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This preliminary short form prospectus (the “Prospectus”) qualifies the distribution (the “Offering”) of 3,800,000 
units (the “Units”) of Sunniva Inc. (the “Company” or “Sunniva”) at a price of $5.27 per Unit (the “Offering Price”). 
Each Unit consists of one common share in the capital of the Company (a “Unit Share”) and one-half of one common 
share purchase warrant (each whole common share purchase warrant, a “Warrant”) of the Company. Each Warrant 
will entitle the holder thereof, subject to adjustment in accordance with the Warrant Indenture (as defined below) to 
acquire one common share (a “Warrant Share”) of the Company at an exercise price of $6.85 for a period of 24 
months following the Closing Date (as defined below) (the “Warrant Expiry Date”). The Warrants will be governed 
by a warrant indenture (the “Warrant Indenture”) to be entered into on or before the Closing Date between the 
Company and Odyssey Trust Company (the “Warrant Agent”). 

The Offering is being made pursuant to an underwriting agreement dated September 24, 2018 (the “Underwriting 
Agreement”), by and among the Company, Beacon Securities Limited (“Beacon”), Canaccord Genuity Corp. 
(“Canaccord”, and together with Beacon, the “Co-Lead Underwriters”) and Haywood Securities Inc. (collectively, 
the “Underwriters”).  

The Company’s common shares (the “Common Shares”) are currently traded on the Canadian Securities Exchange 
(the “CSE”) under the symbol “SNN” and on the OTCQX under the symbol “SNNVF”. On September 17, 2018, the 
last trading day prior to the announcement of the Offering, the closing price of the Common Shares on the CSE was 
$6.17. On September 21, 2018, the last trading day before the date of this Prospectus, the closing price of the Common 
Shares on the CSE was $5.70 per Common Share. The Company has given notice to the CSE to list the Unit Shares, 
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the Warrant Shares and the Compensation Option Shares (as defined below) on the CSE. Listing will be subject to the 
Company fulfilling all of the requirements of the CSE. 

The Company has not applied and does not intend to apply for the listing of the Warrants on any securities 
exchange. There is no market through which the Warrants may be sold and purchasers may not be able to 
resell the 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. See “Risk Factors”.

Price: $5.27 per Unit 

Price to the 
Public(1)

Underwriters’ 
Fee(2)

Net Proceeds to 
the Company(3)

Per Unit ......................................................................   $5.27 $0.32 $4.95

Total ...........................................................................   $20,026,000 $1,201,560 $18,824,440

________________ 
(1) The Offering Price was determined by arm’s length negotiation between the Company and the Co-Lead Underwriters, on behalf of the 

Underwriters with reference to the prevailing market price of the Common Shares.  
(2) The Company has agreed to pay the Underwriters a cash fee (the “Underwriters’ Fee”) equal to 6% of the gross proceeds from the 

Offering (including any gross proceeds raised on exercise of the Over-Allotment Option (as defined below)). The Underwriters will also 
receive, as additional compensation, non-transferable compensation options (“Compensation Options”) to purchase the number of 
Common Shares that is equal to 6% of the Units sold pursuant to the Offering (including any Over-Allotment Units (as defined below)). 
Each Compensation Option is exercisable to purchase one Common Share (a “Compensation Option Share”) at a price of $5.27 for a 
period of 24 months from the Closing Date. This Prospectus also qualifies the distribution of the Compensation Options. See “Plan of 
Distribution”.  

(3) After deducting the Underwriters’ Fee, but before deducting the expenses of the Offering estimated to be $300,000, which will be paid 
from the proceeds of the Offering.  

The Underwriters have been granted an over-allotment option, exercisable, in whole or in part, at the sole discretion 
of the Underwriters, for a period of 30 days from and including the Closing Date (the “Over-Allotment Deadline”), 
to purchase up to an additional 570,000 Units (the “Over-Allotment Units”) at the Offering Price to cover the 
Underwriters’ over-allocation position, if any, and for market stabilization purposes (the “Over-Allotment Option”). 
The Over-Allotment Option may be exercised, at the Co-Lead Underwriters’ sole discretion, to acquire: (i) up to an 
additional 570,000 Over-Allotment Units at the Offering Price; (ii) up to 570,000 additional Unit Shares (the “Over-
Allotment Shares”) at a price of $5.26 per Over-Allotment Share (the “Over-Allotment Share Price”); (iii) up to 
285,000 additional Warrants (the “Over-Allotment Warrants”) at a price of $0.02 per Over-Allotment Warrant (the 
“Over-Allotment Warrant Price”); or (iv) any combination of Over-Allotment Units at the Offering Price, Over-
Allotment Shares at the Over-Allotment Share Price and Over-Allotment Warrants at the Over-Allotment Warrant 
Price, provided that the aggregate number of Over-Allotment Shares which may be issued under the Over-Allotment 
Option does not exceed 570,000 and the aggregate number of Over-Allotment Warrants which may be issued under 
the Over-Allotment Option does not exceed 285,000. The Over-Allotment Option is exercisable by the Co-Lead 
Underwriters giving notice to the Company prior to the Over-Allotment Deadline, which notice shall specify the 
number of Over-Allotment Units, Over-Allotment Shares and/or Over-Allotment Warrants to be purchased. If the 
Over-Allotment Option is exercised in full, the total “Price to the Public”, “Underwriters’ Fee” and “Net Proceeds to 
the Company” will be $23,029,900, $1,381,794 and $21,648,106, respectively. 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 Over-Allotment 
Units, Over-Allotment Shares or Over-Allotment Warrants forming part of the Underwriters’ over-allocation position 
acquires those Over-Allotment Units, Over-Allotment Shares and Over-Allotment Warrants 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. See “Plan of Distribution”.  
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The following table sets out the maximum number of securities under options issuable to the Underwriters in 
connection with the Offering:  

Underwriters’ Position 
Maximum Number of 

Securities Exercise Period Exercise Price  

Over-Allotment Option 570,000 Over-Allotment Units 
For a period of 30 days from 

and including the Closing Date 

$5.27 per Over-Allotment Unit 

$5.26 per Over-Allotment Share 

$0.02 per Over-Allotment Warrant 

Compensation Options
262,200 Compensation Option 

Shares 
24 months from the Closing 

Date  
$5.27 per Compensation Option 

Share  

Unless the context otherwise requires, when used herein, all references to “Units” include the Over-Allotment Units 
issuable upon exercise of the Over-Allotment Option, all references to “Unit Shares” include the Over-Allotment 
Shares issuable upon exercise of the Over-Allotment Option, all references to “Warrants” include the Over-Allotment 
Warrants issuable upon exercise of the Over-Allotment Option and all references to “Warrant Shares” include the 
Common Shares issuable upon exercise of the Over-Allotment Warrants. 

Investing in the Units is speculative and involves significant risks. You should carefully review and evaluate 
certain risk factors contained in this Prospectus and in the documents incorporated by reference herein before 
purchasing the Units. See “Forward-Looking Information” and “Risk Factors”.  

The Underwriters, as principals, conditionally offer the Units, subject to prior sale, if, as and when issued by the 
Company and delivered to 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 
on behalf of the Company by Borden Ladner Gervais LLP and on behalf of the Underwriters by Cassels Brock and 
Blackwell LLP. In connection with the Offering, and subject to applicable laws, 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 
might otherwise prevail on the open market. Such transactions, if commenced, may be discontinued at any time. The 
Underwriters may offer the Units at a lower price than stated above. See “Plan of Distribution”.

Subscriptions 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. Closing of the Offering is expected to take place on 
or about October 10, 2018, or such other date as may be agreed upon by the Company and the Underwriters, but in 
any event not later than 42 days after the date of the receipt of the (final) short form prospectus (the “Closing Date”). 

It is anticipated that the Units will be delivered under the book-based system through CDS Clearing and Depository 
Services Inc. (“CDS”) or its nominee and deposited in electronic form. A purchaser of the Units 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”.  

Michael Barker, Luke Stanton, and Todd R. Patrick, each a director of the Company, reside outside of Canada. Each 
of these directors and officer has appointed Borden Ladner Gervais LLP, 1200 Waterfront Centre, 200 Burrard Street, 
P.O. Box 48600, Vancouver, British Columbia V7X 1T2, as agent for service of process in Canada. Purchasers are 
advised that it may not be possible for investors to enforce judgments obtained in Canada against any person or 
company that is incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or resides 
outside of Canada, even if the party has appointed an agent for service of process. 

The Company’s registered and records office is located at 1200 Waterfront Centre, 200 Burrard Street, PO Box 48600, 
Vancouver, British Columbia V7X 1T2. The Company’s head office is located at 1200 Waterfront Centre, 200 Burrard 
Street, PO Box 48600, Vancouver, British Columbia V7X 1T2.
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This Prospectus qualifies the distribution of securities of an entity that is expected to directly and indirectly 
derive a portion of its revenues from the cannabis industry in certain U.S. states, which industry is illegal under 
U.S. federal law. The Company is directly and indirectly involved in the cannabis industry in the United States 
where local state law permits such activities, as well as the medical cannabis industry in Canada. Bill C-45, 
which proposes the enactment of the Cannabis Act (as defined below), recently received Royal Assent and is 
anticipated to be implemented no later than October 17, 2018. The Cannabis Act will regulate the production, 
distribution and sale of cannabis for unqualified adult use. 

Although certain states and territories of the U.S. authorize medical or recreational cannabis production and 
distribution by licensed or registered entities, under U.S. federal law, the possession, use, cultivation, and 
transfer of cannabis and any related drug paraphernalia is illegal and any such acts are criminal acts under 
federal law under any and all circumstances under the Controlled Substances Act (the “CSA”). An investor’s 
contribution to and involvement in such activities may result in federal civil and/or criminal prosecution, 
including forfeiture of his, her or its entire investment. 

Almost half of U.S. states have enacted legislation to regulate the sale and use of medical cannabis without 
limits on tetrahydrocannabinol (“THC”), while other states have regulated the sale and use of medical cannabis 
with strict limits on the levels of THC. Notwithstanding the permissive regulatory environment of medical 
cannabis at the state level, cannabis continues to be categorized as a Schedule I controlled substance under the 
CSA in the United States and as such, is illegal under federal law in the United States. The Supremacy Clause 
of the United States Constitution establishes that the United States Constitution and federal laws made 
pursuant to it are paramount and in case of conflict between federal and state law, the federal law must be 
applied. 

As a result of the conflicting views between state legislatures and the federal government regarding cannabis, 
investments in cannabis businesses in the United States are subject to inconsistent legislation and regulation. 
Unless and until the United States Congress amends the CSA with respect to cannabis (and as to the timing or 
scope of any such potential amendments there can be no assurance), there is a significant risk that federal 
authorities may enforce current federal law, which may adversely affect the current and future investments of 
the Company in the United States. As such, there are a number of risks associated with the Company’s existing 
and future investments in the United States, and such investments may become the subject of heightened 
scrutiny by regulators, stock exchanges and other authorities in Canada. There can be no assurance that this 
heightened scrutiny will not in lead to the imposition of certain restrictions on the Company’s ability to invest 
in the United States or any other jurisdiction.  See “Risk Factors Specifically Related to the United States 
Regulatory System”. As a result, the Company may be subject to significant direct and indirect interaction 
with public officials.  

There can be no assurance that third party service providers, including, but not limited to, suppliers, 
contractors and banks will not suspend or withdraw services which could negatively impact the business of the 
Company. 

It has been reported by certain publications in Canada that the Canadian Depository for Securities Limited is 
considering a policy shift that would see its subsidiary, CDS, refuse to settle trades for cannabis issuers that 
have investments in the United States. CDS is Canada’s central securities depository, clearing and settlement 
hub settling trades in the Canadian equity, fixed income and money markets. The TMX Group, owner and 
operator of CDS subsequently issued a statement on August 17, 2017 reaffirming that there is no CDS ban on 
the clearing of securities of issuers with cannabis-related activities in the U.S., despite media reports to the 
contrary and that they were working with regulators to arrive at a solution that will clarify this matter, which 
would be communicated at a later time. On November 24, 2017, the TMX Group issued a further statement 
acknowledging that the matter is complex and touches multiple aspects of Canada’s capital market system and, 
as such, requires close examination and careful consideration. The TMX Group noted that CDS continues to 
work with regulators and exchanges to arrive at a solution that will clarify this matter for issuers, investors, 
participants and the public. This solution will be founded on each exchange’s role in applying listing 
requirements, including exchange rules related to issuers’ compliance with applicable laws. In the interim, the 
TMX Group reiterated there is no CDS ban on the clearing of securities of issuers with marijuana-related 
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activities in the U.S.  On February 8, 2018, CDS signed a memorandum of understanding (the “CDS MOU”) 
with the Aequitas NEO Exchange Inc., the CSE, the Toronto Stock Exchange and the TSX Venture Exchange 
(collectively, the “Exchanges”). The CDS MOU outlines CDS’ and the Exchanges’ understanding of Canada’s 
regulatory framework applicable to the rules and procedures and regulatory oversight of the Exchanges and 
CDS. The CDS MOU confirms, with respect to the clearing of listed securities, that CDS relies on the Exchanges 
to review the conduct of listed issuers. As a result, there is currently no CDS ban on the clearing of securities 
of issuers with marijuana-related activities in the U.S. However, if CDS were to proceed in the manner 
suggested by these publications, and apply such a policy to the Company, it would have a material adverse 
effect on the ability of holders of Common Shares to make trades. In particular, the Common Shares would 
become highly illiquid as investors would have no ability to effect a trade of the Common Shares through the 
facilities of a stock exchange. 
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GENERAL MATTERS 

Unless otherwise noted or the context indicates otherwise, the “Company”, “Sunniva”, “we”, “us”, “our” and “its” 
refer to Sunniva Inc. and its direct and indirect subsidiaries and the term “marijuana” has the meaning given to the 
term “marihuana” in the Access to Cannabis for Medical Purposes Regulations (“ACMPR”). The phrase “cannabis-
related activities” means the cultivation, production, manufacture, importation, possession, purchase, use, sale and 
distribution of cannabis or cannabis products. 

An investor should rely only on the information contained or incorporated by reference in this Prospectus. The 
Company or the Underwriters have not authorized anyone to provide investors with additional or different information. 
The Company and the Underwriters are not making an offer to sell or seeking offers to buy the Units in any jurisdiction 
where the offer or sale is not permitted. Prospective purchasers should assume that the information appearing or 
incorporated by reference in this Prospectus is accurate only as at the respective dates thereof, regardless of the time 
of delivery of the Prospectus or of any sale of the Units. The Company’s business, financial condition, results of 
operations and prospects may have changed since that date. 

The Company presents its consolidated financial statements in Canadian dollars. Amounts in this Prospectus are stated 
in Canadian dollars unless otherwise indicated. 

FORWARD-LOOKING INFORMATION  

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

• the completion of the Offering, the anticipated Closing Date and the receipt of all regulatory and stock 
exchange approvals in connection therewith; 

• the use of the net proceeds of the Offering; 

• the Company’s expectations regarding its revenue, expenses, production, operations, costs, cash flows and 
future growth; 

• expectations with respect to future production costs and capacity; 

• the intention to grow the business and operations of the Company; 

• the intention to spin out the Company’s Canadian assets into a separate Canadian entity and apply to list the 
shares on the Toronto Stock Exchange and the NASDAQ Stock Market; 

• expectations with respect to the approval, renewal and/or extension of the Company’s licenses; 

• the Company’s anticipated cash needs and its needs for additional financing; 

• statements related to the effect and consequences of certain regulatory initiatives and related announcements, 
and the impact thereof for shareholders, industry participants and other stakeholders; 

• expectations with respect to the future growth of its medical cannabis products, including delivery 
mechanisms; 

• expectations with respect to the resolution of issues related to the Company’s cultivation licenses for the 
Sunniva California Campus; 

• the competitive conditions of the industry and the competitive and business strategies of the Company; 
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• the Company’s investments in the United States, the characterization and consequences of those investments 
under federal law, and the framework for the enforcement of medical cannabis and cannabis-related offenses 
in the United States; 

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

• any commentary related to the legalization of medical cannabis and the timing related to such legalization; 

• the Company’s plans to lobby California state officials through third party lobbyists and ensure its licenses 
in Cathedral City are maintained in good order; 

• the Company’s intention to exploit opportunities for the production, processing, distribution and sale of 
cannabis products in the United States; 

• the Company’s belief that it will not trigger any of the federal enforcement priorities set forth in the (now 
rescinded) Cole Memo (as defined below) or under the chapter 9-27.000 of the U.S. Attorney’s Manual; 

• the Company’s expected business objectives for the next twelve months; 

• the Company’s ability to obtain additional funds through the sale of equity or debt commitments; 

• the Company’s plans to develop the Sunniva Canada Campus (as defined below), the Sunniva California 
Campus (as defined below) and the Extraction Facility (as defined below);  

• expectations with respect to securing financing for the Sunniva Canada Campus; and 

• applicable laws, regulations and any amendments thereto. 

Forward-looking statements contained in certain documents incorporated by reference into this Prospectus are based 
on the key assumptions described in such documents. Certain of the forward-looking statements contained herein and 
incorporated by reference concerning the medical cannabis industry and the general expectations of the Company 
concerning the medical cannabis industry and concerning the Company 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 medical cannabis industry involves risks and uncertainties and is 
subject to change based on various factors.  

