades for cannabis issuers that have investments in the United States, individual stock exchanges in Canada retain the ability under

certain circumstances, when applying listing requirements and rules related to issuers' compliance with applicable laws, to halt or delist an issuers' listed securities.
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Purchasers’ Rights of Action

Securities legislation in certain of the provinces of Canada provides purchasers with rights of rescission or damages, or both, where an offering memorandum or any

amendment to it contains a misrepresentation. A “misrepresentation” is 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 any statement not misleading or false in the light of the circumstances in which it was made.

These remedies must be commenced by the purchaser within the time limits prescribed and are subject to the defences contained in the applicable securities legislation. Each

purchaser should refer to the provisions of the applicable securities laws for the particulars of these rights or consult with a legal advisor.

The following rights are in addition to and without derogation from any other right or remedy which purchasers may have at law and are intended to correspond to the 

provisions of the relevant securities laws and are subject to the defences contained therein. The following summaries are subject to the express provisions of the applicable 

securities statutes and instruments in the below-referenced provinces and the regulations, rules and policy statements thereunder and reference is made thereto for the 

complete text of such provisions.

Ontario Investors

Under Ontario securities legislation, certain purchasers who purchase securities offered by an offering memorandum during the period of distribution will have a statutory

right of action for damages, or while still the owner of the securities, for rescission against the issuer or any selling security holder if the offering memorandum contains a

misrepresentation without regard to whether the purchasers relied on the misrepresentation. The right of action for damages is exercisable not later than the earlier of 180

days from the date the purchaser first had knowledge of the facts giving rise to the cause of action and three years from the date on which payment is made for the securities.

The right of action for rescission is exercisable not later than 180 days from the date on which payment is made for the securities. If a purchaser elects to exercise the right of

action for rescission, the purchaser will have no right of action for damages against the issuer or any selling security holder. In no case will the amount recoverable in any

action exceed the price at which the securities were offered to the purchaser and if the purchaser is shown to have purchased the securities with knowledge of the

misrepresentation, the issuer and any selling security holder will have no liability. In the case of an action for damages, the issuer and any selling security holder will not be

liable for all or any portion of the damages that are proven to not represent the depreciation in value of the securities as a result of the misrepresentation relied upon.

These rights are not available for a purchaser that is (a) a Canadian financial institution or a Schedule III Bank (each as defined in National Instrument 45-106 – Prospectus

Exemptions), (b) the Business Development Bank of Canada incorporated under the Business Development Bank of Canada Act (Canada), or (c) a subsidiary of any person

referred to in paragraphs (a) and (b), if the person owns all of the voting securities of the subsidiary, except the voting securities required by law to be owned by directors of

that subsidiary.

These rights are in addition to, and without derogation from, any other rights or remedies available at law to an Ontario purchaser. The foregoing is a summary of the rights

available to an Ontario purchaser. Not all defences upon which an issuer, selling security holder or others may rely are described herein. Ontario purchasers should refer to

the complete text of the relevant statutory provisions.
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Alberta, British Columbia and Quebec

By purchasing Subscription Receipts of the company, purchasers in Alberta, British Columbia and Quebec are not entitled to the statutory rights described above. In

consideration of their purchase of the Subscription Receipts and upon accepting a purchase confirmation in respect thereof, these purchasers are hereby granted a contractual

right of action for damages or rescission that is substantially the same as the statutory right of action provided to residents of Ontario who purchase Subscription Receipts.

Saskatchewan Investors

Under Saskatchewan securities legislation, certain purchasers who purchase securities offered by an offering memorandum during the period of distribution will have a

statutory right of action for damages against the issuer, every director and promoter of the issuer or any selling security holder as of the date of the offering memorandum,

every person or company whose consent has been filed under the offering memorandum, every person or company that signed the offering memorandum or the amendment

to the offering memorandum and every person or company who sells the securities on behalf of the issuer or selling security holder under the offering memorandum, or while

still the owner of the securities, for rescission against the issuer or selling security holder if the offering memorandum contains a misrepresentation without regard to whether

the purchasers relied on the misrepresentation. The right of action for damages is exercisable not later than the earlier of one year from the date the purchaser first had

knowledge of the facts giving rise to the cause of action and six years from the date on which payment is made for the securities. The right of action for rescission is

exercisable not later than 180 days from the date on which payment is made for the securities. If a purchaser elects to exercise the right of action for rescission, the purchaser

will have no right of action for damages against the issuer or the others listed above.

