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FORM 51-102F3
MATERIAL CHANGE REPORT
Name and Address of Reporting Issuer

PUF Ventures Inc. (the “Company” or “PUF”)
804-750 West Pender Street
Vancouver, BC V6C 2T7

Date of Material Change
September 25, 2018.
News Release

A news release was issued and disseminated on September 25, 2018 and filed on SEDAR
(www.sedar.com).

Summary of Material Changes

The Company and Delta Organic Cannabis Corp. (“DOCC?”), a privately held Toronto-based
cannabis investment company backed by preeminent leaders in Canadian cannabis
enterprise, today signed an Equity Participation and Earn-In Agreement (the “Agreement”)
which provides for up to $40 million in investment at a price of $2.24 per PUF share for the
development of a large-scale, commercial medical cannabis cultivation operation in Delta,
British Columbia. The proceeds of the subscriptions shall be used exclusively to develop the
Delta propagation facility (the “Delta Facility”) consisting of 2,200,000 sq. feet of
illuminated greenhouse space and 1,700,000 sq. feet of “ebb and flood” irrigation space. This
is an arm’s length transaction and no finder’s fees are to be paid.

Full Description of Material Change

The Company and DOCC, a privately held Toronto-based cannabis investment company
backed by preeminent leaders in Canadian cannabis enterprise, today signed the Agreement
which provides for up to $40 million in investment at a price of $2.24 per PUF share for the
development of a large-scale, commercial medical cannabis cultivation operation in Delta,
British Columbia. The proceeds of the subscriptions shall be used exclusively to develop the
Delta Facility consisting of 2,200,000 sq. feet of illuminated greenhouse space and 1,700,000
sq. feet of “ebb and flood” irrigation space. This is an arm’s length transaction and no
finder’s fees are to be paid.

Equity Participation and Subscription

Pursuant to the Agreement, DOCC shall subscribe for and purchase up to 17,832,816
common shares in the capital of PUF (the “Common Shares”) at a price of $2.24 per PUF
share, representing 19.9% of the issued and outstanding Common Shares of PUF on a fully
diluted basis, in consideration for aggregate subscription proceeds of $40,000,000, such
proceeds payable on the following draw down schedule:

e On or before October 8, 2018, DOCC shall advance $12,500,000 in subscription
proceeds in exchange for 5,572,755 Common Shares;

e On or before November 15, 2018, DOCC shall advance $7,500,000 in subscription
proceeds in exchange for 3,343,653 Common Shares;

e On or before November 30, 2018, DOCC shall advance $5,000,000 in subscription
proceeds in exchange for 2,229,102 Common Shares;
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e On or before January 15, 2019, DOCC shall advance $5,000,000 in subscription
proceeds in exchange for 2,229,102 Common Shares; and

e On or before March 1, 2019, DOCC shall advance $10,000,000 in subscription proceeds
in exchange for 4,458,204 Common Shares.

For greater certainty, at no time during the currency of the Agreement shall DOCC hold
greater than 19.9% of the issued and outstanding common shares of PUF.

Earn-In Rights

In consideration of DOCC’s equity investment, PUF shall grant to DOCC the right to earn
up to 20% (the “Earn-In Right”) of PUF’s ownership interest in and to Propagation
Services Canada Inc. (“PSC”), owner of the Delta Facility. The Earn-In Right shall be
exercised according to the following earn-in schedule from PUF's current 50% portion of
PSC:

e DOCC shall earn 6.25% of PSC, by satisfaction of $12,500,000 of the defined
subscription obligation;

e DOCC shall earn an additional 3.75% (for a total of 10%) of PSC by satisfaction of a
further $7,500,000 of the defined subscription obligations;

e DOCC shall earn an additional 2.5% (for a total of 12.5%) of PSC by satisfaction of a
further $5,000,000 of the defined subscription obligations;

e DOCC shall earn an additional 2.5% (for a total of 15%) of PSC by satisfaction of a
further $5,000,000 of the defined subscription obligations; and

e DOCC shall earn an additional 5.0% (for a total of 20%) of PSC by satisfaction of a
further $10,000,000 of the defined subscription obligations.

The completion of the transaction as contemplated by the Agreement is subject to a number
of conditions, including, but not limited to, completion of satisfactory due diligence, and the
approval of the transaction by the Exchange, and the boards of directors of each of PUF and
DOCC.

About PUF Ventures Inc.

PUF Ventures Inc. is a growth oriented and diversified company focused on the
international cannabis industry. It has ownership in several cannabis companies including
AAA Heidelberg and Propagation Services Canada in Canada, a large-scale greenhouse
project in Australia and actively pursuing other opportunities within the cannabis industry.
PUF has an option to purchase 100% of AAA Heidelberg Inc., an advanced applicant for an
ACMPR license. For more information please visit: www.puf.ca.

About Delta Organic Cannabis Corp.

DOCC is Canadian focused vertically integrated cannabis company formed by some of the
most successful early-movers in the space.

Reliance on subsection 7.1(2) or (3) of National Instrument 51-102
Not applicable.
Omitted Information

None.
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Executive Officer

For further information, please contact:

Tim McNulty
T: 1 (800) 783.6056 Ext. 3
E: ir@puf.ca

Date of Report
September 25, 2018.
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