A number of factors could cause actual events, performance or results to differ materially from what is projected in 
forward-looking statements. Although we believe that the assumptions underlying these statements are reasonable, 
they may prove to be incorrect, and we cannot assure that actual results will be consistent with these forward-looking 
statements. Given these risks, uncertainties and assumptions, prospective purchasers of Units should not place undue 
reliance on these forward-looking statements. Whether actual results, performance or achievements will conform to 
the Company’s expectations and predictions is subject to a number of known and unknown risks, uncertainties, 
assumptions and other factors, including those listed under “Risk Factors”, which include: 

• the Company is a development stage company with little operating history, a history of losses and the 
Company cannot assure profitability; 

• uncertainty about the Company’s ability to continue as a going concern; 

• there is no assurance that the Company will turn a profit or generate immediate revenues; 

• the Company had negative cash flow for the financial year ended December 31, 2017 and the six months 
ended June 30, 2018; 

• the Company’s actual financial position and results of operations may differ materially from the expectations 
of the Company’s management; 

• the Company expects to incur significant ongoing costs and obligations relating to its investment in 
infrastructure, growth, regulatory compliance and operations; 
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• there are factors which may prevent the Company from the realization of growth targets; 

• there are factors which may prevent the Company from completing certain strategic initiatives; 

• the Company is reliant on obtaining and maintaining cultivation licenses to produce medical cannabis 
products in Canada and the U.S.; 

• if the Company fails to meet its contractual obligations under the Agreement (as defined below), this may 
have a material adverse effect on the Company; 

• the Company is subject to changes in Canadian laws regulations and guidelines which could adversely affect 
the Company’s future business, financial condition and results of operations; 

• the impact of the potential development of an adult-use cannabis market in Canada on the Company’s future 
business, financial condition and results of operations is uncertain; 

• the Company’s business plan involves a number of intended strategic relationships. If these relationships do 
not materialize, the Company may be unable to sell its products; 

• the Company may not be able to develop its products, which could prevent it from ever becoming profitable; 

• the Company’s officers and directors control a large percentage of the Company’s issued and outstanding 
Common Shares and such officers and directors may have the ability to control matters affecting the 
Company and its business; 

• the Company may not be able to effectively manage its growth and operations, which could materially and 
adversely affect its business; 

• the Company may be unable to adequately protect its proprietary and intellectual property rights, particularly 
in the U.S.; 

• the Company may be forced to litigate to defend its intellectual property rights, or to defend against claims 
by third parties against the Company relating to intellectual property rights; 

• the Company may become subject to litigation, including for possible product liability claims, which may 
have a material adverse effect on the Company’s reputation, business, results from operations and financial 
condition; 

• the Company’s operations are subject to environmental regulation in the various jurisdictions in which it 
operates; 

• the Company faces competition from other companies where it will conduct business that may have a higher 
capitalization, more experienced management or may be more mature as a business; 

• if the Company is unable to attract and retain key personnel, it may not be able to compete effectively in the 
cannabis market; 

• there is no assurance that the Company will obtain and retain any relevant licenses; 

• failure to successfully integrate acquired businesses, its products and other assets into the Company, or if 
integrated, failure to further the Company’s business strategy, may result in the Company’s inability to realize 
any benefit from such acquisition; 

• 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; 

• the Company’s industry is experiencing rapid growth and consolidation that may cause the Company to lose 
key relationships and intensify competition; 

• the Company will continue to sell securities for cash to fund operations, capital expansion, mergers and 
acquisitions that will dilute the current shareholders; 

• the Company may not be able to secure all necessary financing in time to begin, continue and complete the 
Sunniva Canada Campus on schedule; 
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• the Company currently has insurance coverage; however, because the Company operates within the cannabis 
industry, there are additional difficulties and complexities associated with such insurance coverage; 

• the cultivation of cannabis includes risks inherent in an agricultural business including the risk of crop loss, 
sudden changes in environmental conditions, equipment failure, product recalls and others; 

• the cultivation of cannabis involves a reliance on third party transportation which could result in supply 
delays, reliability of delivery and other related risks; 

• the Company may be subject to product recalls for product defects self-imposed or imposed by regulators; 

• the Company is reliant on key inputs, such as water and utilities, and any interruption of these services could 
have a material adverse effect on the Company’s finances and operation results; 

• the expansion of the medical cannabis industry may require new clinical research into effective medical 
therapies, when such research has been restricted in the U.S. and is new to Canada; 

• under California and Canadian regulations, a licensed producer of cannabis (“LP”) has restrictions on the 
type and form of marketing it can undertake which could materially impact sales performance; 

• the Company could be liable for fraudulent or illegal activity by its employees, contractors and consultants 
resulting in significant financial losses to claims against the Company; 

• the Company will be reliant on information technology systems and may be subject to damaging cyber-
attacks; 

• the Company may be subject to 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; 

• the Company’s officers and directors may be engaged in a range of business activities resulting in conflicts 
of interest; 

• in certain circumstances, the Company’s reputation could be damaged; 

• some of the Company’s planned business activities, while believed to be compliant with applicable U.S. state 
and local law, are illegal under federal law; 

• there is uncertainty of existing protection from U.S. federal prosecution; 

• there is uncertainty surrounding the Trump Administration and Attorney General Jeff Sessions and their 
influence and policies in opposition to the cannabis industry as a whole; 

• the Company is operating at a regulatory frontier. The cannabis industry is a new industry that may not 
succeed; 

• the Company’s business operations may come under additional scrutiny by governmental and non-
governmental agencies; 

• due to the classification of cannabis as a Schedule I controlled substance under the CSA, the property of the 
Company may be seized and the operations of the Company shut down; 

• the Company is reliant on its cultivation licenses in Cathedral City to produce medical cannabis products in 
California and will be reliant on its ability to secure licenses in the State of California under MAUCRSA (as 
defined below) in the future; 

• the Company’s operations in the United States cannabis market may become the subject of heightened 
scrutiny; 

• regulatory scrutiny of the Company’s industry may negatively impact its ability to raise additional capital; 

• there is no assurance of success or profitability under the new legal and regulatory structure in California; 

• California legislation states that once the regulations promulgated by the Bureau of Cannabis Control (the 
“Bureau”), and any other California state agency that may become involved, are implemented, no person 
can engage in commercial cannabis-related activity without possessing both a state license and either a local 
permit, license or other authorization, or otherwise in compliance with local law; 
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• there are fees associated with acquiring, and renewing, licenses. However, the specific amount of such fees 
has yet to be determined and may vary based on several factors; 

• applicable legislation imposes state taxes on California’s cannabis industry, and authorizes local jurisdictions 
to assess taxes and fees on such activities. There currently is no way to predict the tax regime that will apply 
when (and if) such legislation becomes effective; 

• the Company may incur significant tax liabilities if the Internal Revenue Service (“IRS”) continues to 
determine that certain expenses of cannabis businesses are not permitted to be deducted for tax purposes 
under section 280E of the Internal Revenue Code of 1986, as amended (the “Tax Code”); 

• state and local laws and regulations may heavily regulate brands and forms of cannabis products and there is 
no guarantee that the Company’s proposed products and brands will be approved for sale and distribution in 
any state; 

• the Company may have difficulty accessing the service of banks and processing credit card payments in the 
future, which may make it difficult for the Company to operate; 

• the Company is reliant on third-party suppliers, manufacturers and contractors; 

• due to the classification of cannabis as a Schedule I controlled substance under the CSA, banks and other 
financial institutions which service the cannabis industry are at risk of violating certain financial laws, 
including anti-money laundering statutes; 

• any re-classification of cannabis or changes in U.S. controlled substance laws and regulations may affect the 
Company’s business; 

• cannabidiol (“CBD”) derived from the parts of the cannabis plant that fall within the CSA’s definition of 
“marihuana” is classified as a Schedule I controlled substance. The Drug Enforcement Agency (“DEA”) 
recently published a final rule in the Federal Register creating a new drug code for “marihuana extracts”; 

• U.S. Federal trademark and patent protection may not be available for the intellectual property of the 
Company due to the current classification of cannabis as a Schedule I controlled substance; 

• the Company’s contracts may not be legally enforceable in the United States; 

• the Company may lack access to United States bankruptcy protections; 

• Canadian investors in the Common Shares and the Company’s directors, officers and employees may be 
subject to travel and entry bans into the United States; 

• management of the Company has discretion concerning the use of proceeds; 

• there is currently no market for Warrants; 

• holders of Warrants have no rights as shareholders; 

• the market price for Common Shares may be volatile and subject to wide fluctuations in response to numerous 
factors, many of which are beyond our control; 

• the Company is subject to uncertainty regarding Canadian legal and regulatory status and changes; 

• the Company does not anticipate paying cash dividends; and 

• future sales of Common Shares by existing shareholders could reduce the market price of the Company’s 
shares. 

If any of these risks or other unknown risks or uncertainties materialize, or if assumptions underlying the forward-
looking statements prove incorrect, actual results might vary materially from those anticipated in those forward-
looking statements. 

The purpose of forward-looking statements is to provide the reader with a description of management’s expectations, 
and such forward-looking statements may not be appropriate for any other purpose. You should not place undue 
reliance on forward-looking statements contained in this Prospectus or in any document incorporated by reference. 
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Although the Company believes that the expectations reflected in such forward-looking statements are reasonable, it 
can give no assurance that such expectations will prove to have been correct. We undertake no obligation to update or 
revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as 
required by applicable law. The forward-looking statements contained in this Prospectus and the documents 
incorporated by reference herein are expressly qualified in their entirety by this cautionary statement.  

MARKET AND INDUSTRY DATA 

Unless otherwise indicated, information contained in this Prospectus concerning our industry and the markets in which 
we operate, including our general expectations and market position, market opportunities and market share, is based 
on information from independent industry organizations, other third-party sources (including industry publications, 
surveys and forecasts) and management studies and estimates. 

Unless otherwise indicated, our estimates are derived from publicly available information released by independent 
industry analysts and third-party sources as well as data from our internal research, and include assumptions made by 
us which we believe to be reasonable based on our knowledge of our industry and markets. Our internal research and 
assumptions have not been verified by any independent source, and we have not independently verified any third-
party information. While we believe the market position, market opportunity and market share information included 
in this Prospectus is generally reliable, such information is inherently imprecise. In addition, projections, assumptions 
and estimates of our future performance and the future performance of the industry and markets in which we operate 
are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including those described 
under the heading “Forward-Looking Statements” and “Risk Factors”. 

TRADEMARKS AND TRADE NAMES 

This Prospectus includes trademarks and trade names, such as “Sunniva”, which is protected under applicable 
intellectual property laws and are the property of the Company. Solely for convenience, our trade-marks and trade 
names referred to in this Prospectus may appear without the ® symbol, but such references are not intended to indicate, 
in any way, that we will not assert, to the fullest extent under applicable law, our rights to these trademarks, and trade 
names. 

DOCUMENTS INCORPORATED BY REFERENCE 

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

(a) the following sections of the Company’s long form prospectus dated November 16, 2017, prepared in 
connection with the Company’s initial public offering (the “IPO Prospectus”): “Forward-Looking 
Statements”, “Our Business”, “Dividend Policy”, “Legal Proceedings”, “Auditors, Transfer Agent and 
Registrar”, and “Material Contracts”; 

(b) the Company’s audited consolidated financial statements for the years ended December 31, 2017 and 
December 31, 2016 and related notes, and the management’s discussion and analysis in connection therewith; 

(c) the Company’s unaudited condensed interim consolidated financial statements for the three and six months 
ended June 30, 2018 and June 30, 2017 and related notes (the “Interim Financial Statements”), and the 
management’s discussion and analysis in connection therewith; 

(d) the Company’s material change report dated March 1, 2018 announcing the Company’s definitive wholesale 
agreement with Canopy Growth Corporation (“Canopy”);  

(e) the Company’s material change report dated March 8, 2018 announcing the March 2018 Offering (as defined 
below); 

(f) the Company’s management information circular dated May 23, 2018, prepared in connection with an annual 
general and special meeting of shareholders held on June 27, 2018;  
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(g) the marketing materials of the Company dated September 18, 2018 with respect to the Offering; 

(h) the amended marketing materials of the Company dated September 19, 2018 with respect to the Offering 
(together with (g) above, the “Marketing Materials”); and 

(i) the Company’s material change report dated September 19, 2018 announcing the Offering. 

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

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

MARKETING MATERIALS 

The Marketing Materials are not part of this Prospectus to the extent that the contents of the Marketing Materials have 
been modified or superseded by a statement contained in this Prospectus. Any “template version” of “marketing 
materials” (each as defined in National Instrument 41-101 – General Prospectus Requirements), filed after the date 
of this Prospectus and before the termination of the distribution under the Offering is deemed to be incorporated by 
reference into this Prospectus.

DESCRIPTION OF THE BUSINESS

Corporate Structure  

The Company was incorporated pursuant to the Canada Business Corporations Act (the “CBCA”) on August 11, 
2014. The Company’s articles of incorporation were amended on August 14, 2017 to change its name from Sunniva 
Holdings Corp. to Sunniva Inc. and to remove certain transfer restrictions with respect to the Common Shares. The 
Common Shares are listed on the CSE under the symbol “SNN” and on the OTCQX under the symbol “SNNVF”. 

The Company’s registered and records office is located at 1200 Waterfront Centre, 200 Burrard Street, PO Box 48600, 
Vancouver, British Columbia V7X 1T2. The Company’s head office is located at 1200 Waterfront Centre, 200 Burrard 
Street, PO Box 48600, Vancouver, British Columbia V7X 1T2. The Company’s corporate website is 
www.sunniva.com.  

The Company has eleven wholly-owned subsidiaries. The Company has four wholly-owned Canadian subsidiaries: 
Sunniva Medical Inc. (“SMI”), National Health Services Ltd. (“NHS”), 1964433 Alberta Ltd. (“196”) and 1167025 
B.C. Ltd. (“116”). The Company and SMI were incorporated under the CBCA. NHS and 196 were incorporated under 
the Business Corporations Act (Alberta). 116 was incorporated under the Business Corporations Act (British 
Columbia). The Company, SMI and 116 are headquartered in Vancouver, British Columbia. NHS and 196 are 
headquartered in Calgary, Alberta. 
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Additionally, the Company has seven wholly-owned United States subsidiaries: Sun Holdings Management, LLC 
(Delaware), Full-Scale Distributors, LLC (Florida) (“FSD”), Sunniva Full-Scale Distributors Corporation 
(California), CP Logistics, LLC (North Carolina) (“CPL”), Sun CA Holdings, Inc. (California) (“SCH”), Sunny 
People, LLC (California) and A1 Perez, LLC (Delaware) (“APL”).  

The following chart illustrates, as of the date hereof, the Company’s corporate structure, together with the place of 
incorporation/governing law of each principal wholly-owned subsidiary and the percentage of voting securities 
beneficially owned by the Company. 

Business of the Company 

The Company, through its subsidiaries, is a vertically integrated cannabis company providing products and services 
in Canada and California.  

Employees 

As at December 31, 2017, the Company had a total of 101 full-time employees and 36 part-time employees. 

Recent Developments 

Corporate Developments 

Full-Scale Distributors, LLC Acquisition 

On February 10, 2017, the Company acquired FSD (the “FSD Acquisition”). As at December 31, 2017, no additional 
contingent consideration payments had been made pursuant to the FSD Acquisition. On March 31, 2018, the Company 
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determined that no additional contingent consideration was payable for the period ended December 31, 2017, in 
accordance with the terms of the agreement governing the FSD Acquisition. On February 15, 2018, the Company 
repaid the secured convertible promissory note issued in connection with the FSD Acquisition (the “FSD Note”), 
through a combination of cash and Common Shares. See “Prior Sales”. 

Appointment of Chief Financial Officer and President and Chief Executive Officer of SCH 

On January 3, 2018, David Negus joined the Company as Chief Financial Officer and is accountable for the 
administrative, financial and risk management operations of the Company. Mr. Negus most recently served as the 
CFO of the company Luvo, Inc. (“Luvo”). At Luvo, he was responsible for finance, supply chain operations, 
information technology, human resources and investor relations. Prior to his role at Luvo, Mr. Negus was Vice 
President, Corporate Controller at lululemon. In his role at lululemon, Mr. Negus led the finance team through their 
initial public offering and was responsible for their global financial reporting, accounting, tax, and treasury functions. 
As part of the lululemon leadership team, he played an integral role in the development and build out of a finance 
team that supported the business from a private company to a multi-billion dollar international organization.  Mr. 
Negus holds a CPA, CA designation. 

On January 3, 2018, Vinayak Shastry joined the Company as the President of SCH, the Company’s main US operating 
subsidiary. Mr. Shastry is responsible for the overall management and direction of the Company’s California 
operations. Mr. Shastry has been employed as a consultant to the Company in California since October 2017. Prior to 
working with the Company, Mr. Shastry was an executive with Foundation Partners, a California based real estate 
development company. Prior to Foundation Partners, Mr. Shastry served as the Chief Financial Officer of IDEA 
Solutions, a software services company headquartered in San Jose, California with over 1,200 employees 
globally.  IDEA Solutions was acquired in 2014 by Xoriant.  Earlier in his career, Mr. Shastry worked in private equity 
and investment banking at TPG Capital and Morgan Stanley, respectively.   Mr. Shastry earned a B.S. in Electrical 
Engineering and Computer Science. 

Formation of Medical and Scientific Advisory Committee  

The Company has formed a Medical and Scientific Advisory Committee (“MSAC”) responsible for providing 
management and the board of directors of the Company (the “Board”) with science-based guidance as it relates to 
medical cannabis.  In particular, the MSAC will provide guidance by: 

• reviewing current available medical literature which addresses the safety and efficacy of medical 
cannabis in treating human disease; 

• providing insight into mechanisms by which the Company may emerge and continue as a world leader 
in the medical cannabis industry; 

• identifying areas in which evidence-based data is lacking, so that targeted research opportunities can be 
fostered with collaborating academic institutions; 

• developing and maintaining relationships with collaborating academic institutions; 

• from a patient and community safety standpoint, identifying obstacles and challenges that may interfere 
with the corporate mandate; 

• developing strategies to help mitigate problems identified above; 

• as required, providing the Company with guidance on issues of compliance, regulation and legislation 

within the medical cannabis industry; and 

• addressing any matter that may result from the foregoing and any other matter as may reasonably be 
requested by the Board or management of the Company. 
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The MSAC currently consists of seven members; three of whom are independent of the Company and its subsidiaries 
and all of whom are experienced health professionals with significant experience in their area of expertise. 

Bought Deal Offering 

On March 27, 2018, the Company completed a bought deal public offering for aggregate gross proceeds of 
$27,797,275 (the “March 2018 Offering”). A total of 2,850,900 units and 50,000 warrants were sold at a price of 
$9.75 per unit and $0.02 per warrant. Each unit consisted of one Common Share and one-half of one warrant. Each 
whole warrant entitles the holder thereof to acquire one Common Share at an exercise price per Common Share of 
$12.50 until March 27, 2020. 

On March 27, 2018 the Company entered into a warrant indenture with Odyssey Trust Company to govern the warrants 
issued under the March 2018 Offering (the “March Warrant Indenture”). The terms of the March Warrant Indenture 
are substantially the same as the proposed terms of the Warrant Indenture described herein. 

Announcement of Strategic Transaction 

On July 10, 2018, the Company announced that it intends to spin out its Canadian assets into a separate Canadian 
entity and apply to list the shares on the Toronto Stock Exchange and the NASDAQ Stock Market as it considers 
potential strategic alternatives to unlock the underlying value of the Company’s assets on both sides of the border (any 
such strategic alternative, a “Strategic Transaction”). A Strategic Transaction could include, among other things, a 
sale of, an investment in, or a joint venture for some or all of the Company’s Canadian assets. Depending on the nature 
of the Strategic Transaction, a number of conditions may require satisfaction including, but not limited to, Company 
shareholder approval, CSE approval and other stock exchange approvals, none of which can be assured. 

Canadian Activities 

Wholesale Agreement with Canopy Growth Corporation 

On February 20, 2018, the Company entered into a definitive wholesale agreement (the “Agreement”) with Canopy 
whereby the Company, through its wholly-owned subsidiary, SMI, has committed to sell Canopy 45,000 kilograms 
of premium quality cannabis annually over an initial two-year period commencing in Q1 2019. Pursuant to the 
Agreement, the Company must receive the necessary cultivation licenses for the Sunniva Canada Campus from Health 
Canada (the “Licensing Condition”). If the Licensing Condition is not met by the end of January, 2019, Canopy has 
the ability to terminate the Agreement. The Company is in discussions with Canopy to extend the initial start date of 
the Agreement to give the Company additional time to comply with the Licensing Condition. 

Under the terms of the Agreement, Canopy and the Company will share in the revenues as product is sold through 
Canopy’s distribution network including its online marketplace, Tweed Main Street, and via provincial distribution 
channels. The revenue share will be based on the strain, sales channel and other relevant factors. The Agreement is 
subject to SMI receiving its cultivation license from Health Canada for the Sunniva Canada Campus in Okanagan 
Falls, British Columbia, Canada (the “Sunniva Canada Campus”).  

Sunniva Canada Campus 

The Sunniva Canada Campus has an estimated project budget for the first phase of construction (“Phase 1”) of 
approximately $134,000,000 which includes the land purchase costs of $8,000,000, debt servicing costs of $4,000,000; 
external physical structure costs of $17,000,000; internal structure costs including the automated table systems, 
irrigation, lighting and climate control of $42,000,000; contractor hard costs, architectural and engineering costs, 
project administration costs and contingency and reserves of $48,000,000 and power sub station costs of $15,000,000. 

Funding of the Sunniva Canada Campus is anticipated to be completed through a combination of debt, mezzanine and 
equity financing which the Company is continuing to pursue.  The Company has also retained Canaccord to review 
all other strategic alternatives which may include a sale of, an investment in, or a joint venture for some or all of the 
Company’s Canadian assets. See “Use of Proceeds”. 
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On May 25, 2018, SMI received the Confirmation of Readiness (“COR”) for a license under the ACMPR from Health 
Canada. This represents acceptance of the Company’s detailed application with the next step being an inspection upon 
site readiness in order to commence cultivation. 

On June 18, 2018, the Company announced the closing of a 126-acre industrial zoned property for the Sunniva Canada 
Campus in Okanagan Falls, British Columbia for a purchase price of $7.0 million. The transaction closed on June 15, 
2018 for consideration of $3.5 million in cash and the balance through a one-year vendor take back mortgage financing 
arrangement. The Sunniva Canada Campus has commenced construction. Grading of the site is complete. Foundation 
work on Phase 1 has commenced and is approximately 90% complete. 