In no case will the amount recoverable in any action exceed the price at which the securities were offered to the purchaser and if the purchaser is shown to have purchased

the securities with knowledge of the misrepresentation, the issuer and the others listed above will have no liability. In the case of an action for damages, the issuer and the

others listed above will not be liable for all or any portion of the damages that are proven to not represent the depreciation in value of the securities as a result of the

misrepresentation relied upon.

Other defences in Saskatchewan legislation include that no person or company, other than the issuer, will be liable if the person or company proves that (a) the offering

memorandum or any amendment to it was sent or delivered without the person’s or company’s knowledge or consent and that, on becoming aware of it being sent or

delivered, that person or company immediately gave reasonable general notice that it was so sent or delivered, or (b) with respect to any part of the offering memorandum or

any amendment to it purporting to be made on the authority of an expert, or purporting to be a copy of, or an extract from, a report, an opinion or a statement of an expert,

that person or company had no reasonable grounds to believe and did not believe that there had been a misrepresentation, the part of the offering memorandum or any

amendment to it did not fairly represent the report, opinion or statement of the expert.

No person or company, other than the issuer, is liable for any part of the offering memorandum or the amendment to the offering memorandum not purporting to be made

on the authority of an expert and not purporting to be a copy of or an extract from a report, opinion or statement of an expert, unless the person or company (a) failed to

conduct a reasonable investigation sufficient to provide reasonable grounds for a belief that there had been no misrepresentation, or (b) believed there had been a

misrepresentation.
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Similar rights of action for damages and rescission are provided in Saskatchewan legislation in respect of a misrepresentation in advertising and sales literature

disseminated in connection with an offering of securities.

Saskatchewan legislation also provides that where an individual makes a verbal statement to a prospective purchaser that contains a misrepresentation relating to the

security purchased and the verbal statement is made either before or contemporaneously with the purchase of the security, the purchaser has, without regard to whether

the purchaser relied on the misrepresentation, a right of action for damages against the individual who made the verbal statement.

No person or company, other than the issuer, is liable for any part of the offering memorandum or the amendment to the offering memorandum not purporting to be

made on the authority of an expert and not purporting to be a copy of or an extract from a report, opinion or statement of an expert, unless the person or company (a)

failed to conduct a reasonable investigation sufficient to provide reasonable grounds for a belief that there had been no misrepresentation, or (b) believed there had been a

misrepresentation.

Similar rights of action for damages and rescission are provided in Saskatchewan legislation in respect of a misrepresentation in advertising and sales literature

disseminated in connection with an offering of securities.

Saskatchewan legislation also provides that where an individual makes a verbal statement to a prospective purchaser that contains a misrepresentation relating to the

security purchased and the verbal statement is made either before or contemporaneously with the purchase of the security, the purchaser has, without regard to whether

the purchaser relied on the misrepresentation, a right of action for damages against the individual who made the verbal statement.

In addition, Saskatchewan legislation provides a purchaser with the right to void the purchase agreement and to recover all money and other consideration paid by the

purchaser for the securities if the securities are sold by a vendor who is trading in Saskatchewan in contravention of Saskatchewan securities legislation, regulations or a

decision of the Financial and Consumer Affairs Authority of Saskatchewan.

The Saskatchewan legislation also provides a right of action for rescission or damages to a purchaser of securities to whom an offering memorandum or any amendment

to it was not sent or delivered prior to or at the same time as the purchaser enters into an agreement to purchase the securities, as required by the Saskatchewan

legislation.

A purchaser who receives an amended offering memorandum has the right to withdraw from the agreement to purchase the securities by delivering a notice to the issuer

or selling security holder within two business days of receiving the amended offering memorandum.

These rights are in addition to, and without derogation from, any other rights or remedies available at law to a Saskatchewan purchaser. The foregoing is a summary of the

rights available to a Saskatchewan purchaser. Not all defences upon which an issuer or others may rely are described herein. Saskatchewan purchasers should refer to the

complete text of the relevant statutory provisions.
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Manitoba Investors

If an offering memorandum or any amendment thereto, sent or delivered to a purchaser contains a misrepresentation, the purchaser who purchases the security is deemed

to have relied on the misrepresentation if it was a misrepresentation at the time of the purchase and has a statutory right of action for damages against the issuer, every

director of the issuer at the date of the offering memorandum, and every person or company who signed the offering memorandum. Alternatively, the purchaser may elect

to exercise a statutory right of rescission against the issuer, in which case the purchaser will have no right of action for damages against any of the aforementioned persons.