Phase 1 (50,000 kg per year plus 10,000 kg in associated trim) is expected to commence operations with the first 
harvest in Q3 2019. 

Canadian Federal Regulations 

On April 13, 2017, the Government of Canada introduced Bill C-45 (the “Cannabis Act”) to amend the Controlled 
Drugs and Substances Act (“CDSA”) (which governs the ACMPR), the Criminal Code (Canada), the Narcotic 
Control Regulations (“NCR”) and other related legislation to legalize and regulate the use of cannabis for recreational 
purposes.  The Cannabis Act received its first reading in the House of Commons on April 13, 2017, followed by a 
second reading on October 5, 2017 and was passed by the House of Commons on the third reading on November 27, 
2017. The Cannabis Act received its first reading by the Senate on November 28, 2017 and its second reading on 
March 22, 2018.  

On June 18, 2018, the Cannabis Act passed the Senate vote and subsequently received Royal Assent on June 21, 2018.  
The Government of Canada has announced that the Cannabis Act, and related ancillary amendments to other 
legislation, are intended to come into effect October 17, 2018. 

Pursuant to the Cannabis Act, individuals over the age of 18 will be able to purchase fresh cannabis, dried cannabis, 
cannabis oil, and cannabis plants or seeds and will be able to legally possess up to 30 grams of dried cannabis, or the 
equivalent amount in fresh cannabis or cannabis oil.  The Cannabis Act also permits households to grow a maximum 
of four cannabis plants. This limit applies regardless of the number of adults that reside in the household. In addition, 
the Cannabis Act provides provincial and municipal governments the authority to prescribe regulations regarding retail 
and distribution, as well as the ability to alter some of the existing baseline requirements, such as increasing the 
minimum age for purchase and consumption. 

On July 11, 2018, the Federal Government published regulations in the Canada Gazette, Part II, to support the coming 
into force of the Cannabis Act, including the Cannabis Regulations (“Cannabis Regulations”), the new Industrial 
Hemp Regulations (“IHR”, and together with the Cannabis Regulations, collectively, the “Regulations”), along with 
proposed amendments to the NCR and certain regulations under the Food and Drugs Act. The Regulations, among 
other things, outline the rules for the legal cultivation, processing, research, testing, distribution, sale, importation and 
exportation of cannabis and hemp in Canada, including the various classes of licenses that can be granted, and set 
standards for cannabis and hemp products that will be available for legal sale as of October 17, 2018. Currently, 
medical cannabis is largely regulated by the ACMPR. The ACMPR and the current Industrial Hemp Regulations will 
no longer be in force on October 17, 2018 and will be supplanted by the Cannabis Act and the Regulations. Once the 
Cannabis Act comes into force, cannabis will no longer be regulated under the CDSA and will be regulated under the 
Cannabis Act. 

Licenses, Permits and Authorizations 

The Cannabis Regulations establish six classes of licenses:

• Cultivation licenses; 

• Processing licenses; 
• Analytical testing licenses; 
• Sales for medical purposes licenses 
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• Research licenses; and 
• Cannabis drug licenses. 

The Cannabis Regulations also create subclasses for cultivation licenses (standard cultivation, micro-cultivation and 
nursery) and processing licenses (standard processing and micro-processing). Different licenses and each sub-class 
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 each sub-class. Producers holding production and sales licenses under the ACMPR 
will be transferred to similar licenses under the Cannabis Act. 

Licenses issued pursuant to the Cannabis Regulations will be valid for a period of no more than five years. The 
Cannabis Regulations will permit cultivation license holders to conduct both outdoor and indoor cultivation of 
cannabis, however no licensed activities (except for destruction, antimicrobial treatment and distribution) can take 
place in a “dwelling-house”. 

The new IHR will replace the Industrial Hemp Regulations currently in force on October 17, 2018. The IHR define 
industrial hemp as cannabis plants whose leaves and flowering heads do not contain more than 0.3% THC. The 
regulatory scheme for industrial hemp will largely remain the same, however the IHR will permit the sale of hemp 
plants to licensed cannabis producers, and licensing requirements will be reduced. 

Security Clearances 

The Cannabis Act and Cannabis Regulations will require several individuals to hold a valid security clearance, 
including directors, officers, and large shareholders of the licensee, including officers and directors of those 
companies who can exert direct control over the licensee, those who hold key positions, namely the Responsible 
Person in Charge, the Head of Security, the Master Grower and the Quality Assurance Person and anyone else 
specified by name by the Minister of Health (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 is largely the approach in place today 
under the ACMPR and other related regulations governing the licensed production of cannabis for medical 
purposes. Individuals who have histories of nonviolent, lower-risk criminal activity (for example, simple possession 
of cannabis, or small-scale cultivation of cannabis plants) are not precluded from participating in the legal cannabis 
industry, and the grant of security clearance to such individuals is at the discretion of the Minister and such 
applications will be reviewed 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 Cannabis Regulations set out a national cannabis tracking system to track cannabis throughout the supply chain 
to help prevent diversion of cannabis into, and out of, the illegal market. The Cannabis Act also provides the Minister 
with the authority to make a ministerial order requiring 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. 

Products 

The Cannabis Regulations set out the requirements for the sale of cannabis products at the retail level permit the sale 
of dried cannabis, cannabis oil, fresh cannabis, cannabis plants and cannabis seeds, including in such forms as “pre-
rolled” and in capsules. The THC content and serving size of cannabis products is limited by the Cannabis Regulations. 
The sale of edibles containing cannabis and cannabis concentrates will not initially be permitted, however the federal 
government anticipates that such products will be legalized within one year following the coming into force of the 
Cannabis Act. 
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Advertising and Promotion 

The Cannabis Act prohibits the promotion of cannabis, cannabis accessories or services related to cannabis, including, 
but not limited to: 

• by communicating information about its price or distribution; 
• by doing so in a manner that there are reasonable grounds to believe could be appealing to young persons; 
• by means of a testimonial or endorsement, however displayed or communicated; 
• by means of the depiction of a person, character or animal, whether real or fictional; or 
• by presenting it or any of its brand elements in a manner that associates it or the brand element with, or evokes 

a positive or negative emotion about or image of, a way of life such as one that includes glamour, recreation, 
excitement, vitality, risk or daring. 

The Cannabis Act does provide exceptions to these prohibitions in limited circumstances, including when the 
promotion is by means of an informational or brand-preference promotion and as long as that promotion is displayed 
in a manner that it cannot be viewed by people under the age of 18. 

Packaging and Labelling 

The Cannabis Regulations set out requirements pertaining to the packaging and labelling of cannabis products. Cannabis 
package labels must include specific information, such as: 

• product source information, including the class of cannabis and the name, phone number, and email of the 
cultivator; 

• a mandatory health warning, rotating between Health Canada’s list of standard health warnings; 
• the Health Canada standardized cannabis symbol; and 
• information specifying THC and CBD content. 

A cannabis product’s brand name may only be displayed once on the principal display panel, or if there are separate 
principal display panels for English and French, only once on each principal display panel. It can be in any font style 
and any size, so long as it is equal to or smaller than the health warning message. The font must not be in metallic or 
fluorescent colour. In addition to the brand name, only one other brand element can be displayed. 

All-over packaging wraps must be clear, and the interior surface and exterior surface of any container in which a 
cannabis product is packaged cannot have any embossing, texture, foil, or cut outs. Additionally, packages must be 
child-resistant and tamper-proof. 

Cannabis for Medical Purposes 

The ACMPR will be repealed when the Cannabis Act and the Regulations come into force on the legalization date. 
Part 14 of the Cannabis Regulations sets out the regime for medical cannabis following legalization, which will remain 
substantively the same as currently exists under 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. Patients who 
have the authorization of their healthcare provider will continue to have access to cannabis, either purchased directly 
from a federally licensed producer, or by registering to produce a limited amount of cannabis for their own medical 
purposes, or designating someone to produce cannabis for them. 

Provincial Regulatory Regimes 

Provincial and territorial governments in Canada have made varying announcements on the proposed regulatory 
regimes for the distribution and sale of cannabis for recreational or “adult-use” purposes. For example, Québec, New 
Brunswick, Nova Scotia, Prince Edward Island and the Northwest Territories have adopted a public sector model for 
distribution, whereas Saskatchewan and Newfoundland & Labrador have opted for a private sector approach. Alberta, 
British Columbia, Ontario and Manitoba have announced plans to pursue a hybrid approach of public and private sale 
and distribution. 
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In connection with the new framework for regulating cannabis in Canada, the Government of Canada has introduced 
new penalties under the Criminal Code (Canada), including penalties for the illegal sale of cannabis, possession of 
cannabis over the prescribed limit, production of cannabis beyond personal cultivation limits, taking cannabis across 
the Canadian border, giving or selling cannabis to a youth and involving a youth to commit a cannabis-related offence. 

Canadian Banking and Financial Services

As the cannabis industry expands in Canada, management of the Company expects cannabis-related businesses to 
increasingly seek banking and financial services from Canadian financial institutions.  However, banks and financial 
institutions may consider cannabis-related businesses to be high-risk clients under the Canadian anti-money 
laundering regime. Accordingly, opening and maintaining accounts for cannabis-related businesses will require 
substantial resources and diligence on the part of financial institutions, especially in light of the obligation imposed 
on financial institutions under anti-money laundering legislation to engage in ongoing monitoring of clients and their 
activities.   

U.S. Activities 

The following table, dated as of June 30, 2018, presents a quantification of the Company’s balance sheet and operating 
statement exposure to U.S. marijuana-related activities, compared with Canadian activities and U.S. non-marijuana-
related activities.  

000s 
Amount 

($) 

Canadian 
activities 

(%) 

US 
marijuana-related 

activities 
(%) 

US 
Non-marijuana-related 

activities 
(%) 

Cash 17,867 80 0 20 
Accounts receivable 3,474 60 0 40 
Inventory 328 17 12 71 
Prepaids 306 93 0 7 
Deposits 2,048 96 4 0 
PP&E 36,363 45 54 1 
Intangibles 23,989 29 61 10 
Goodwill 17,693 82 0 18 
Total assets 102,068 56 33 11 
Accounts payable 7,117 67 13 20 
Deferred revenue 148 7 0 93 
Short term loans 3,492 100 0 0 
Provisions 303 19 0 81 
Convertible debenture 8,736 100 0 0 
Warrant liability 2,201 100 0 0 
Finance lease 11,120 0 100 0 
Deferred income taxes 1,854 100 0 0 
Total liabilities 34,791 60 35 5 
Revenue 9,633 61 0 39 
Gross margin 4,881 88 0 12 
SG&A 16,037 83 2 15 
Finance costs 881 98 0 2 
Tax recovery 302 100 0 0 

For a detailed discussion of the Company’s business, including the nature of the Company’s involvement in the U.S. 
cannabis industry, see the section titled “Our Business” in the IPO Prospectus. 

Extraction Facility  

In early January 2018, APL received temporary licenses from the State of California Department of Public Health 
Manufactured Cannabis Safety Branch for its extraction facility for volatile and non-volatile extraction (the 
“Extraction Facility”). The licenses were subsequently re-issued to CPL in connection with the transfer of the leases 
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of the Extraction Facility. The licenses authorize the holder to engage in commercial cannabis-related activity.  The 
Extraction Facility became operational in July 2018. The Extraction Facility has the capacity to process 500lbs/day of 
bio mass. 

The Company’s wholly-owned subsidiary, CPL, has secured 12-month extraction services agreements with a number 
of leading California brands for the Extraction Facility. 

Build to Suit Lease Agreement and Sunniva California Campus 

CPL entered into a build-to-suit lease agreement (the “Build to Suit Lease”) with Sunniva Production Campus, LLC 
(“SPCL”) on October 20, 2017 for the construction of a greenhouse facility in Cathedral City, California (the 
“Sunniva California Campus”), which is owned by SPCL. The Build to Suit Lease and construction of the Sunniva 
California Campus, among other things, were conditional on the receipt of funding by SPCL from third party investors 
and bankers. This funding was received on March 14, 2018.  

Construction continues at the Sunniva California Campus. Phase one (50,000 kg per year) is expected to commence 
operations in Q4 2018, with the first harvest expected in Q1 2019. 

California Licenses 

CPL and its affiliates have received a total of 24 local licenses in Cathedral City, California in the following categories: 
sixteen (16) cultivation licenses, two (2) nursery licenses, two (2) processor licenses, two (2) distribution licenses, one 
(1) manufacturing license, and one (1) retail and delivery license. All of the licenses are for the Sunniva California 
Campus in Cathedral City, except for the manufacturing license for the Extraction Facility approximately three miles 
away, also in Cathedral City, California due to zoning restrictions. CPL and its affiliates have applied for and received 
temporary state licenses for all of the cultivation operations at the Sunniva California Campus, some of which are still 
active and some of which have expired. CPL and its affiliates have also applied for annual state licenses for all 
cultivation operations, all of which have been received by the California Department of Food and Agriculture’s 
CalCannabis cultivation licensing division (“CalCannabis”), and are being processed and considered currently. 
Processor, distributor and retail and delivery state license applications are being prepared currently for submission to 
the state of California. 

Regarding the state temporary and annual cultivation license applications, the Company is navigating one threshold 
issue that needs to be resolved prior to receiving additional temporary cultivation license renewals, additional 
temporary cultivation licenses and annual state licenses from CalCannabis. The issue stems from the fact that the 
California State Water Boards (the “Water Boards”) and the Agua Caliente Band of Cahuilla Indians (the “Agua 
Caliente Band”) have conflicting policies regarding the authorization of cannabis activities on or near tribal land. The 
Water Boards have issued a General Order for commercial cannabis cultivation activities in the state of California that 
requires tribal authorization for commercial cultivation activities within 600 feet of tribal land. CPL is not conducting 
commercial cannabis activities on tribal land, however, the Sunniva California Campus is within 600 feet of tribal 
land. The Agua Caliente Band has responded to the Water Boards stating that the tribe does not intend to be in a 
position in which they are required to authorize or not authorize cannabis activity, and that “tribal law is not a barrier 
to [CPL’s] commercial cannabis activity.” The Water Boards are currently considering the response from the tribe, 
have spoken to the Company’s government affairs and state lobbying representatives, and are working to resolve the 
issue appropriately. Company representatives have also met with local government officials in Cathedral City, and the 
City supports a quick resolution to this issue. The Company expects that the collaborative support of the Water Boards’ 
representatives, the Agua Caliente Band and local government will resolve this issue satisfactorily, however, such a 
resolution cannot be assured. 

U.S. Federal Regulations

The Sessions Memo 

On January 4, 2018, Attorney General Jeff Sessions and the US Department of Justice (“DOJ”) issued a Memorandum 
for all United States Attorneys entitled “Marijuana Enforcement” (the “Sessions Memo”). The effect of the Sessions 
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Memo has been to rescind the guidance issued on August 29, 2013 relative to medical marijuana enforcement under 
the Cole Memorandum (the “Cole Memo”).  

The Sessions Memo instructs federal prosecutors to disregard the previous Obama-era Cole Memo guidance, and 
instead follow “the well-established principles that govern all federal prosecutions . . . as reflected in chapter 9-27.000 
of the U.S. Attorney’s Manual.”  The Sessions Memo continues, stating, “[t]hese principles require federal prosecutors 
deciding which cases to prosecute to weigh all relevant considerations, including federal law enforcement priorities 
set by the Attorney General, the seriousness of the crime, the deterrent effect of criminal prosecution, and the 
cumulative impact of particular crimes in the community.”  

The effect of the Cole Memo’s rescission remains to be seen.  Since 1980, when chapter 9-27.000 of the U.S. 
Attorney’s Manual was originally promulgated, the United States has undergone a dramatic shift in both national and 
state-level marijuana policy.  In 1980, there were zero (0) states in the U.S. with marijuana decriminalization or 
legalization statutes.  Today, thirty (30) states and the District of Columbia have enacted medical marijuana legislation 
in some form, with additional states considering similar legalization measures.  As a result, the manner in which the 
factors identified in chapter 9-27.000 of the U.S. Attorney’s Manual (e.g. “seriousness of the crime,” “deterrent effect 
of criminal prosecution,” and cumulative impact . . . in the community”) are considered and interpreted today as a 
matter of prosecutorial discretion, will likely be different than the way in which they were considered and interpreted 
in 1980.   

On the same day of the Sessions Memo’s release, numerous government officials, legislators and federal prosecutors 
in states with medical and recreational marijuana statutes announced their intention to continue the Cole Memo-era 
status quo despite the DOJ’s decision to rescind it.  The impact that this lack of uniformity between state and federal 
authorities could have on individual state cannabis markets and the businesses that operate within them is unclear and 
the enforcement of relevant federal laws is a significant risk. 

The Company will continue to abide by the tenets of the Cole Memo indefinitely, and strictly comply with all of the 
federal priorities listed under the Cole Memo, despite the fact that it has been rescinded. The Company views 
compliance with these federal government principles as an absolute necessity for both the success of the Company as 
well as the emergence of a successful regulated marketplace in the United States.  Further, management will continue 
to assess all considerations relevant to federal law enforcement priorities in this arena, and to monitor all related 
political and regulatory developments. For a more detailed discussion of the tenets of the Cole Memo, including the 
Company’s approach to abiding by the tenets of the Cole Memo, see the section titled “Our Business” in the IPO 
Prospectus. 

California Regulations 

The Company believes California state law enforcement (and regulatory agencies) will be respected as the primary 
enforcer of medical cannabis regulations despite the rescission of the Cole Memo. The Company operates within the 
framework of the Medicinal and Adult-Use Cannabis Regulation and Safety Act (California) (“MAUCRSA”) and 
believes it should not trigger any one of the federal enforcement priorities enumerated under the Cole Memo or under 
the chapter 9-27.000 of the U.S. Attorney’s Manual.  

The Company has retained U.S. legal counsel in order to monitor the California state regulatory regime and proactively 
advise management and the Board on ongoing regulatory matters. For a more detailed description of the regulatory 
framework enacted by the state of California, and how the Company monitors and ensures compliance with such 
regulation, see the section titled “Our Business” in the IPO Prospectus.  

CONSOLIDATED CAPITALIZATION 

Since June 30, 2018, the date of the Company’s most recently filed Interim Financial Statements, there have been no 
changes in the Company’s share capital on a consolidated basis other than as outlined under “Prior Sales.” For 
information on the exercise of options pursuant to the Company’s stock option plan, the exercise of certain outstanding 
warrants, and the conversion of certain outstanding convertible debentures, see the section titled “Prior Sales.”  
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As of September 18, 2018, the Company has 32,054,215 Common Shares issued and outstanding. Upon completion 
of the Offering, there will be an aggregate of 35,854,215 Common Shares issued and outstanding (36,424,215 
Common Shares outstanding if the Over-Allotment Option is exercised in full).  

As of September 18, 2018, the Company has options outstanding to purchase up to an aggregate 4,507,929 Common 
Shares. Upon completion of the Offering, there will be options outstanding to purchase up to an aggregate 4,735,929 
Common Shares (including the Compensation Options) (options outstanding to purchase up to an aggregate 4,770,129 
Common Shares if the Over-Allotment Option is exercised in full). 

As of September 18, 2018, the Company has Warrants outstanding to purchase up to an aggregate of 1,920,038 
Common Shares. Upon completion of the Offering, there will be Warrants outstanding to purchase up to an aggregate 
3,820,038 Common Shares (Warrants outstanding to purchase up to an aggregate 4,105,038 Common Shares if the 
Over-Allotment Option is exercised in full).

The following table sets forth the Company’s indebtedness and shareholders’ equity as of September 18, 2018 on an 
actual basis and adjusted to give effect to the Offering as though it had occurred on June 30, 2018. The table below 
should be reviewed in conjunction with the Interim Financial Statements of the Company. 