No action shall be commenced to enforce any of the foregoing rights more than: (a) in the case of an action for rescission, 180 days from the date of the transaction that

gave rise to the cause of action, or (b) in the case of an action for damages, the earlier of (i) 180 days after the purchaser first had knowledge of the facts giving rise to the

cause of action, or (ii) two years after the date of the transaction that gave rise to the cause of action.

Securities legislation in Manitoba provides a number of limitations and defences to such actions, including:

a) in an action for rescission or damages, no person or company will be liable if it proves that the purchaser purchased the securities with knowledge of the

misrepresentation;

b) in an action for damages, no person or company will be liable for all or any portion of the damages that it proves do not represent the depreciation in value of

the securities as a result of the misrepresentation relied upon; and

c) in no case will the amount recoverable under the right of action described above exceed the price at which the securities were offered under the offering

memorandum.

New Brunswick Investors

Under New Brunswick securities legislation, certain purchasers who purchase securities offered by an offering memorandum during the period of distribution will have a

statutory right of action for damages, or while still the owner of the securities, for rescission against the issuer and any selling security holder in the event that the offering

memorandum, or a document incorporated by reference in or deemed incorporated into the offering memorandum, contains a misrepresentation without

regard to whether the purchasers relied on the misrepresentation. The right of action for damages is exercisable not later than the earlier of one year from the date the

purchaser first had knowledge of the facts giving rise to the cause of action and six years from the date on which payment is made for the securities. The right of action for

rescission is exercisable not later than 180 days from the date on which payment is made for the securities. If a purchaser elects to exercise the right of action for rescission,

the purchaser will have no right of action for damages against the issuer or any selling security holder. In no case will the amount recoverable in any action exceed the price

at which the securities were offered to the purchaser and if the purchaser is shown to have purchased the securities with knowledge of the misrepresentation, the issuer and

any selling security holder will have no liability. In the case of an action for damages, the issuer and any selling security holder will not be liable for all or any portion of the

damages that are proven to not represent the depreciation in value of the securities as a result of the misrepresentation relied upon.
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These rights are in addition to, and without derogation from, any other rights or remedies available at law to a New Brunswick purchaser. The foregoing is a summary

of the rights available to a New Brunswick purchaser. Not all defences upon which an issuer, selling security holder or others may rely are described herein. New

Brunswick purchasers should refer to the complete text of the relevant statutory provisions.

Nova Scotia Investors

Under Nova Scotia securities legislation, certain purchasers who purchase securities offered by an offering memorandum during the period of distribution will have a

statutory right of action for damages against the issuer or other seller and the directors of the issuer as of the date the offering memorandum, or while still the owner

of the securities, for rescission against the issuer or other seller if the offering memorandum, or a document incorporated by reference in or deemed incorporated into

the offering memorandum, contains a misrepresentation without regard to whether the purchasers relied on the misrepresentation. The right of action for damages or

rescission is exercisable not later than 120 days from the date on which payment is made for the securities or after the date on which the initial payment for the

securities was made where payments subsequent to the initial payment are made pursuant to a contractual commitment assumed prior to, or concurrently with, the

initial payment. If a purchaser elects to exercise the right of action for rescission, the purchaser will have no right of action for damages against the issuer or other

seller or the directors of the issuer. In no case will the amount recoverable in any action exceed the price at which the securities were offered to the purchaser and if the

purchaser is shown to have purchased the securities with knowledge of the misrepresentation, the issuer or other seller and the directors of the issuer will have no

liability. In the case of an action for damages, the issuer or other seller and the directors of the issuer will not be liable for all or any portion of the damages that are

proven to not represent the depreciation in value of the securities as a result of the misrepresentation relied upon.

In addition, a person or company, other than the issuer, is not liable with respect to any part of the offering memorandum or any amendment to the offering

memorandum not purporting (a) to be made on the authority of an expert or (b) to be a copy of, or an extract from, a report, opinion or statement of an expert, unless

the person or company (i) failed to conduct a reasonable investigation to provide reasonable grounds for a belief that there had been no misrepresentation or (ii)

believed that there had been a misrepresentation.

A person or company, other than the issuer, will not be liable if that person or company proves that (a) the offering memorandum or any amendment to the offering

memorandum was sent or delivered to the purchaser without the person’s or company’s knowledge or consent and that, on becoming aware of its delivery, the person

or company gave reasonable general notice that it was delivered without the person’s or company’s knowledge or consent, (b) after delivery of the offering

memorandum or any amendment to the offering memorandum and before the purchase of the securities by the purchaser, on becoming aware of any

misrepresentation in the offering memorandum or any amendment to the offering memorandum, the person or company withdrew the person’s or company’s consent

to the offering memorandum or any amendment to the offering memorandum, and gave reasonable general notice of the withdrawal and the reason for it, or (c) with

respect to any part of the offering memorandum or any amendment to the offering memorandum purporting (i) to be made on the authority of an expert, or (ii) to be

a copy of, or an extract from, a report, an opinion or a statement of an expert, the person or company had no reasonable grounds to believe and did not believe that

(A) there had been a misrepresentation, or (B) the relevant part of the offering memorandum or any amendment to the offering memorandum did not fairly represent

the report, opinion or statement of the expert, or was not a fair copy of, or an extract from, the report, opinion or statement of the expert.

These rights are in addition to, and without derogation from, any other rights or remedies available at law to a Nova Scotia purchaser. The foregoing is a summary of

the rights available to a Nova Scotia purchaser. Not all defences upon which an issuer or other seller or others may rely are described herein. Nova Scotia purchasers

should refer to the complete text of the relevant statutory provisions.
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Prince Edward Island Investors

If an offering memorandum, together with any amendment thereto, is delivered to a purchaser and the offering memorandum, or any amendment thereto, contains a

misrepresentation, a purchaser has, without regard to whether the purchaser relied on the misrepresentation, a statutory right of action for damages against (a) the

issuer, (b) subject to certain additional defences, against every director of the issuer at the date of the offering memorandum and (c) every person or company who

signed the offering memorandum, but may elect to exercise the right of rescission against the issuer (in which case the purchaser shall have no right of action for

damages against the aforementioned persons or company).

No action shall be commenced to enforce the right of action discussed above more than: (a) in the case of an action for rescission, 180 days after the date of the

transaction that gave rise to the cause of action; or (b) in the case of any action for damages, the earlier of: (i) 180 days after the purchaser first had knowledge of the

facts giving rise to the cause of action; or (ii) three years after the date of the transaction that gave rise to the cause of action. Securities legislation in Prince Edward

Island provides a number of limitations and defences to such actions, including:

a) no person or company will be liable if it proves that the purchaser purchased the securities with knowledge of the misrepresentation;

b) in an action for damages, the defendant is not liable for all or any portion of the damages that it proves does not represent the depreciation in value of the

securities as a result of the misrepresentation relied upon; and

c) in no case shall the amount recoverable under the right of action described herein exceed the price at which the securities were offered under the offering

memorandum, or any amendment thereto.

Newfoundland and Labrador Purchasers

If an offering memorandum, together with any amendment thereto, contains a misrepresentation, a purchaser has, without regard to whether the purchaser relied on

the misrepresentation, a statutory right of action for damages against (a) the issuer, (b) subject to certain additional defences, against every director of the issuer at the

date of the offering memorandum and (c) every person who signed the offering memorandum, but may elect to exercise the right of rescission against the issuer (in

which case the purchaser shall have no right of action for damages against the aforementioned persons).

No action shall be commenced to enforce the right of action discussed above more than: (a) in the case of an action for rescission, 180 days after the date of the

transaction that gave rise to the cause of action; or (b) in the case of any action for damages, the earlier of: (i) 180 days after the purchaser first had knowledge of the

facts giving rise to the cause of action; or (ii) three years after the date of the transaction that gave rise to the cause of action. Securities legislation in Newfoundland

and Labrador provides a number of limitations and defences to such actions, including:

a) no person will be liable if it proves that the purchaser purchased the securities with knowledge of the misrepresentation;

b) in an action for damages, the defendant is not liable for all or any portion of the damages that it proves does not represent the depreciation in value of the

securities as a result of the misrepresentation relied upon; and

c) in no case shall the amount recoverable under the right of action described herein exceed the price at which the securities were offered under the offering

memorandum, or any amendment thereto.
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