000s 

As at June 30, 
2018 
($) 

Adjusted to give 
effect to the 
Offering(1)  

($) 

Adjusted to give effect to 
the Offering (assuming 

full exercise of the Over-
Allotment Option)(2) 

($) 
Cash and cash equivalents 17,530 36,354 39,178 
Debt (including current maturities) 

Short term loans 3,492 3,492 3,492 
Warrant liability 2,201 2,201 2,201 
Convertible Debentures 8,736 8,736 8,736 

Total Debt 14,429 14,429 14,429 
Total Equity 67,097 85,921 88,745 
Total Capitalization 81,526 100,350 103,174 

(1) Without giving effect to the exercise of the Over-Allotment Option, based on the issuance of 3,800,000 Units for gross proceeds of 
$20,026,000 less the Underwriters’ Fee of $1,201,560, but before deducting the expenses of the Offering, estimated to be $300,000, 
which will be paid from the proceeds of the Offering. 

(2) After giving effect to the exercise of the Over-Allotment Option, based on the issuance of an aggregate of 4,370,000 Units for gross 
proceeds of $23,029,900 less the Underwriters’ Fee of $1,381,794, but before but before deducting the expenses of the Offering, 
estimated to be $300,000, which will be paid from the proceeds of the Offering. 

USE OF PROCEEDS 

Proceeds 

The net proceeds to the Company from the Offering are estimated to be $18,824,440 after deducting the payment of 
the Underwriters’ Fee of $1,201,560, but before deducting the expenses of the Offering (estimated to be approximately 
$300,000). If the Over-Allotment Option is exercised in full, the net proceeds to the Company from the sale of the 
Units are estimated to be $21,648,106 after deducting the Underwriters’ Fee of $1,381,794, but before deducting the 
expenses of the Offering (estimated to be approximately $300,000).  

Principal Purposes  

The Company intends to use the majority of the net proceeds of the Offering to fund development at the Sunniva 
Canada Campus and Sunniva California Campus. 
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Upon completion of the Offering, the Company intends to allocate and use the net proceeds of the Offering in the 
following manner:

• approximately $8,000,000 will be used to fund deposits with construction vendors for the Sunniva Canada 
Campus; and 

• approximately $7,000,000 will be used to fund leasehold improvements and purchase equipment for the 
Sunniva California Campus. 

It is intended that the remaining net proceeds of the Offering will be used by the Company for working capital purposes 
of a nature typical for a company engaged in the cultivation and sale of marijuana and related products.  

The above noted allocation represents the Company’s intentions with respect to its use of proceeds based on current 
knowledge, planning and expectations of management of the Company. Actual expenditures may differ from the 
estimates set forth above. There can be no assurances the above objectives will be completed. See “Risk Factors”. 

The Company had negative cash flow from operating activities for the year ended December 31, 2017 and the six 
months ended June 30, 2018.  The Company does not currently anticipate using proceeds from the Offering to fund 
expected negative cash flow from operating activities.  

As at August 31, 2018, the Company had a current working capital balance of approximately $6,670,606. 

If the Over-Allotment Option is exercised in full, the Company will receive additional net proceeds of $2,823,666 
after deducting the Underwriters’ Fee. The net proceeds from the exercise of the Over-Allotment Option, if any, is 
expected to be used for the same purposes as described above. 

Significant Events, Milestones or Objectives 

The primary business objectives for the Company over the next 12 months are:   

1) commence operations of the Sunniva California Campus (anticipated Q4 2018); 

2) launch Sunniva house of brands for multiple product categories in California;  

3) pursue vertical integration through distribution and retail acquisitions in California; and 

4) commence operations of the Sunniva Canada Campus (anticipated Q3 2019).  

Significant events that need to occur for the above business objectives to be accomplished: 

Business Objective Significant Event 

Commence operations of the Sunniva California 
Campus 

Complete build of the Sunniva California Campus 

Receive annual state operating licenses 

Hire workforce 

Launch Sunniva house of brands in California Complete equipment purchases 

Hire Chief Marketing Officer  

Pursue vertical integration strategy Commence operations at the Sunniva Cathedral City 
dispensary 

Acquire complimentary brand, distribution and retail 
assets 
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Business Objective Significant Event 

Commence operations of the Sunniva Canada 
Campus 

Secure project financing: the Company anticipates it 
will secure this financing through a combination of 
debt, mezzanine and equity financing and has retained 
Canaccord to review all other strategic alternatives 
which may include a sale of, an investment in, or a 
joint venture for some or all of the Company’s 
Canadian assets 

Complete build of the Sunniva Canada Campus 

Receive final cultivation and sales licenses 

PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement, the Company has agreed to sell and the Underwriters have agreed to 
severally, and not jointly or jointly and severally, purchase, as principals, 3,800,000 Units at a price of $5.27 per Unit, 
for aggregate gross consideration of $20,026,000 payable in cash to the Company against delivery of the Units. The 
Offering Price has been determined by arm’s length negotiation between the Company and the Co-Lead Underwriters, 
on behalf of the Underwriters, with reference to the prevailing market price of the Common Shares. The obligations 
of the Underwriters under the Underwriting Agreement are several (and not joint or joint and several), are subject to 
certain closing conditions and may be terminated at their discretion on the basis of “disaster out”, “material change 
out”, “regulatory out” and “breach out” provisions in the Underwriting Agreement 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 if any Units are purchased under the Underwriting Agreement. 

The Underwriters have been granted the Over-Allotment Option, exercisable, in whole or in part, at the sole discretion 
of the Underwriters, until the Over-Allotment Deadline to cover the Underwriters’ over-allocation position, if any, 
and for market stabilization purposes. The Over-Allotment Option may be exercised, at the Co-Lead Underwriters’ 
sole discretion, to acquire: (i) up to 570,000 Over-Allotment Units at the Offering Price; (ii) up to 570,000 Over-
Allotment Shares at the Over-Allotment Share Price; (iii) up to 285,000 Over-Allotment Warrants at the Over-
Allotment Warrant Price; or (iv) any combination of Over-Allotment Units at the Offering Price, Over-Allotment 
Shares at the Over-Allotment Share Price and Over-Allotment Warrants at the Over-Allotment Warrant Price, 
provided that the aggregate number of Over-Allotment Shares which may be issued under the Over-Allotment Option 
does not exceed 570,000 and the aggregate number of Over-Allotment Warrants which may be issued under the Over-
Allotment Option does not exceed 285,000. The Over-Allotment Option is exercisable by the Co-Lead Underwriters, 
giving notice to the Company prior to the Over-Allotment Deadline, which notice shall specify the number of Over-
Allotment Units, Over-Allotment Shares and/or Over-Allotment Warrants to be purchased. 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 Over-
Allotment Units, Over-Allotment Shares or Over-Allotment Warrants forming part of the Underwriters’ over-
allocation position acquires those Over-Allotment Units, Over-Allotment Shares or Over-Allotment Warrants under 
this Prospectus, regardless of whether the over-allocation position is ultimately filled through the exercise of the Over-
Allotment Option or secondary market purchases.  

In consideration for the services provided by the Underwriters in connection with the Offering, and pursuant to the 
terms of the Underwriting Agreement, the Company has agreed to pay the Underwriters the Underwriters’ Fee equal 
to 6% of the gross proceeds from the Offering (including any gross proceeds raised on exercise of the Over-Allotment 
Option).  

The Underwriters will also receive, as additional compensation, the Compensation Options. Each Compensation 
Option is exercisable to purchase a Compensation Option Share at the Offering Price for a period of 24 months from 
the Closing Date. This Prospectus also qualifies the distribution of the Compensation Options. 
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The Offering is being made in each of the provinces of British Columbia, Alberta and Ontario. 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. 
The Units may be offered and sold in the United States in a private placement. Subject to applicable law, the 
Underwriters may offer the Units in such other jurisdictions outside of Canada and the United States as agreed between 
the Company and the Underwriters.   

The Company has given notice to the CSE to list the Unit Shares, the Warrant Shares and the Compensation Option 
Shares on the CSE. Listing will be subject to the Company fulfilling all listing requirements of the CSE. The Company 
has not applied and does not intend to apply for the listing of the Warrants on any securities exchange. 

The Underwriters propose to offer the Units initially at the Offering Price. After the Underwriters have made a 
reasonable effort to sell all of the Units at the Offering Price, the offering price may be decreased and may be further 
changed from time to time to an amount not greater than the Offering Price, and the compensation realized by the 
Underwriters will be decreased by the amount that the aggregate price paid by purchasers for the Units is less than the 
gross proceeds paid by the Underwriters to the Company. 

Pursuant to the Underwriting Agreement, the Company has agreed not to, directly or indirectly, issue, sell, offer, grant 
an option or right in respect of, or otherwise dispose of, or enter into any derivative transaction that has the effect of 
any of the foregoing, or agree to or announce any intention to issue, sell, offer, grant an option or right in respect of, 
or otherwise dispose of, or enter into any derivative transaction that has the effect of any of the foregoing, any Common 
Shares or any securities convertible into or exchangeable for, or otherwise exercisable to acquire Common Shares or 
other equity securities of the Company for a period of 90 days after the Closing Date, without the prior written consent 
of the Co-Lead Underwriters, on behalf of the Underwriters, such consent not to be unreasonably withheld, except: (i) 
pursuant to the exercise of the Over-Allotment Option; (ii) under existing director or employee stock options, bonus 
or purchase plans or similar share compensation arrangements as detailed in this Prospectus; (iii) under director or 
employee stock options or bonuses granted subsequently in accordance with any required regulatory approval and in 
a manner consistent with the Company’s past practice; (iv) upon the exercise of convertible securities, warrants or 
options outstanding prior to the date of this Prospectus; (v) pursuant to previously scheduled payments and/or 
previously announced corporate acquisitions; or (vi) pursuant to contemplated transactions which have been disclosed 
to the Underwriters. 

The Company has also agreed to use commercially reasonable efforts to cause each of the directors, officers and 
holders of greater than 5% of the Company’s issued and outstanding Common Shares as of the date of this Prospectus 
to enter into an agreement in favour of the Underwriters pursuant to which he, she or it shall covenant and agree that 
he, she or it will not, directly or indirectly, offer, sell, contract to sell, grant any option to purchase, make any short 
sale, lend, swap, or otherwise dispose of, transfer, assign, or announce any intention to do so, any Common Shares or 
any securities convertible into or exchangeable for Common Shares or other equity securities of the Company, whether 
now owned directly or indirectly, or under their control or direction, or with respect to which each has beneficial 
ownership or enter into any transaction or arrangement that has the effect of transferring, in whole or in part, any of 
the economic consequences of ownership of Common Shares, whether such transaction is settled by the delivery of 
Common Shares, other securities, cash or otherwise, other than pursuant to a bona fide take-over bid or any other 
similar transaction made generally to all of the shareholders of the Company, provided that, in the event the change 
of control or other similar transaction is not completed, such securities shall remain subject to the lock-up agreement, 
for a period of 90 days after the Closing Date. 

Pursuant to policy statements of certain securities regulators, the Underwriters may not, throughout the period of 
distribution, bid for or purchase Units. 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 
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by the Underwriters at any time. The Underwriters may carry out these transactions on the CSE, in the over-the-
counter market or otherwise. 

Subscriptions 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. Closing of the Offering is expected to take place on 
or about October 10, 2018, or such other date as may be agreed upon by the Company and the Underwriters, but in 
any event no later than 42 days after the date of the receipt of the (final) short form prospectus. It is anticipated that 
the Units will be delivered under the book-based system through CDS or its nominee and deposited in electronic form. 
A purchaser of Units will receive only a customer confirmation from the registered dealer from or through which the 
Units are purchased and who is a CDS depository service participant. CDS will record the CDS participants who hold 
Unit Shares on behalf of owners who have purchased Units in accordance with the book-based system. No certificates 
will be issued unless specifically requested or required. 

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 and to indemnify the Underwriters and their directors, 
officers, employees, and agents against, certain liabilities and expenses and to contribute to payments the Underwriters 
may be required to make in respect thereof. 

Any Units offered hereby have not been and will not be registered under the U.S. Securities Act or any state securities 
laws, and accordingly the Units may not be offered or sold in the United States (if at all) or for the account or benefit 
of, persons within the United States or U.S. Persons, except in transactions exempt from the registration requirements 
of the U.S. Securities Act and applicable state securities laws. The Underwriters have agreed that, except as permitted 
by the Underwriting Agreement and as expressly permitted by applicable United States federal and state securities 
laws, they will not offer or sell any of the Units to, or for the account or benefit of, persons within the United States 
or U.S. Persons. The Underwriters may: offer and resell the Units that they have acquired pursuant to the Underwriting 
Agreement in the United States to persons who are “qualified institutional buyers”, as such term is defined in Rule 
144A under the U.S. Securities Act (“Qualified Institutional Buyers”), in compliance with Rule 144A under the 
U.S. Securities Act and applicable U.S. state securities laws. The Underwriters will offer and sell the Units outside 
the United States only in accordance with Regulation S under the U.S. Securities Act. This Prospectus does not 
constitute an offer to sell or a solicitation of an offer to buy any of the Units offered under the Offering in the United 
States. In addition, until 40 days after the commencement of the Offering, an offer or sale of the Units in 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 other than in accordance with an exemption from such registration 
requirements.  

The Warrants may not be exercised in the United States, or by or for the account of a U.S. Person or a person in the 
United States except pursuant to exemptions from the registration requirements of the U.S. Securities Act and any 
applicable state securities laws, and the holder has delivered to the Company a written opinion of counsel, in form and 
substance satisfactory to the Company; provided, however, that a Qualified Institutional Buyer that purchased the 
Warrants from the Underwriters pursuant to the Rule 144A under the U.S. Securities Act for its own account, or for 
the account of another Qualified Institutional Buyer for which it exercised sole investment discretion with respect to 
such original purchase (an “Original Beneficial Purchaser”), will not be required to deliver an opinion of counsel if 
it exercises the Warrants for its own account or for the account of the Original Beneficial Purchaser, if any, if each of 
it and such Original Beneficial Purchaser, if any, was a Qualified Institutional Buyer at the time of its purchase and 
exercise of the Warrants. 

The Unit Shares and the Warrants comprising the Units offered hereby and the Warrant Shares issuable upon exercise 
of the Warrants, in each instance issued to, or for the account or benefit of, persons in the United States or U.S. 
Persons, will be “restricted securities” within the meaning of Rule 144(a)(3) under the U.S. Securities Act. Certificates 
issued representing such securities (if any) may bear a legend to the effect that the securities represented thereby are 
not registered under the U.S. Securities Act or any applicable U.S. 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 any applicable U.S. state securities laws. 

Terms used and not defined in the three preceding paragraphs shall have the meanings ascribed thereto by Regulation 
S under the U.S. Securities Act. 
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DESCRIPTION OF SECURITIES BEING DISTRIBUTED 

The Offering consists of 3,800,000 Units (4,370,000 Units if the Over-Allotment Option is exercised in full). Each 
Unit will be comprised of one Unit Share and one-half of one Warrant. 

Common Shares 

The authorized capital of the Company consists of an unlimited number of Common Shares. As of September 18, 
2018, there were 32,054,215 Common Shares outstanding.  

Holders of Common Shares are entitled to receive notice of, attend and vote at meetings of the shareholders (other 
than meetings at which only holders of another class or series of shares are entitled to vote separately as a class or 
series). Each Common Share carries the right to one vote. The holders of Common Shares are entitled to receive any 
dividends if and when declared by the Company in respect of the Common Shares, subject to the rights, privileges, 
restrictions and conditions attaching to any other class or series of shares ranking in priority to the Common Shares 
with respect of the payment of dividends. In the event of the liquidation, dissolution or winding-up of the Company, 
whether voluntary or involuntary, holders of Common Shares are also entitled to receive, on a pro rata basis, the 
remaining property and assets of the Company available for distribution after payment of all of its liabilities and 
subject to the rights of the holders of any other class of shares ranking in priority to the Common Shares. The Common 
Shares do not have pre-emptive rights, conversion rights or exchange rights and are not subject to redemption, 
retraction, purchase for cancellation or surrender provisions. There are no sinking or purchase fund provisions, no 
provisions permitting or restricting the issuance of additional securities or any other material restrictions, and there 
are no provisions which are capable of requiring a security holder to contribute additional capital.  

Provisions as to the modification, amendment or variation of the rights attached to the Common Shares are contained 
in the Company’s bylaws and the CBCA. Generally speaking, substantive changes to the authorized share structure 
require the approval of the Company’s shareholders by special resolution (at least two-thirds of the votes cast). 

Warrants 

The Warrants will be governed by the Warrant Indenture to be entered into on or before the Closing Date between the 
Company and the Warrant Agent. Under the Warrant Indenture, each Warrant will entitle the holder thereof to acquire, 
subject to adjustment in accordance with the Warrant Indenture, one Warrant Share at an exercise price of $6.85 per 
Warrant Share (subject to adjustment in accordance with the Warrant Indenture) at any time prior to the Warrant 
Expiry Date. 

Warrant Indenture 

The following summary of certain provisions of the Warrant Indenture does not purport to be complete and is subject 
in its entirety to the detailed provisions of the executed Warrant Indenture. Reference is made to the Warrant Indenture 
for the full text of the attributes of the Warrants which, following the closing of the Offering: (i) will be filed on 
SEDAR under the issuer profile of the Company at www.sedar.com; and (ii) may be obtained on request without 
charge from the secretary of the Company at 1200 Waterfront Centre, 200 Burrard Street, P.O. Box 48600, Vancouver, 
British Columbia V7X 1T2, telephone (604) 687-5744. A register of holders of Warrants will be maintained at the 
principal offices of the Warrant Agent. 

No fractional Common Shares will be issuable to any holder of Warrants upon the exercise thereof, and no cash or 
other consideration will be paid in lieu of fractional shares. The holding of Warrants will not make the holder thereof 
a shareholder of the Company or entitle such holder to any right or interest in respect of the Warrants except as 
expressly provided in the Warrant Indenture. Holders of Warrants will not have any voting or pre-emptive rights or 
any other rights of a holder of Common Shares. 

The Warrant Indenture is expected to provide that the number of Warrant Shares which may be acquired by a holder 
of Warrants upon the exercise thereof will be subject to anti-dilution provisions governed by the Warrant Indenture, 
including provisions for the appropriate adjustment of the class, number and price of the securities issuable under the 
Warrant Indenture upon the occurrence of certain events including: 
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(a) the issuance of Common Shares or securities exchangeable for or convertible into Common Shares to all or 
substantially all of the holders of Common Shares by way of a stock dividend or other distribution (other 
than a distribution of Common Shares upon the exercise of any outstanding warrants or options); 

(b) the subdivision, redivision or change of the Common Shares into a greater number of shares; 

(c) the consolidation, reduction or combination of the Common Shares into a lesser number of shares; 

(d) the issuance to all or substantially all of the holders of Common Shares of rights, options or warrants under 
which such holders are entitled, during a period expiring not more than 45 days after the record date for such 
issuance, to subscribe for or purchase Common Shares, or securities exchangeable for or convertible into 
Common Shares, at a price per Common Share to the holder (or at an exchange or conversion price per share) 
of less than 95% of the “current market price”, as defined in the Warrant Indenture, of Common Shares on 
such record date; and 

(e) the issuance or distribution to all or substantially all of the holders of Common Shares of (i) securities, 
including rights, options or warrants to acquire shares of any class or securities exchangeable or convertible 
into any such shares or property or assets or (ii) any property or assets, including evidences of indebtedness. 

The Warrant Indenture is also expected to include provisions for the appropriate adjustment of the class, number and 
price of the securities issuable under the Warrant Indenture upon the occurrence of the following additional events: 

(a) the reclassification of the Common Shares or exchange or change of the Common Shares into other shares; 

(b) the amalgamation, arrangement or merger with or into any other corporation or other entity (other than an 
amalgamation, arrangement or merger which does not result in any reclassification of the outstanding 
Common Shares or an exchange or change of the Common Shares into other shares); and 

(c) the transfer of the Company’s undertakings or assets as an entirety or substantially as an entirety to another 
corporation or other entity. 

The Warrant Indenture is expected to provide that no adjustment in the exercise price or number of Warrant Shares 
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 purchasable upon exercise by at least 
one one-hundredth (1/100th) of a Common Share, as the case may be. 

The Company is also expected to covenant in the Warrant Indenture, during the period in which the Warrants are 
exercisable, to give notice to holders of Warrants of certain stated events, including events that would result in an 
adjustment to the exercise price for the Warrants or the number of Warrant Shares issuable upon exercise of the 
Warrants, a prescribed number of days prior to the record date or effective date, as the case may be, of such event. 

The Warrant Indenture is expected to provide that, from time to time, the Warrant Agent and the Company, without 
the consent of the holders of Warrants, may be able to amend or supplement the Warrant Indenture for certain 
purposes, including rectifying any ambiguities, defective provisions, clerical omissions or mistakes, or other errors 
contained in the Warrant Indenture or in any deed or indenture supplemental or ancillary to the Warrant Indenture, 
provided that, in the opinion of the Warrant Agent, relying on legal counsel, the rights of the holders of Warrants, as 
a group, are not prejudiced thereby. 

The Warrant Indenture is also expected to provide that in the event of an extraordinary transaction, as described in the 
Warrant Indenture and generally including any merger, arrangement or amalgamation of the Company with or into 
another entity, sale of all or substantially all of the Company’s assets, tender offer or exchange offer, or reclassification 
of the Common Shares, the holders of the Warrants will generally be entitled to receive upon exercise of the Warrants 
the kind and amount of securities, cash or other property that the holders would have received had they exercised the 
Warrants immediately prior to such extraordinary transaction. 
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The Warrant Indenture is also expected to contain provisions making binding upon all holders of Warrants resolutions 
passed at meetings of such holders in accordance with such provisions or by instruments in writing signed by holders 
of Warrants holding a specified percentage of the Warrants. Any amendment or supplement to the Warrant Indenture 
that is prejudicial to the interests of the holders of Warrants, as a group, is expected to be subject to approval by an 
“Extraordinary Resolution”, which is expected 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 at least 20% of the aggregate number of the then outstanding Warrants and passed by the 
affirmative vote of holders of Warrants representing not less than 66 2/3% of the aggregate number of Warrants 
represented at the meeting in person or by proxy and voted on the poll for such resolution; or (ii) adopted by an 
instrument in writing signed by the holders of Warrants representing not less than 66 2/3% of the number of all of the 
then outstanding Warrants. 

Dividends 

As of the date of this Prospectus, Sunniva has not declared dividends and has no current intention to declare dividends 
on its Common Shares in the foreseeable future.  Any decision to pay dividends on its Common Shares in the future 
will be at the discretion of the Board and will depend on, among other things, the Company’s results of operations, 
current and anticipated cash requirements and surplus, financial condition, any future contractual restrictions and 
financing agreement covenants, solvency tests imposed by corporate law and other factors that the Board may deem 
relevant. 

PRIOR SALES 

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

Common Shares 

Date of Issuance Description of Security Price per Security Number of Securities 

October 10, 2017 Common Shares (1) $6.75 13,057 
October 28, 2017 Common Shares (2) N/A 999,473 
November 23, 2017 Common Shares (3) N/A 94,878 
January 16, 2018 Common Shares (4) USD$2.55 25,000 
January 17, 2018 Common Shares (4) $3.40 212,926 
January 22, 2018 Common Shares (4) $3.40 1,540 
January 23, 2018 Common Shares (4) $3.40 9,947 
January 24, 2018 Common Shares (4) $3.40 9,944 
January 24, 2018 Common Shares (4) $6.75 1,579 
January 25, 2018 Common Shares (4) $3.40 18,326 
January 26, 2018 Common Shares (4) $3.40 6,459 
January 29, 2018 Common Shares (4) USD$2.55 44,400 
January 29, 2018 Common Shares (4) $3.40 941 
January 31, 2018 Common Shares (4) $3.40 6,505 
January 31, 2018 Common Shares (5) $3.40 100,000 
January 31, 2018 Common Shares (6) $4.60 11,082 
February 1, 2018 Common Shares (4) $6.75 756 
February 5, 2018 Common Shares (5) $3.40 18,750 
February 15, 2018 Common Shares (7) N/A 500,000 
February 21, 2018 Common Shares (4) $3.40 3,000 
February 21, 2018 Common Shares (4) $6.75 67 
February 26, 2018 Common Shares (6) $4.60 22,269 
March 6, 2018 Common Shares (5) $3.40 50,000 
March 6, 2018 Common Shares (6) $4.60 44,642 
March 8, 2018 Common Shares (6) $4.60 22,335 
March 22, 2018 Common Shares (4) $3.40  824 
March 22, 2018 Common Shares (4) $6.75 756 
March 27, 2018 Common Shares (8) $9.74 2,850,900 
March 27, 2018 Common Shares (6) $4.60 11,177 
March 27, 2018 Common Shares (6) $4.60 33,955 
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Date of Issuance Description of Security Price per Security Number of Securities 

April 12, 2018 Common Shares (4) $4.60 1,091,259 
May 1, 2018 Common Shares (4) $3.40 687 
May 2, 2018 Common Shares (4) $3.40 206 
May 4, 2018 Common Shares (5) $3.40 46,875 
May 7, 2018 Common Shares (6) $4.60 22,569 
June 8, 2018 Common Shares (6) $4.60 103,464 
June 19, 2018 Common Shares (6) $4.60 22,769 
June 21, 2018 Common Shares (6) $4.60 22,783 
June 28, 2018 Common Shares (4) $3.40 36,368 
June 28, 2018 Common Shares (4) $3.40 38,941 
August 3, 2018 Common Shares (5) $3.40 15,625 
September 7, 2018 Common Shares (6) $4.60 8,518 

(1) Issued pursuant to a non-brokered private placement at a price of $6.75. 

(2) Issued pursuant to the deemed exercise of 897,500 special warrants and 11,112 corporate finance fee special warrants into 987,250 
Common Shares and 12,223 Common Shares, respectively.  

(3) Issued pursuant to the deemed exercise of 86,253 special warrants into 94,878 Common Shares. 

(4) Issued pursuant to the exercise of previously issued warrants.

(5) Issued pursuant to the exercise of stock options.

(6) Issued pursuant to the conversion of convertible debentures issued in connection with a non-brokered private placement of 8% unsecured 
convertible debentures of the Company (the “Convertible Debenture Financing”).

(7) Issued pursuant to the settlement of the FSD Note.

(8) Issued pursuant to the March 2018 Offering.

Stock Options 

Date of Issuance Description of Security Price per Security Number of Securities 

October 23, 2017 Stock Options $6.75 400,000 
December 8, 2017 Stock Options $6.75 175,000 
January 3, 2018 Stock Options $6.75 650,000 
June 6, 2018 Stock Options $8.11 250,000 
June 27, 2018 Stock Options $7.81 309,500 
September 4, 2018 Stock Options $6.73 150,000 

Warrants 

Date of Issuance Description of Security Price per Security Number of Securities 

October 23, 2017 Warrants (1) $4.60 1,091,259 
October 28, 2017 Warrants (2) $6.75 59,596 
March 27, 2018 Warrants (3) $0.02 1,475,450 

______________ 

(1) Issued to Matrix BPG Holdings, LLC, a related party to Barker Pacific Group, Inc., in connection with the purchase of the Ramon Road 
property by SPCL. 

(2) Issued pursuant to the conversion of 59,596 broker special warrants.

(3) Issued pursuant to the March 2018 Offering.
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Compensation Options 

Date of Issuance Description of Security Price per Security Number of Securities 

March 27, 2018 Compensation Options (1) $9.75 171,054 
______________ 

(1) Issued to certain agents in connection with the March 2018 Offering. 

Convertible Notes 

Date of Issuance Description of Security Price per Security Principal Amount 

November 3, 2017 Convertible Notes (1) $4.60 $2,950,059.40 
November 14, 2017 Convertible Notes (1) $4.60 $5,724,541.87 
December 29, 2017 Convertible Notes (1) $4.60 $3,460,040.00 

______________ 

(1) Issued pursuant to the Convertible Debenture Financing. 

TRADING PRICE AND VOLUME 

The outstanding Common Shares are traded on the CSE under the trading symbol “SNN”. The following table sets 
forth the reported intraday high and low prices and monthly trading volumes of the Common Shares since the Common 
Shares began trading on the CSE.

Period 
High Trading 

Price 

Low 
Trading 

Price Volume 

January 10 – 31, 2018(1) $17.93 $7.40 9,288,935 
February 2018 $13.94 $9.29 4,183,150 
March 2018 $11.37 $8.90 3,183,361 
April 2018 $9.50 $7.61 2,531,789 
May 2018 $9.26 $7.53 1,809,499 
June 2018 $8.94 $7.63 2,094,014 
July 2018 $8.35 $5.40 1,998,070 
August 2018 $7.54 $4.72 3,172,466 
September 1 –21, 2018(2) $6.84 $5.30 2,566,433 

______________ 

(1) The Common Shares began trading on the CSE on January 10, 2018. 

(2) September 21, 2018 was the last trading day prior to the date of this Prospectus.

On September 21, 2018, the last day of trading prior to the date of this Prospectus, the closing price per Common 
Share on the CSE was $5.70.   

CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In this summary, an otherwise undefined term that first appears in quotation marks has the meaning ascribed to it in 
the Income Tax Act (Canada) (the “Tax Act”). 

The following is, as of the date hereof, a summary of the principal Canadian federal income tax considerations 
generally applicable to a purchaser who acquires Units pursuant to this Offering. This summary applies only to a 
purchaser who is a beneficial owner of Unit Shares, Warrants and Warrant Shares acquired pursuant to this Offering 
and who, for the purposes of the Tax Act, and at all relevant times: 

(i) deals at arm’s length and is not affiliated with the Company or the Underwriters, and  

(ii) holds the Unit Shares, Warrants and Warrant Shares as capital property, and 
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is not, at any relevant time for those purposes 

(iii) exempt from tax under Part I of the Tax Act, 

(iv) a “financial institution” for the purposes of the “mark-to-market” property rules in the Tax Act, 

(v) a “specified financial institution,” 

(vi) an entity or partnership an interest in which is a “tax shelter investment,” 

(vii) a taxpayer who reports its “Canadian tax results” in a currency other than Canadian currency,  

(viii) a taxpayer that receives dividends on Unit Shares or Warrant Shares under or as part of a “dividend rental 
arrangement”, or 

(ix) a taxpayer, any of whose Units, Warrants or Common Shares will be the subject of a “derivative forward 
agreement,” “synthetic disposition agreement,” “synthetic equity agreement,” “synthetic equity 
arrangement,” or “specified synthetic equity arrangement,” 

(each such shareholder, in this summary, a “Holder”).  

The Unit Shares, Warrants and Warrant Shares will generally be considered to be capital property to a Holder unless 
they are held in the course of carrying on a business of trading or dealing in securities or were acquired in one or more 
transactions considered to be an adventure in the nature of trade. A Holder who is resident in Canada and whose Unit 
Shares and Warrant Shares might not otherwise qualify as capital property may be entitled to make the irrevocable 
election provided by subsection 39(4) of the Tax Act to have the Unit Shares and Warrant Shares and every other 
“Canadian security” owned by such Holder in the taxation year of the election and in all subsequent taxation years 
deemed to be capital property. This election does not apply to Warrants. Holders should consult their own tax advisors 
for advice as to whether an election under subsection 39(4) of the Tax Act is available and/or advisable in their 
particular circumstances.

This summary is based upon: (i) the current provisions of the Tax Act and the regulations thereunder (“Tax
Regulations”) in force as of the date hereof; (ii) all specific proposals to amend the Tax Act or the Tax Regulations 
that have been publicly announced by, or on behalf of, the Minister of Finance (Canada) prior to the date hereof 
(“Proposed Amendments”); and (iii) an understanding of the current published administrative policies and assessing 
practices of the Canada Revenue Agency. No assurance can be given that the Proposed Amendments will be enacted 
or otherwise implemented in their current form, if at all. If the Proposed Amendments are not enacted or otherwise 
implemented as presently proposed, the tax consequences may not be as described below in all cases. This summary 
does not otherwise take into account or anticipate any changes in law, administrative policy or assessing practice, 
whether by legislative, regulatory, administrative, governmental or judicial decision or action, nor does it take into 
account the tax laws of any province or territory of Canada or of any jurisdiction outside of Canada. 

Additional considerations, not discussed in this summary, may be applicable to a Holder that is a corporation resident 
in Canada, and is, or becomes, or does not deal at arm’s length for purposes of the Tax Act with a corporation resident 
in Canada that is or becomes, as part of a transaction or event or series of transactions or events that includes the 
acquisition of the Units, controlled by a non-resident corporation for purposes of the “foreign affiliate dumping” rules 
in section 212.3 of the Tax Act. Such Holders should consult their Canadian tax advisors with respect to the 
consequences of acquiring Units. 

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 
Holder. Accordingly, Holders should consult their own tax advisors with respect to their particular 
circumstances. 
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Allocation of Purchase Price 

A Holder who acquires Units will be required to allocate the purchase price of each Unit between the Unit Share and 
the one-half of one Warrant on a reasonable basis in order to determine their respective costs for purposes of the Tax 
Act.  

Adjusted Cost Base of Unit Shares 

A Holder’s initial adjusted cost base of the Holder’s Unit Shares acquired pursuant to this Offering will be determined 
by averaging the cost of those Unit Shares with the Holder’s adjusted cost base of all other Common Shares owned 
by the Holder as capital property immediately before the acquisition. 

Exercise of Warrants 

No gain or loss will be realized by a Holder upon the exercise of a Warrant to acquire a Warrant Share. The Holder’s 
cost of the Warrant Share will equal the aggregate of such Holder’s adjusted cost base of the Warrant exercised plus 
the exercise price paid for such Warrant Share. The Holder’s adjusted cost base of such Warrant Share so acquired 
will be determined by averaging the cost of the Warrant Share with the adjusted cost base of all other Common Shares 
owned by the Holder as capital property immediately before the acquisition. 

Holders Resident in Canada 

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

Expiry of Warrants  

If a Warrant expires unexercised, the Resident Holder will generally realize a capital loss equal to the adjusted cost 
base of such Warrant to the Resident Holder. The tax treatment of capital gains and capital losses is discussed under 
the subheading “Taxable Capital Gains and Losses.”

Dividends 

A Resident Holder will be required to include in computing its income for a taxation year any taxable dividends 
received or deemed to be received on the Unit Shares or Warrant Shares. In the case of a Resident Holder that is an 
individual (other than certain trusts), such dividends will be subject to the gross-up and dividend tax credit rules 
applicable to taxable dividends received from taxable Canadian corporations. Taxable dividends received from a 
taxable Canadian corporation which are designated by such corporation as “eligible dividends” will be subject to an 
enhanced gross-up and dividend tax credit regime in accordance with the rules in the Tax Act. In the case of a Resident 
Holder that is a corporation, the amount of any such taxable dividend that is included in its income for a taxation year 
will generally be deductible in computing its taxable income for that taxation year. In certain circumstances, subsection 
55(2) of the Tax Act will treat a taxable dividend received by a Resident Holder that is a corporation as proceeds of 
disposition or a capital gain. Resident Holders that are corporations should consult their own tax advisors having 
regard to their own circumstances. 

A Resident Holder that is a “private corporation” or a “subject corporation”, as defined in the Tax Act, will generally 
be liable to pay a refundable tax under Part IV of the Tax Act on dividends received or deemed to be received on the 
Unit Shares or Warrant Shares to the extent such dividends are deductible in computing the Resident Holder’s taxable 
income for the year. This tax will generally be refunded to the corporation when sufficient dividends are paid while it 
is a private corporation or a subject corporation.  

Taxable Capital Gains and Losses 

A Resident Holder who disposes of or is deemed to have disposed of a Warrant (other than on the exercise thereof), a 
Unit Share, or Warrant Share will generally realize a capital gain (or capital loss) in the taxation year of the disposition 
equal to the amount by which the proceeds of disposition, net of any reasonable costs of disposition, are greater (or 
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are less) than the adjusted cost base of such security to the Resident Holder immediately before the disposition or 
deemed disposition.   

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

The amount of any capital loss realized on the disposition or deemed disposition of a Unit Share or Warrant Share 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 Unit Share or Warrant Share to the extent and under the circumstances 
specified in the Tax Act. 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 Unit Shares or Warrant Shares, directly or indirectly, through a 
partnership or a trust. Resident Holders to whom these rules may be relevant should consult their own tax advisors. 

Other Income Taxes 

A Resident Holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” may be 
liable to pay a refundable tax on its “aggregate investment income” for the year, including taxable capital gains and 
dividends or deemed dividends that are not deductible in computing the corporation’s taxable income for the year. 

Capital gains realized and taxable dividends received or deemed to be received by a Resident Holder that is an 
individual or a trust, other than certain specified trusts, may affect the Resident Holder’s liability to pay alternative 
minimum tax under the Tax Act. Resident holders should consult their own tax advisors with respect to the application 
of alternative minimum tax. 

Holders Not Resident in Canada 

This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax Act: 
(i) is not, and is not deemed to be, resident in Canada; (ii) does not use or hold the Unit Shares, Warrants or Warrant 
Shares in the course of a business carried on or deemed to be carried on in Canada; (iii) does not and is not deemed to 
carry on, an insurance business in Canada and elsewhere; and (iv) is not an “authorized foreign bank” (a “Non-Resident 
Holder”). 

Dividends

Dividends paid or credited or deemed under the Tax Act to be paid or credited by the Company to a Non-Resident Holder 
on the Unit Shares or Warrant Shares will generally be subject to Canadian withholding tax at the rate of 25%, subject 
to any reduction in the rate of withholding to which the Non-Resident Holder is entitled under any applicable income tax 
convention between Canada and the country in which the Non-Resident Holder is resident. For example, where a Non-
Resident Holder is a resident of the United States, is fully entitled to the benefits under the Canada-United States 
Income Tax Convention (1980) and is the beneficial owner of the dividend, the applicable rate of Canadian withholding 
tax is generally reduced to 15%. 

Dispositions

A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized on a disposition 
or deemed disposition of a Unit Share, Warrant or Warrant Share unless the Unit Share, Warrant or Warrant Share is, 
or is deemed to be, “taxable Canadian property” of the Non-Resident Holder for the purposes of the Tax Act and the 
Non-Resident Holder is not entitled to an exemption under an applicable income tax convention between Canada and the 
country in which the Non-Resident Holder is resident. 
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Generally, a Unit Share, Warrant and Warrant Share will not constitute taxable Canadian property of a Non-Resident 
Holder provided that the Unit Shares and Warrant Shares are listed on a “designated stock exchange” for the purposes 
of the Tax Act (which currently includes the CSE) at the time of disposition of such Unit Share, Warrant or Warrant 
Share, unless at any time during the 60 month period immediately preceding the disposition,  

(i) at least 25% of the issued shares of any class or series of the capital stock of the Company were owned 
by or belonged to any combination of (a) the Non- Resident Holder, (b) persons with whom the Non-
Resident Holder did not deal at arm’s length, and (c) partnerships in which the Non-Resident Holder or 
a person described in (b) holds a membership interest directly or indirectly through one or more 
partnerships, and  

(ii) at such time, more than 50% of the fair market value of such shares was derived, directly or indirectly, 
from any combination of real or immovable property situated in Canada, “Canadian resource property”, 
“timber resource property” , or options in respect of, interests in, or for civil law rights in such properties, 
whether or not such property exists.  

The Unit Shares, Warrants or Warrant Shares may also be deemed to be taxable Canadian property to a Non-Resident 
Holder for purposes of the Tax Act in certain circumstances. 

In cases where a Non-Resident Holder disposes (or is deemed to have disposed) of a Unit Share, Warrant or Warrant 
Share that is taxable Canadian property to that Non-Resident Holder, and the Non-Resident Holder is not entitled to an 
exemption under an applicable income tax convention, the consequences described above under the heading “Holders 
Resident in Canada — Taxable Capital Gains and Losses” will generally be applicable to such disposition. Such Non-
Resident Holders should consult their own tax advisors. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Borden Ladner Gervais LLP, counsel to the Company, and Cassels Brock and Blackwell LLP, counsel 
to the Underwriters, based on the current provisions of the Tax Act, the Tax Regulations and Proposed Amendments, the 
Unit Shares, Warrants and Warrant Shares, if issued on the date hereof, would be qualified investments under 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 (“Registered Plans”), or deferred profit sharing 
plan (“DPSP”), provided (i) the Unit Shares and Warrants Shares are listed on a “designated stock exchange”, as defined 
in the Tax Act (which includes the CSE), and (ii) in the case of the Warrants, the Warrant Shares are qualified 
investments in (i) above, and neither the Company, nor any person with whom the Company does not deal at arm’s 
length for the purposes of the Tax Act, is an annuitant, a beneficiary, an employer or a subscriber under, or a holder 
of, the Registered Plan or DPSP. 

Notwithstanding the foregoing, if the Unit Shares, Warrants or Warrant Shares are a ‘‘prohibited investment’’ (as 
defined in the Tax Act) for a particular Registered Plan, the annuitant, holder, or subscriber of the particular Registered 
Plan, as the case may be (the “Controller”), will be subject to a penalty tax as set out in the Tax Act. The Unit Shares, 
Warrants or Warrant Shares will not be a “prohibited investment” for a trust governed by a Registered Plan provided the 
Controller deals at arm’s length with the Company for purposes of the Tax Act and does not have a “significant interest”, 
within the meaning of subsection 207.01(4) of the Tax Act, in the Company. In addition, the Unit Shares, Warrants or 
Warrant Shares will not be a prohibited investment if such securities are “excluded property”, for purposes of the 
prohibited investment rules, for a Registered Plan. Controllers should consult their own tax advisors as to whether the 
Unit Shares, Warrants or Warrant Shares will be a prohibited investment for a Registered Plan in their particular 
circumstances. 

RISK FACTORS 

An investment in the Units involves certain risks. When evaluating the Company and its business, prospective 
purchasers of the Units should consider carefully the information set out in this Prospectus and the risks described 
below and in the documents incorporated by reference in this Prospectus.   
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The risks and uncertainties described or incorporated by reference herein are not the only ones the Company faces. If 
any of the following 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 Company’s business, prospects, financial 
condition, results of operations and cash flows could be materially and adversely affected. In that event, the market 
price of the Common Shares could decline and you could lose part or all of your investment. 

The Company is subject to significant regulatory risks with respect to its operations in the United States. See 
“Risk Factors Specifically Related to the United States Regulatory System.”

Risks Generally Related to the Company  

The Company is a development stage company with little operating history, a history of losses and the Company
cannot assure profitability.  

The Company’s business is comprised of several recently-acquired subsidiaries. As such, the Company recognized 
approximately $9.63 million of revenue and a loss attributable to the shareholders of approximately $11.18 million in 
the six months ended June 30, 2018 based on limited operations. The Company has been incurring operating losses 
and cash flow deficits since the inception of such operations, as it attempts to create an infrastructure to capitalize on 
the opportunity for value creation that is emerging from the relaxing of state and local prohibitions on the cannabis 
industry in California and nationwide in Canada. The Company’s lack of operating history, and the lack of historical 
pro-forma combined financial information for the Company and its acquired subsidiaries, makes it difficult for 
investors to evaluate the Company’s prospects for success. Prospective investors should consider the risks and 
difficulties the Company might encounter, especially given the Company’s lack of an operating history or historical 
pro forma combined financial information, there is no assurance that the Company will be successful and the 
likelihood of success must be considered in light of its relatively early stage of operations.  

As the Company has only just begun to generate revenue, it is extremely difficult to make accurate predictions and 
forecasts of its finances. This is compounded by the fact the Company intends to operate in the cannabis industry, 
which is rapidly transforming. There is no guarantee that the Company’s products or services will be attractive to 
potential consumers. 

Uncertainty about the Company’s ability to continue as a going concern.  

The Company is in the development stage and is currently seeking additional capital, mergers, acquisitions, joint 
ventures, partnerships and other business arrangements to expand its product offerings in the medical cannabis 
industry and grow its revenue. The Company’s ability to continue as a going concern is dependent upon its ability in 
the future to grow its revenue and achieve profitable operations and, in the meantime, to obtain the necessary financing 
to meet its obligations and repay its liabilities when they become due. External financing, predominantly by the 
issuance of equity and debt, will be sought to finance the operations of the Company; however, there can be no 
certainty that such funds will be available at terms acceptable to the Company, or at all. These conditions indicate the 
existence of material uncertainties that may cast significant doubt about the Company’s ability to continue as a going 
concern. 

There is no assurance that the Company will turn a profit or generate immediate revenues. 

There is no assurance as to whether the Company will be profitable, earn revenues, or pay dividends. The Company 
has incurred and anticipates that it will continue to incur substantial expenses relating to the development and initial 
operations of its business.  

The payment and amount of any future dividends will depend upon, among other things, the Company’s results of 
operations, cash flow, financial condition, and operating and capital requirements. There is no assurance that future 
dividends will be paid, and, if dividends are paid, there is no assurance with respect to the amount of any such 
dividends. 

In the event that any of the Company’s investments, or any proceeds thereof, any dividends or distributions therefrom, 
or any profits or revenues accruing from such investments in the United States were found to be in violation of money 
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laundering legislation or otherwise, such transactions may be viewed as proceeds of crime under one or more of the 
statutes noted above or any other applicable legislation. This could restrict or otherwise jeopardize the ability of the 
Company to declare or pay dividends, effect other distributions or subsequently repatriate such funds back to Canada. 

The Company had negative cash flow for the financial year ended December 31, 2017 and the six months ended 
June 30, 2018.

The Company had negative operating cash flow for the financial year ended December 31, 2017 and the six months 
ended June 30, 2018. To the extent that the Company has negative operating cash flow in future periods, it may need 
to allocate a portion of its cash reserves to fund such negative cash flow. The Company may also be required to raise 
additional funds through the issuance of equity or debt securities. There can be no assurance that the Company will 
be able to generate a positive cash flow from its operations, that additional capital or other types of financing will be 
available when needed or that these financings will be on terms favourable to the Company. 

The Company’s actual financial position and results of operations may differ materially from the expectations of 
the Company’s management. 

The Company’s actual financial position and results of operations may differ materially from management’s 
expectations. The Company has experienced some changes in its operating plans and certain delays in the timing of 
its plans. As a result, the Company’s revenue, net income and cash flow may differ materially from the Company’s 
projected revenue, net income and cash flow. The process for estimating the Company’s revenue, net income and cash 
flow requires the use of judgment in determining the appropriate assumptions and estimates. These estimates and 
assumptions may be revised as additional information becomes available and as additional analyses are performed. In 
addition, the assumptions used in planning may not prove to be accurate, and other factors may affect the Company’s 
financial condition or results of operations. 

The Company expects to incur significant ongoing costs and obligations related to its investment in infrastructure, 
growth, regulatory compliance and operations. 

The Company expects to incur significant ongoing costs and obligations related to its investment in infrastructure and 
growth and for regulatory compliance, which could have a material adverse impact on the Company’s results of 
operations, financial condition and cash flows. In addition, future 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. The Company’s efforts to grow its business may be costlier 
than expected, and the Company may not be able to increase its revenue enough to offset its higher operating expenses. 
We may incur significant losses in the future for a number of reasons, including the other risks described in this 
Prospectus, and unforeseen expenses, difficulties, complications and delays, and other unknown events. If we are 
unable to achieve and sustain profitability, the market price of the Common Shares may significantly decrease. 

There are factors which may prevent the Company from the realization of growth targets.  

The Company is currently in the expansion from early development stage. The Company’s growth strategy 
contemplates advancing the Sunniva California Campus, the Extraction Facility and the Sunniva Canada Campus. 
There is a risk that these additional resources will not be achieved on time, on budget, or at all, as they can be adversely 
affected by a variety of factors, including some that are discussed elsewhere in these “Risk Factors” and the following:  

• delays in obtaining, or conditions imposed by, regulatory approvals; 

• facility design errors; 

• environmental pollution; non-performance by third party contractors; increases in materials or labour costs; 
construction performance falling below expected levels of output or efficiency; 

• breakdown, aging or failure of equipment or processes; 
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• contractor or operator errors; 

• operational inefficiencies; 

• labour disputes, disruptions or declines in productivity; inability to attract sufficient numbers of qualified 
workers; disruption in the supply of energy and utilities; and 

• major incidents and/or catastrophic events such as fires, explosions or storms. 

There are factors which may prevent the Company from completing certain strategic initiatives. 

The Company is currently contemplating a Strategic Transaction to unlock the underlying value of the Company’s 
assets. There is a risk that such a Strategic Transaction will not be completed, as it can be adversely affected by a 
variety of factors, including, but not limited to, delays in obtaining, or conditions imposed by, regulatory approvals 
and third party financing, for the Strategic Transaction. The failure to complete a Strategic Transaction could result in 
a material adverse effect on the business, results or operations and the financial condition of the Company. 

The Company is reliant on obtaining and maintaining cultivation licenses to produce medical cannabis products 
in Canada 

The Company’s ability to grow, store and sell medical marijuana and cannabis oil in Canada is dependent on securing 
the appropriate licenses with Health Canada. Failure to comply with the requirements of any license application or 
failure to obtain the appropriate licenses with Health Canada would have a material adverse impact on the future 
business, financial condition and operating results of the Company. There can be no guarantees that Health Canada 
will issue the required licenses.  

If the Company fails to meet its contractual obligations under the Agreement, this may have a material adverse 
effect on the Company. 

The Company has entered into the Agreement to sell cannabis produced at the Sunniva Canada Campus. If the 
Company fails to meet certain contractual obligations under the Agreement, the Agreement may be terminated. Such 
termination could result in a material adverse effect on the business, results or operations and the financial condition 
of the Company. 

The Company is subject to changes in Canadian laws, regulations and guidelines which could adversely affect the 
Company’s future business, financial condition and results of operations.  

The Company’s operations will be subject to various laws, regulations and guidelines relating to the manufacture, 
management, packaging/labelling, advertising, sale, transportation, storage and disposal of medical cannabis but also 
including laws and regulations relating to drugs, controlled substances, health and safety, the conduct of operations 
and the protection of the environment. Changes to such laws, regulations and guidelines due to matters beyond the 
control of the Company may cause adverse effects to its operations. The Company endeavours to comply with all 
relevant laws, regulations and guidelines. To the best of the Company’s knowledge, the Company is in compliance or 
in the process of being assessed for compliance with all such laws, regulations and guidelines as described elsewhere 
in this Prospectus. 

On April 13, 2017, the Canadian Federal Government released Bill C-45, which proposes the enactment of the 
Cannabis Act, to regulate the production, distribution and sale of cannabis for unqualified adult use, with a target 
implementation date of no later than July 1, 2018.  On June 21, 2018, the Cannabis Act received Royal Assent. Once 
in force, the Cannabis Act could materially and adversely affect the future business, financial condition and results 
of operations of the Company, as the legislation permits home cultivation, potentially easing barriers to entry into the 
Canadian recreational marijuana market and implements restrictions on advertising and branding. It is possible that 
such developments could significantly adversely affect the future business, financial condition and results of 
operations of the Company. 
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The impact of the potential development of an adult-use cannabis market in Canada on the Company’s future 
business, financial condition and results of operations is uncertain. 

In June 2018, the government of Canada passed the Cannabis Act, the Canadian federal legislation allowing 
individuals over the age of 18 to legally purchase, process and cultivate limited amounts of cannabis for adult use in 
Canada. It is expected that the Cannabis Act will become effective in October 2018. As a result, individuals who 
currently rely upon the medical cannabis market to supply their medical cannabis and cannabis-based products may 
cease this reliance, and instead turn to the adult-use cannabis market to supply their cannabis and cannabis-based 
products. 

Factors that will influence this decision include the price of medical cannabis products in relation to similar adult-use 
cannabis products, the amount of active ingredients in medical cannabis products in relation to similar adult-use 
cannabis products, the types of cannabis products available to adult users and limitations on access to adult-use 
cannabis products imposed by the regulations under the Cannabis Act and the legislation governing distribution of 
cannabis that is expected to be enacted by the individual provinces and territories of Canada. These factors will not be 
ascertainable until after the regulations under the Cannabis Act and the individual provincial and territorial legislation 
providing for the legalization of adult-use cannabis are implemented. 

While it is currently proposed that existing holders of licenses relating to medical cannabis under the ACMPR, 
including the Company, will be automatically licensed under the Cannabis Act for these activities, other individuals 
and corporations would be able to apply for such licenses. Moreover, in conjunction with the implementation of the 
Cannabis Act, the ACMPR regulation of cannabis for medical purposes is expected to be reviewed. The effect on the 
Company’s business, and the cannabis market in general, as a result of this review is uncertain. 

The Company’s business plan involves a number of strategic relationships. If these relationships do not 
materialize, the Company may be unable to sell its products.  

The Company’s business plan contemplates several strategic relationships that may not necessarily materialize in the 
course of the Company’s business, particularly with respect to the Sunniva California Campus, the Extraction Facility 
and the Sunniva Canada Campus. These relationships are expected to be critical to the design and construction of the 
Sunniva California Campus, the Extraction Facility, the Sunniva Canada Campus and the development, manufacture, 
marketing and distribution of the Company’s products. If these relationships are unsuccessful, or if the Company is 
unsuccessful in establishing them, the Company may be unable to effectively develop, manufacture, market and 
distribute its products in accordance with its business plan. 

The Company may not be able to develop its products, which could prevent it from ever becoming profitable. 

If the Company cannot successfully develop, manufacture and distribute its products, or if the Company experiences 
difficulties in the development process, such as capacity constraints, quality control problems or other disruptions, 
the Company may not be able to develop market-ready commercial products at acceptable costs, which would 
adversely affect the Company’s ability to effectively enter the market. A failure by the Company to achieve a low-
cost structure through economies of scale or improvements in cultivation and manufacturing processes would have a 
material adverse effect on the Company’s commercialization plans and the Company’s business, prospects, results of 
operations and financial condition.  

The Company’s officers and directors control a large percentage of the Company’s issued and outstanding 
Common Shares and such officers and directors may have the ability to control matters affecting the Company 
and its business. 

As at September 18, 2018, the officers and directors of the Company owned approximately 30.22% of the issued and 
outstanding Common Shares. The Company’s shareholders nominate and elect the Board, which generally has the 
ability to control the acquisition or disposition of the Company’s assets, and the future issuance of its Common Shares 
or other securities. Accordingly, for any matters with respect to which a majority vote of the Common Shares may 
be required by law, the Company’s directors and officers may have the ability to control such matters. Because the 
directors and officers control a substantial portion of such Common Shares, investors may find it difficult or 



- 35 - 

impossible to replace the Company’s directors if they disagree with the way the Company’s business is being 
operated.  

The Company may not be able to effectively manage its growth and operations, which could materially and 
adversely affect its business.  

The Company has grown by acquisition. If the Company implements it business plan as intended, it may in the future 
experience rapid growth and development in a relatively short period of time. The management of this growth will 
require, among other things, continued development of the Company’s financial and management controls and 
management information systems, stringent control of costs, the ability to attract and retain qualified management 
personnel and the training of new personnel. The Company intends to utilize outsourced resources, and hire additional 
personnel, to manage its expected growth and expansion. Failure to successfully manage its possible growth and 
development could have a material adverse effect on the Company’s business and the value of the Common Shares.

The Company may be unable to adequately protect its proprietary and intellectual property rights, particularly in 
the U.S. 

The Company’s ability to compete may depend on the superiority, uniqueness and value of any intellectual property 
and technology that it may develop. To the extent the Company is able to do so, to protect any proprietary rights of 
the Company, the Company intends to rely on a combination of patent, trademark, copyright and trade secret laws, 
confidentiality agreements with its employees and third parties, and protective contractual provisions. Despite these 
efforts, any of the following occurrences may reduce the value of any of the Company’s intellectual property:

• the market for the Company’s products and services may depend to a significant extent upon the goodwill 
associated with its trademarks and trade names, and its ability to register its intellectual property under 
U.S. federal and state law is impaired by the illegality of cannabis under U.S. federal law; 

• patents in the cannabis industry involve complex legal and scientific questions and patent protection may 
not be available for some or any products; 

• the Company’s applications for trademarks and copyrights relating to its business may not be granted 
and, if granted, may be challenged or invalidated; 

• issued patents, trademarks and registered copyrights may not provide the Company with competitive 
advantages; 

• the Company’s efforts to protect its intellectual property rights may not be effective in preventing 
misappropriation of any its products or intellectual property; 

• the Company’s efforts may not prevent the development and design by others of products similar to or 
competitive with, or superior to those the Company develops;  

• another party may obtain a blocking patent and the Company would need to either obtain a license or 
design around the patent in order to continue to offer the contested feature or service in its products; or 

• the expiration of patent or other intellectual property protections for any assets owned by the Company 
could result in significant competition, potentially at any time and without notice, resulting in a 
significant reduction in sales. The effect of the loss of these protections on the Company and its financial 
results will depend, among other things, upon the nature of the market and the position of the Company’s 
products in the market from time to time, the growth of the market, the complexities and economics of 
manufacturing a competitive product and regulatory approval requirements but the impact could be 
material and adverse. 



- 36 - 

The Company may be forced to litigate to defend its intellectual property rights, or to defend against claims by 
third parties against the Company relating to intellectual property rights. 

The Company may be forced to litigate to enforce or defend its intellectual property rights, to protect its trade secrets 
or to determine the validity and scope of other parties’ proprietary rights. Any such litigation could be very costly 
and could distract its management from focusing on operating the Company’s business. The existence and/or outcome 
of any such litigation could harm the Company’s business. Further, because the content of much of the Company’s 
intellectual property concerns cannabis and other activities that are not legal in some state jurisdictions or under 
federal law, the Company may face additional difficulties in defending its intellectual property rights. 

The Company may become subject to litigation, including for possible product liability claims, which may have a 
material adverse effect on the Company’s reputation, business, results from operations, and financial condition.  

The Company may be named as a defendant in a lawsuit or regulatory action. The Company may also incur uninsured 
losses for liabilities which arise in the ordinary course of business, or which are unforeseen, including, but not limited 
to, employment liability and business loss claims. Any such losses could have a material adverse effect on the 
Company’s business, results of operations, sales, cash flow or financial condition. 
Further, the administration of medical substances to humans can result in product liability claims by consumers. 
Product liability claims can be expensive, difficult to defend and may result in large judgments or settlements against 
the Company. The Company may not be able to obtain or maintain adequate insurance or other protection against 
potential liabilities arising from product sales. Product liability claims could also result in negative perception of the 
Company’s products or other reputational damage which could have a material adverse effect on the Company’s 
business, results of operations, sales, cash flow or financial condition. 

The Company’s operations are subject to environmental regulation in the various jurisdictions 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 environmental 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 business activities or from proceeding with the development of its operations as 
currently proposed. 

Failure to comply with applicable environmental 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 due to 
its operations and may have civil or criminal fines or penalties imposed for violations of applicable laws or 
regulations. 

The Company faces competition from other companies where it will conduct business that may have higher 
capitalization, more experienced management or may be more mature as a business.  

An increase in the companies competing in this industry could limit the ability of the Company to expand its 
operations. Current and new competitors may be better capitalized, have a longer operating history, have more 
expertise and may be able to develop higher quality equipment or products, at the same or a lower cost. The Company 
cannot provide assurances that it will be able to compete successfully against current and future competitors. 
Competitive pressures faced by the Company could have a material adverse effect on its business, operating results 
and financial condition. In addition, despite Canadian federal and state-level legalization of marijuana, illicit or 
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“black-market” operations remain abundant and present substantial competition to the Company. In particular, illicit 
operations, despite being largely clandestine, are not required to comply with the extensive regulations that the 
Company must comply with to conduct business, and accordingly may have significantly lower costs of operation. 

If the Company is unable to attract and retain key personnel, it may not be able to compete effectively in the 
cannabis market.  

The Company’s success has depended and continues to depend upon its ability to attract and retain key management, 
including the Company’s CEO, technical experts and sales personnel. The Company will attempt to enhance its 
management and technical expertise by continuing to recruit qualified individuals who possess desired skills and 
experience in certain targeted areas. The Company’s inability to retain employees and attract and retain sufficient 
additional employees or engineering and technical support resources could have a material adverse effect on the 
Company’s business, results of operations, sales, cash flow or financial condition. Shortages in qualified personnel 
or the loss of key personnel could adversely affect the financial condition of the Company, results of operations of 
the business and could limit the Company’s ability to develop and market its cannabis-related products. The loss of 
any of the Company’s senior management or key employees could materially adversely affect the Company’s ability 
to execute its business plan and strategy, and the Company may not be able to find adequate replacements on a timely 
basis, or at all. The Company does not maintain key person life insurance policies on any of its employees.

There is no assurance that the Company will obtain and retain any relevant licenses.  

State licenses in the U.S. are subject to ongoing compliance and reporting requirements. Failure by the Company to 
comply with the requirements of licenses or any failure to maintain licenses would have a material adverse impact on 
the business, financial condition and operating results of the Company. Should any state in which the Company 
considers a license important not grant, extend or renew such license or should it renew such license on different 
terms, or should it decide to grant more than the anticipated number of licenses, the business, financial condition and 
results of the operation of the Company could be materially adversely affected. 

Further, the Company’s ability to grow, store and sell cannabis in Canada is dependent on the ability of the Company 
to obtain a license to do so from Health Canada. The Company does not currently hold a license from Health Canada 
and there can be no assurance that the Company will receive such a license in a timely manner, or at all. The licenses, 
once issued, are subject to ongoing compliance and reporting requirements. Failure to comply with the requirements 
would have a material adverse impact on the business, financial condition and operating results of the Company.  

Failure to successfully integrate acquired businesses, their products and other assets into the Company, or if 
integrated, failure to further the Company’s business strategy, may result in the Company’s inability to realize any 
benefit from such acquisitions.  

The Company has grown by acquiring businesses, including its NHS medical clinics, CPL and its intended 
cultivation, processing and dispensary business, and FSD’s vaporization device business. The consummation and 
integration of any acquired business, product or other assets into the Company may be complex and time-consuming 
and, if such businesses and assets are not successfully integrated, the Company may not achieve the anticipated 
benefits, cost-savings or growth opportunities. Furthermore, these acquisitions and other arrangements, even if 
successfully integrated, may fail to further the Company’s business strategy as anticipated, expose the Company to 
increased competition or other challenges with respect to the Company’s products or geographic markets, and expose 
the Company to additional liabilities associated with an acquired business, technology or other asset or arrangement.  

When the Company acquires cannabis businesses, it may obtain the rights to applications for licenses as well as 
licenses; however, the procurement of such applications for licenses and licenses generally will be subject to 
governmental and regulatory approval. There are no guarantees that the Company will successfully consummate such 
acquisitions, and even if the Company consummates such acquisitions, the procurement of applications for licenses 
may never result in the grant of a license by any state or local governmental or regulatory agency and the transfer of 
any rights to licenses may never be approved by the applicable state and/or local governmental or regulatory agency. 
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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 a nascent 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. The 
Company regularly purchases and follows market research. 

The Company’s industry is experiencing rapid growth and consolidation that may cause the Company to lose key 
relationships and intensify competition.  

The cannabis industry is undergoing rapid growth and substantial change, which has resulted in an increase in 
competitors, consolidation and formation of strategic relationships. Acquisitions or other consolidating transactions 
could harm the Company in a number of ways, including by losing strategic partners if they are acquired by or enter 
into relationships with a competitor, losing customers, revenue and market share, or forcing the Company to expend 
greater resources to meet new or additional competitive threats, all of which could harm the Company’s operating 
results. As competitors enter the market and become increasingly sophisticated, competition in the Company’s 
industry may intensify and place downward pressure on retail prices for its products and services, which could 
negatively impact its profitability.

The Company continues to sell securities for cash to fund operations, capital expansion, mergers and acquisitions 
that will dilute the current shareholders. 

There is no guarantee that the Company will be able to achieve its business objectives. The continued development of 
the Company will 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 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. 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 issuance. The 
directors of the Company have discretion to determine the price and the terms of issue of further issuances. Moreover, 
additional Common Shares will be issued by the Company on the exercise of options under the Company’s stock 
option plan and upon the exercise of outstanding warrants. In addition, from time to time, the Company may enter 
into transactions to acquire assets or the shares of other companies. 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. The Company may require additional financing to 
fund its operations to the point where it is generating positive cash flows. Negative cash flow may restrict the 
Company’s ability to pursue its business objectives.  

If you purchase Units in the Offering, you will experience substantial and immediate dilution, because the price that 
you pay will be substantially greater than the net tangible book value per share of the Common Shares that you acquire. 
This dilution is due in large part to the fact that the Company’s earlier investors will have paid substantially less than 
a public offering price when they purchased their Common Shares. 
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The Company may not be able to secure all necessary financing in time to begin, continue and complete the 
Sunniva Canada Campus on schedule. 

The Company will need to raise additional funds through public or private debt and equity financings in order to 
construct the Sunniva Canada Campus. While several provincial credit unions have provided credit facilities to LPs, 
Schedule I chartered banks in Canada have been reluctant to advance credit facilities and term debt to LPs, and 
therefore, there is more limited availability to raise capital through debt financing. Any capital raised through debt 
financing would require the Company to make periodic interest payments and may impose restrictive covenants on 
the conduct of the Company’s business. 

There is no assurance that debt financing will be available on terms favourable to the Company, or at all. A failure to 
obtain necessary debt funding may prevent the Company from constructing the Sunniva Canada Campus on the 
proposed schedule. 

The Company currently has insurance coverage; however, because the Company operates within the cannabis 
industry, there are additional difficulties and complexities associated with such insurance coverage.  

The Company believes that it and its subsidiaries currently have insurance coverage with respect to workers’ 
compensation, general liability, directors’ and officers’ insurance, fire and other similar policies customarily obtained 
for businesses to the extent commercially appropriate; however, because the Company is engaged in and operates 
within the cannabis industry, there are exclusions and additional difficulties and complexities associated with such 
insurance coverage that could cause the Company to suffer uninsured losses, which could adversely affect the 
Company’s business, results of operations, and profitability. There is no assurance that the Company will be able to 
fully utilize such insurance coverage, if necessary. 

The cultivation of cannabis includes risks inherent in an agricultural business including the risk of crop loss, 
sudden changes in environmental conditions, equipment failure, product recalls and others.  

The Company’s future business involves the growing of medical marijuana, an agricultural product. Such business 
will be subject to the risks inherent in the agricultural business, such as insects, plant diseases and similar agricultural 
risks. Although the Company expects that any such growing will be completed indoors under climate-controlled 
conditions, there can be no assurance that natural elements will not have a material adverse effect on any such future 
production.   

The cultivation of cannabis involves a reliance on third party transportation which could result in supply delays, 
reliability of delivery and other related risks.  

In order for customers of the Company to receive their product, the Company will rely on third party transportation 
services. This can cause logistical problems with and delays in patients obtaining their orders and cannot be directly 
controlled by the Company. Any delay by third party transportation services may adversely affect the Company’s 
financial performance. 

Moreover, security of the product during transportation to and from the Company’s facilities is critical due to the 
nature of the product. A breach of security during transport could have material adverse effects on the Company’s 
business, financials and prospects. Any such breach could impact the Company’s future ability to continue operating 
under its licenses or the prospect of renewing its licenses.  

The Company may be subject to product recalls for product defects self-imposed or imposed by regulators.  

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 
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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 significant 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 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.  

The Company is reliant on key inputs, such as water and utilities, and any interruption of these services could have 
a material adverse effect on the Company’s finances and operation results.  

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. 

The expansion of the medical cannabis industry may require new clinical research into effective medical therapies, 
when such research has been restricted in the U.S. and is new to Canada. 

Research in Canada, the U.S. and internationally regarding the medical benefits, viability, safety, efficacy, dosing 
and social acceptance of cannabis or isolated cannabinoids (such as CBD and THC) remains in its early stages. There 
have been relatively few clinical trials on the benefits of cannabis or isolated cannabinoids (such as CBD and THC). 
Although the Company believes that there are articles, reports and studies that support its beliefs regarding the medical 
benefits, viability, safety, efficacy, dosing and social acceptance of cannabis, future research and clinical trials may 
prove such statements to be incorrect, or could raise concerns regarding, and perceptions relating to, cannabis. Given 
these risks, uncertainties and assumptions, investors should not place undue reliance on such articles and reports. 
Future research studies and clinical trials may draw opposing conclusions to those stated in this Prospectus or reach 
negative conclusions regarding the medical benefits, viability, safety, efficacy, dosing, social acceptance or other 
facts and perceptions related to medical cannabis, which could have a material adverse effect on the demand for the 
Company’s products with the potential to lead to a material adverse effect on the Company’s business, financial 
condition and results of operations.  

Under California and Canadian regulations, an LP of cannabis has restrictions on the type and form of marketing 
it can undertake which could materially impact sales performance.  

The development of the Company’s future business and operating results may be hindered by applicable restrictions 
on sales and marketing activities imposed by Health Canada or U.S. regulatory authorities. The regulatory 
environment in Canada limits the Company’s ability to compete for market share in a manner similar to other 
industries.  The regulatory environment in California may in the future also restrict the type and form of marketing 
which could limit the Company’s ability to compete for market share. 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. 

The Company could be liable for fraudulent or illegal activity by its employees, contractors and consultants 
resulting in significant financial losses to claims against the Company.  

The Company is exposed to the risk that its employees, independent contractors and consultants may engage in 
fraudulent or other illegal activity. Misconduct by these parties could include intentional, reckless and/or negligent 
conduct or disclosure of unauthorized activities to the Company that violates: (i) government regulations; (ii) 
manufacturing standards; (iii) federal and provincial healthcare fraud and abuse laws and regulations; or (iv) laws 
that require the true, complete and accurate reporting of financial information or data. It is not always possible for the 
Company to identify and deter misconduct by its employees and other third parties, and the precautions taken by the 
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Company to detect and prevent this activity may not be effective in controlling unknown or unmanaged risks or losses 
or in protecting the Company from governmental investigations or other actions or lawsuits stemming from a failure 
to be in compliance with such laws or regulations. If any such actions are instituted against the Company, and it is 
not successful in defending itself or asserting its rights, those actions could have a significant impact on the business, 
including the imposition of civil, criminal and administrative penalties, damages, monetary fines, contractual 
damages, reputational harm, diminished profits and future earnings, and curtailment of the Company’s operations, 
any of which could have a material adverse effect on the Company’s business, financial condition and results of 
operations. 

The Company will be reliant on information technology systems and may be subject to damaging cyber-attacks.  

The Company has entered into agreements with third parties for hardware, software, telecommunications and other 
information technology (“IT”) services in connection with its operations. The Company’s operations depend, in part, 
on how well it and its suppliers protect networks, equipment, 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. The Company’s 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 the Company will not incur such losses in the future. The Company’s 
risk and exposure to these 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.  

The Company may be subject to 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 Company’s product and its lack of legal availability 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 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 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, 
particularly patient 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.  

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 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 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 is also subject to U.S. privacy and security laws and if the Company was 
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found to be in violation of applicable U.S. privacy or security laws it could have a material adverse effect on the 
business, results of operations and financial condition of the Company. 

The Company’s officers and directors may be engaged in a range of business activities resulting in conflicts of 
interest.  

The Company may be subject to various potential conflicts of interest because some of its officers and directors may 
be engaged in a range of business activities. In addition, the Company’s executive officers and directors may devote 
time to their outside business interests, so long as such activities do not materially or adversely interfere with their 
duties to the Company. In some cases, the Company’s executive officers and directors may have fiduciary obligations 
associated with these business interests that interfere with their ability to devote time to the Company’s business and 
affairs and that could adversely affect the Company’s operations. These business interests could require significant 
time and attention of the Company’s executive officers and directors.  

In addition, the Company may also become involved in other transactions which conflict with the interests of its 
directors and the officers who may from time to time deal with persons, firms, institutions or Companies with which 
the Company may be dealing, or which may be seeking investments similar to those desired by it. The interests of 
these persons could conflict with those of the Company. In addition, from time to time, these persons may be 
competing with the Company for available investment opportunities. Conflicts of interest, if any, will be subject to 
the procedures and remedies provided under applicable laws. In particular, if such a conflict of interest arises at a 
meeting of the Company’s directors, a director who has such a conflict will abstain from voting for or against the 
approval of such participation or such terms. In accordance with applicable laws, the directors of the Company are 
required to act honestly, in good faith and in the best interests of the Company. 

In certain circumstances, the Company’s reputation could be damaged.  

Damage to the Company’s reputation can be the result of the actual or perceived occurrence of any number of events, 
and could include any negative publicity, whether true or not. The increased usage of social media and other web-
based tools used to generate, publish and discuss user-generated content and to connect with other users has made it 
increasingly easier for individuals and groups to communicate and share opinions and views regarding the Company 
and its activities, whether true or not. Although the Company believes that it operates in a manner that is respectful to 
all stakeholders and that it takes care in protecting its image and reputation, the Company does not ultimately have 
direct control over how it is perceived by others. Reputation loss may result in decreased investor confidence, 
increased challenges in developing and maintaining community relations and an impediment to the Company’s overall 
ability to advance its projects, thereby having a material adverse impact on financial performance, financial condition, 
cash flows and growth prospects.

Risk Factors Specifically Related to the United States Regulatory System 

Some of the Company’s planned business activities, while believed to be compliant with applicable U.S. state and
local laws, are illegal under U.S. federal law.

Although certain states and territories of the U.S. authorize medical or recreational cannabis production and 
distribution by licensed or registered entities, under U.S. federal law, the possession, use, cultivation, and transfer of 
cannabis and any related drug paraphernalia is illegal and any such acts are criminal acts under federal law under any 
and all circumstances under the CSA. An investor’s contribution to and involvement in such activities may result in 
federal civil and/or criminal prosecution, including forfeiture of his, her or its entire investment. 

Since the possession and use of cannabis and any related drug paraphernalia is illegal under U.S. federal law, the 
Company may be deemed to be aiding and abetting illegal activities through the contracts it has entered into and the 
products that it intends to provide. The Company intends to manufacture, distribute and sell medical cannabis. As a 
result, U.S. law enforcement authorities, in their attempt to regulate the illegal use of cannabis and any related drug 
paraphernalia, may seek to bring an action or actions against the Company, including, but not limited, a claim 
regarding the Company’s possession, use and sale of cannabis, and aiding and abetting another’s criminal activities. 
The Federal aiding and abetting statute provides that anyone who “commits an offense against the United States or 
aids, abets, counsels, commands, induces or procures its commission, is punishable as a principal.” As a result of such 
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an action, the Company may be forced to cease operations and its investors could lose their entire investment. Such 
an action would have a material negative effect on the Company’s business and operations. The enforcement of 
relevant U.S. federal laws is a significant risk. 

There is uncertainty of existing protection from U.S. federal prosecution.

Until September 2018, the DOJ is prohibited from expending any funds for the prosecution of medical cannabis 
businesses operating in compliance with state and local laws pursuant to the Rohrabacher-Leahy Amendment, 
(“RLA”). If the RLA or an equivalent thereof is not successfully amended to the next or any subsequent federal 
omnibus spending bill, the protection afforded thereby to U.S. medical cannabis businesses would lapse, and such 
businesses would be more at risk to prosecution under federal law. There is a possibility that all amendments may be 
banned from federal omnibus spending bills, and if this occurs and the substantive provisions of the RLA are not 
included in the base federal omnibus spending bill or other law, these protections would lapse. The Company regularly 
monitors the regulatory activities of Congress. Fully 62% of the combined House of Representatives and the Senate 
represent states with medical marijuana laws enacted or in process.  

There is uncertainty surrounding the Trump Administration and Attorney General Jeff Sessions and their 
influence and policies in opposition to the cannabis industry as a whole.  

There is significant uncertainty surrounding the policies of President Donald Trump and the Trump Administration 
about recreational and medical cannabis. Attorney General Sessions is a well-known advocate against legalization of 
cannabis.  

On January 4, 2018, Attorney General Jeff Sessions and the DOJ issued the Sessions Memo. The effect of the Sessions 
Memo has been to rescind the guidance issued on August 29, 2013 relative to medical marijuana enforcement under 
the Cole Memo. The effect of the Cole Memo’s rescission remains to be seen.  On the same day of the Sessions 
Memo’s release, numerous government officials, legislators and federal prosecutors in states with medical and 
recreational marijuana statutes announced their intention to continue the Cole-Memo-era status quo despite the DOJ’s 
decision to rescind it.  The impact that this lack of uniformity between state and federal authorities could have on 
individual state cannabis markets and the businesses that operate within them is unclear and the enforcement of 
relevant federal laws is a significant risk. 

There is no certainty as to how the DOJ, Federal Bureau of Investigation and other government agencies will handle 
cannabis matters in the future. There can be no assurances that the Trump administration would not change the current 
enforcement policy and decide to strongly enforce the federal laws. The Company regularly monitors the activities of 
the current administration for evidence that it will contravene the RLA enacted by Congress. 

The Company is operating at a regulatory frontier. The cannabis industry is a new industry that may not succeed.  

Should the federal government in the U.S. begin prosecuting those dealing in medical or other cannabis under 
applicable law, there may not be any market for the Company’s products and services in the U.S.  

Cannabis is a new industry subject to extensive regulation, and there can be no assurance that it will grow, flourish or 
continue to the extent necessary to permit the Company to succeed. The Company is treating the cannabis industry as 
a deregulating industry with significant unsatisfied demand for its proposed products and will adjust its future 
operations, product mix and market strategy as the industry develops and matures. 

The Company’s business operations may come under additional scrutiny by governmental and non-governmental 
agencies. 

The cannabis industry may come under scrutiny or further scrutiny by the U.S. Food and Drug Administration, 
Securities and Exchange Commission, the DOJ, the Financial Industry Regulatory Advisory or other federal, the State 
of California or other applicable state or nongovernmental regulatory authorities or self-regulatory organizations that 
supervise or regulate the production, distribution, sale or use of cannabis for medical or nonmedical purposes in the 
United States. 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 Company’s 
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industry 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 ability to raise additional capital, which could reduce, 
delay or eliminate any return on investment in the Company. 

Due to the classification of cannabis as a Schedule I controlled substance under the CSA, the property of the 
Company may be seized and the operations of the Company shut down. 

The U.S. federal government, through both the DEA and IRS, has the right to actively investigate, audit and shut-
down marijuana growing facilities, processors and retailers. The U.S. federal government may also attempt to seize 
the Company’s property. Any action taken by the DEA and/or the IRS to interfere with, seize, or shut down the 
Company’s operations will have a material adverse effect on the Company’s business, operating results and financial 
condition. 

The Company may not be able to obtain all necessary municipal California licenses and permits or complete 
construction of its facilities in a timely manner, which could, among other things, delay or prevent the Company 
from becoming profitable. 

Construction of the Sunniva California Campus is subject to obtaining all necessary building permits, local business 
licenses and other necessary local approvals, including approval of individuals associated with the Company’s 
management in connection with cultivation, marijuana manufacturing and dispensary licenses already held by CPL, a 
subsidiary of the Company. There can be no certainty such other permits and approvals will be granted, or, if granted, 
will be granted within the proposed timeframe or on terms expected by the Company. If such permits and approvals 
are not obtained within the proposed timeframe, the Company may not realize its expected benefits and could suffer 
adverse consequences, including loss of investor confidence and other material adverse effects on the Company’s 
business.  

The Company is reliant on its cultivation licenses in Cathedral City to produce medical cannabis products in 
California and will be reliant on its ability to secure licenses in the State of California under MAUCRSA in the 
future.  

The Company’s ability to grow, store and sell medical marijuana and cannabis oil in California is dependent on 
maintaining its licenses with Cathedral City and in securing its license with the State of California in the future. 
Failure to comply with the requirements of the regulators overseeing MAUCRSA would have a material adverse 
impact on the future business, financial condition and operating results of the Company. There can be no guarantees 
the State of California will issue the license.  

The Company’s operations in the United States cannabis market may become the subject of heightened scrutiny. 

The Company’s operations in the United States cannabis market may become the subject of heightened scrutiny by 
regulators, stock exchanges, clearing agencies and other authorities in Canada. It has been reported by certain 
publications in Canada that the Canadian Depository for Securities Limited is considering a policy shift that would 
see its subsidiary, CDS, refuse to settle trades for cannabis issuers that have investments in the United States. CDS is 
Canada’s central securities depository, clearing and settlement hub settling trades in the Canadian equity, fixed 
income and money markets. CDS or its parent company has not issued any public statement in regard to these reports. 
On February 8, 2018, CDS signed the CDS MOU with the Exchanges. The CDS MOU outlines CDS’ and the 
Exchanges’ understanding of Canada’s regulatory framework applicable to the rules and procedures and regulatory 
oversight of the Exchanges and CDS. The CDS MOU confirms, with respect to the clearing of listed securities, that 
CDS relies on the Exchanges to review the conduct of listed issuers. As a result, there currently is no CDS ban on the 
clearing of securities of issuers with marijuana-related activities in the U.S. However, if CDS were to proceed in the 
manner suggested by these publications, and apply such a policy to the Company, it would have a material adverse 
effect on the ability of Common Shares to make trades. In particular, the Common Shares would become highly 
illiquid as investors would have no ability to effect a trade of Common Shares through the facilities of a stock 
exchange. 
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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 multiple 
jurisdictions, including in California. 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. The cannabis industry may come under the scrutiny or further scrutiny by the U.S. Food and Drug 
Administration, Securities and Exchange Commission, the DOJ, the Financial Industry Regulatory Authority or other 
federal, California or other applicable state or non-governmental regulatory authorities or self-regulatory organizations 
that supervise or regulate the production, distribution, sale or use of cannabis for medical or non-medical purposes in 
the U.S. 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 Company’s industry 
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 ability to raise additional capital, create a public trading 
market in the U.S. for securities of the Company or to find a suitable acquirer, which could reduce, delay or eliminate 
any return on investment in the Company.  

There is no assurance of success or profitability under the new legal and regulatory structure in California.  

There are no assurances that the Company will be granted any licenses in the State of California or that its licenses 
granted by Cathedral City will be grandfathered into the new regulatory structure. The Company has not determined 
the extent to which the provisions of MAUCRSA will impact the Company, its business and its current and future 
operations. While California has legalized the sale of cannabis for medical use outside of cooperatives or collectives 
and the sale of cannabis for non-medical and for-profit business activities, the regulations relating to how cannabis 
businesses will be required to operate in the future in California are uncertain. Accordingly, there is no way to currently 
anticipate what the legal climate surrounding the Company’s anticipated business plan will be at any point in the future 
and there is no assurance that the Company will operate profitably or generate revenues or profits that will permit the 
payment of dividends on or any increase in the value of the Common Shares. 

California legislation states that once the regulations promulgated by the Bureau and any other California state 
agency that may become involved, are implemented, no person can engage in commercial cannabis-related activity 
without possessing both a state license and either a local permit, license or other authorization, or otherwise in 
compliance with local law.  

The process associated with acquiring a state license in California may become onerous and there are no assurances 
that the Company will be granted any state licenses at all. Previously, all applicants for a state license were required 
to show proof of compliance with local laws; however, pursuant to MAUCRSA, applicants may show prior 
compliance with local law prior to state licensure, but the burden has shifted to the city or county to alert the state 
within sixty (60) business days if such applicant is not in compliance with local laws. Although the Company believes 
it is currently, and will continue to be, in compliance with applicable state and local laws, there is no assurance that 
any city or county will not alert the state of any issues regarding the Company’s compliance. Further, because there 
are different licenses for different types of commercial cannabis-related activities, even if the Company is granted one 
or more licenses, there are no assurances that it will be granted all the licenses it will need to implement the Company’s 
business plan. The Company is planning to engage in lobbying local and California state officials to ensure that it has 
adequate representation in support of a future state license grant. 

There are fees associated with acquiring, and renewing, licenses. However, the specific amount of such fees has 
yet to be determined and may vary based on several factors.  

There are no assurances that, when the applicable time comes, the Company will have the capital necessary to acquire 
(or continue to renew) the licenses necessary to carry out its business plan. Given the necessity of such licenses, failure 
to possess the necessary licenses (regardless of the reason) would have a material impact on the financial condition of 
the Company. 
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Applicable legislation imposes state taxes on California’s cannabis industry, and authorizes local jurisdictions to 
assess taxes and fees on such activities. There currently is no way to predict the tax regime that will apply when 
(and if) such legislation becomes effective.

MAUCRSA imposes an excise tax to be paid by the end-consumer and the dispensary; and a cultivation tax to be paid 
by cultivators on all harvested cannabis that enters the commercial market, in addition to any sales and use tax at the 
state and local level. The tax regime that is applicable to the Company’s business, regardless of where the Company 
is in its development, will have a direct impact on its operations and profitability and, in extreme cases, may make 
pursuing the Company’s expected business plan a futile endeavor. The Company is aware of and planning for the 
proposed tax structure imposed under MAUCRSA as part of its development plans in California. 

The Company may incur significant tax liabilities if the IRS continues to determine that certain expenses of 
cannabis businesses are not permitted tax deductions under section 280E of the Tax Code.  

Section 280E of the Tax Code prohibits businesses from deducting certain expenses associated with trafficking 
controlled substances (including cannabis) which are prohibited by federal law. The IRS has invoked Section 280E in 
tax audits against various cannabis businesses in the U.S. that are authorized under state laws, seeking substantial 
sums in tax liabilities, interest and penalties resulting from under payment of taxes due to the lack of deductibility of 
otherwise ordinary business expenses the deduction of which is prohibited by Section 280E. Although the IRS issued 
a clarification allowing the deduction of certain expenses that can be categorized as cost of goods sold, the scope of 
such items is interpreted very narrowly and include the cost of seeds, plants and labor related to cultivation, while the 
bulk of operating costs and general administrative costs are not permitted to be deducted. While there are currently 
several pending cases before various administrative and federal courts challenging these restrictions, there is no 
guarantee that these courts will issue an interpretation of Section 280E favorable to cannabis businesses. The 
Company’s current financial plans include federal tax payable on gross profit rather than is typical in other 
jurisdictions on earnings before tax.

State and local laws and regulations may heavily regulate brands and forms of cannabis products and there is no 
guarantee that the Company’s proposed products and brands will be approved for sale and distribution in any state.  

States generally only allow the manufacture, sale and distribution of cannabis products that are grown in that state and 
may require advance approval of such products. Certain states and local jurisdictions have promulgated certain 
requirements for approved cannabis products based on the form of the product and the concentration of the various 
cannabinoids in the product. While the Company intends to follow the guidelines and regulations of each applicable 
state and local jurisdiction in preparing products for sale and distribution, there is no guarantee that such products will 
be approved to the extent necessary. If the products are approved, there is a risk that any state or local jurisdiction may 
revoke its approval for such products based on changes in laws or regulations or based on its discretion or otherwise. 
Following guidance under the now rescinded Cole Memo, the Company is not planning on the export of cannabis 
products beyond California. In the event the Company expands into other U.S. jurisdictions, it plans to undertake no 
cross-border commerce between states until the federal regulatory environment permits such commerce to occur.

The Company may have difficulty accessing the service of banks and processing credit card payments in the future, 
which may make it difficult for the Company to operate.

In February 2014, the Financial Crimes Enforcement Network (“FinCEN”) bureau of the U.S. Treasury Department 
issued guidance (which is not law) with respect to financial institutions providing banking services to cannabis 
business, including burdensome due diligence expectations and reporting requirements. This guidance does not 
provide any safe harbors or legal defenses from examination or regulatory or criminal enforcement actions by the 
DOJ, FinCEN or other federal regulators. Thus, most banks and other financial institutions do not appear to be 
comfortable providing banking services to cannabis-related businesses, or relying on this guidance, which can be 
amended or revoked at any time by the Trump Administration. In addition to the foregoing, banks may refuse to 
process debit card payments and credit card companies generally refuse to process credit card payments for cannabis-
related businesses. As a result, the Company may have limited or no access to banking or other financial services in 
the U.S., and may have to operate the Company’s U.S. business on an all-cash basis. The inability or limitation in the 
Company’s ability to open or maintain bank accounts, obtain other banking services and/or accept credit card and 
debit card payments, may make it difficult for the Company to operate and conduct its business as planned. The 
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Company is actively pursuing alternatives that ensure its operations will continue to be compliant with the FinCEN 
guidance and existing disclosures around cash management and reporting to the IRS once it moves from development 
into production. 

The Company is reliant on third-party suppliers, manufacturers and contractors. 

The Company intends to maintain a full supply chain for the provision of products and services to the medical cannabis 
industry and construct and operate the Extraction Facility, the Sunniva California Campus and the Sunniva Canada 
Campus. Due to the uncertain regulatory landscape for regulating cannabis in Canada and the United States, the 
Company’s third-party suppliers, manufacturers and contractors may elect, at any time, to decline or withdraw services 
necessary for the Company’s operations. Loss of these suppliers, manufacturers and contractors may have a material 
adverse effect on the Company’s business and operational results.

Due to the classification of cannabis as a Schedule I controlled substance under the CSA, banks and other financial 
institutions which service the cannabis industry are at risk of violating certain financial laws, including anti-money 
laundering statutes.

Because the manufacture, distribution, and dispensation of cannabis remains illegal under the CSA, banks and other 
financial institutions providing services to cannabis-related businesses risk violation of federal anti-money laundering 
statutes (18 U.S.C. §§ 1956 and 1957), the unlicensed money-remitter statute (18 U.S.C. § 1960) and the U.S. Bank 
Secrecy Act. These statutes can impose criminal liability for engaging in certain financial and monetary transactions 
with the proceeds of a “specified unlawful activity” such as distributing controlled substances which are illegal under 
federal law, including cannabis, and for failing to identify or report financial transactions that involve the proceeds of 
cannabis-related violations of the CSA. The Company may also be exposed to the foregoing risks.

Any re-classification of cannabis or changes in U.S. controlled substance laws and regulations may affect the 
Company’s business.  

If cannabis and/or CBD is re-categorized as a Schedule II or lower controlled substance, the ability to conduct research 
on the medical benefits of cannabis would most likely be simpler and more accessible; however, if cannabis is re-
categorized as a Schedule II or other controlled substance, and the resulting re-classification would result in the 
requirement for FDA approval if medical claims are made for the Company’s products such as medical cannabis. As 
a result, the manufacture, importation, exportation, domestic distribution, storage, sale and use of such products may 
be subject to a significant degree of regulation by the DEA. In that case, the Company may be required to be registered 
(licensed) to perform these activities and have the security, control, recordkeeping, reporting and inventory 
mechanisms required by the DEA to prevent drug loss and diversion. Obtaining the necessary registrations may result 
in delay of the manufacturing or distribution of the Company’s anticipated products. The DEA conducts periodic 
inspections of certain registered establishments that handle controlled substances. Failure to maintain compliance 
could have a material adverse effect on the Company’s business, financial condition and results of operations. The 
DEA may seek civil penalties, refuse to renew necessary registrations, or initiate proceedings to restrict, suspend or 
revoke those registrations. In certain circumstances, violations could lead to criminal proceedings. Furthermore, if the 
FDA, DEA, or any other regulatory authority determines that the Company’s products may have potential for abuse, 
it may require the Company to generate more clinical or other data than the Company currently anticipates establishing 
whether or to what extent the substance has an abuse potential, which could increase the cost and/or delay the launch 
of that product. The Company is planning to construct cGMP-compliance facilities in both Canada and California 
which meet or exceed most regulatory requirements.

Some CBD is classified as a Schedule I controlled substance in the U.S. The DEA recently published a final rule 
in the Federal Register creating a new drug code for “marihuana extracts”.

In connection with the new drug code, the DEA has clarified that all CBD products derived from the parts of the 
cannabis plant that fall within the CSA’s definition of “marihuana” are Schedule I controlled substances. However, 
CBD derived from parts of the cannabis plant that are excluded from the definition of “marihuana” under the CSA are 
not Schedule I controlled substances. The Company is presently unable to determine what the impact of this will be 
on its business. 
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U.S. Federal trademark and patent protection may not be available for the intellectual property of the Company 
due to the current classification of cannabis as a Schedule I controlled substance.

As long as cannabis remains illegal under U.S. federal law as a Schedule I controlled substance pursuant to the CSA, 
the benefit of certain federal laws and protections which may be available to most businesses, such as federal 
trademark and patent protection regarding the intellectual property of a business, may not be available to the Company. 
As a result, the Company’s intellectual property may never be adequately or sufficiently protected against the use or 
misappropriation by third-parties. In addition, since the regulatory framework of the cannabis industry is in a constant 
state of flux, the Company can provide no assurance that it will ever obtain any protection of its intellectual property, 
whether on a federal, state or local level. 

The Company’s contracts may not be legally enforceable in the United States. 

Because the Company’s contracts involve cannabis and other activities that are not legal under U.S. federal law and 
in some jurisdictions, the Company may face difficulties in enforcing its contracts in U.S. federal and certain state 
courts. 

The Company may lack access to United States bankruptcy protections. 

Because cannabis is a Schedule I substance under the CSA, many courts have denied cannabis businesses federal 
bankruptcy protections, making it difficult for lenders to be made whole on their investments in the cannabis industry 
in the event of a bankruptcy. If the Company were to experience a bankruptcy, there is no guarantee that United 
States federal bankruptcy protections would be available to the Company, which would have a material adverse 
effect. 

Canadian investors in the Common Shares and the Company’s directors, officers and employees may be subject to 
travel and entry bans into the United States. 

News media have reported that United States immigration authorities have increased scrutiny of Canadian citizens 
who are crossing the United States–Canada border with respect to persons involved in cannabis businesses in the 
United States. There have been a number of Canadians barred from entering the United States as a result of an 
investment in or act related to United States cannabis businesses. In some cases, entry has been barred for extended 
periods of time. 

The majority of persons travelling across the Canadian and U.S. border do so without incident. Some persons are 
simply denied entry one time. The U.S. Department of State and the Department of Homeland Security have indicated 
that the United States has not changed the admission requirements in response to the pending legalization of 
recreational cannabis in Canada. Admissibility to the United States may be denied to any person working or ‘having 
involvement in’ the marijuana industry according to United States Customs and Border Protection. Additionally, legal 
experts have indicated that if the admission criteria are applied broadly, this may result in a determination that the act 
of investing in or working or collaborating with a U.S. cannabis company is considered trafficking in a Schedule I 
controlled substance or aiding, abetting, assisting, conspiring or colluding in the trafficking of a Schedule I controlled 
substance. Inadmissibility in the United States implies a lifetime ban for entry as such designation is not lifted unless 
an individual applies for and obtains a waiver. 

Company directors, officers or employees traveling from Canada to the United States for the benefit of the Company 
may encounter enhanced scrutiny by United States immigration authorities that may result in the employee not being 
permitted to enter the United States for a specified period of time. If this happens to Company directors, officers or 
employees, then this may reduce our ability to manage our business effectively in the United States. 

Risks Related to the Company’s Securities and the Offering 

Management has discretion concerning the use of proceeds. 

Management will have discretion concerning the use of the proceeds of the Offering as well as the timing of their 
expenditure. As a result, an investor will be relying on the judgment of management for the application of the proceeds 



- 49 - 

of the Offering. Management may use the net proceeds of the Offering other than as described under the heading “Use 
of Proceeds” if they believe it would be in the Company’s best interest to do so and in ways that an investor may not 
consider desirable. The results and the effectiveness of the application of the proceeds are uncertain. If the proceeds 
are not applied effectively, the Company’s results of operations may suffer.  

There is currently no market for Warrants. 

Currently there is no market through which the Warrants may be sold and purchasers of Units may not be able to resell 
the Warrants purchased under this Prospectus. The Company has not applied and does not intend to apply for the 
listing of the Warrants on any securities exchange. 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. 
Even if a market develops for the Warrants, it is not possible to predict the price at which the Warrants will trade in 
the secondary market or whether such market will be liquid or illiquid. To the extent Warrants are exercised, the 
number of Warrants outstanding will decrease, resulting in a diminished liquidity for the remaining Warrants. A 
decrease in the liquidity of the Warrants may cause, in turn, an increase in the volatility associated with the price of 
the Warrants. If any secondary market trading of the Warrants becomes illiquid, an investor may have to exercise such 
Warrants to realize value. The Offering Price and the allocation thereof between the Unit Shares and the Warrants 
comprising the Units have been determined by negotiation between the Company and the Co-Lead Underwriters, on 
behalf of the Underwriters. 

Holders of Warrants have no rights as shareholders. 

Until a holder of Warrants acquires Warrant Shares upon exercise of Warrants, such holder will have no rights with 
respect to the Warrant Shares underlying such Warrants. Upon exercise of such Warrants, such holder will be entitled 
to exercise the rights of a common shareholder only as to matters for which the record date occurs after the exercise 
date. 

The market price for Common Shares may be volatile and subject to wide fluctuations in response to numerous 
factors, many of which are beyond the Company’s control. 

The market price for Common Shares may be volatile and subject to wide fluctuations in response to numerous 
factors, many of which are beyond the Company’s control, including the following: 

• actual or anticipated fluctuations in the Company’s quarterly results of operations; 

• recommendations by securities research analysts; 

• changes in the economic performance or market valuations of companies in the industry in which the 
Company operates; 

• addition or departure of the Company’s executive officers and other key personnel; 

• release or expiration of lock-up or other transfer restrictions on outstanding Common Shares; 

• sales or perceived sales of additional Common Shares; 

• significant acquisitions or business combinations, strategic partnerships, joint ventures or capital 
commitments by or involving us or the Company’s competitors; 

• fluctuations to the costs of vital production materials and services; 

• changes in global financial markets and global economies and general market conditions, such as interest 
rates and pharmaceutical product price volatility; 

• operating and share price performance of other companies that investors deem comparable to the Company 
or from a lack of market comparable companies; 

• news reports relating to trends, concerns, technological or competitive developments, regulatory changes and 
other related issues in the Company’s industry or target markets; and 

• regulatory changes in the industry. 
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Financial markets have recently 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 might 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 continue, the Company’s 
operations could be adversely affected and the trading price of the Common Shares might be materially adversely 
affected. 

The Company is subject to uncertainty regarding legal and regulatory status and changes.

Achievement of the Company’s Canadian and U.S. business objectives is also contingent, in part, upon compliance 
with other regulatory requirements enacted by governmental authorities and obtaining other required regulatory 
approvals. The regulatory regime applicable to the cannabis business in Canada and the U.S. is currently undergoing 
significant proposed changes and the Company cannot predict the impact of the regime on its business once the 
structure of the regime is finalized. Similarly, the Company cannot predict the timeline required to secure all 
appropriate regulatory approvals for its products, or the extent of testing and documentation that may be required by 
governmental authorities. Any delays in obtaining, or failing to obtain, required 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 in 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.  

The Company does not anticipate paying cash dividends.  

The Company’s current policy is to retain earnings to finance the development and enhancement of the Company’s 
products and to otherwise reinvest in the Company. Therefore, we do not anticipate paying cash dividends on the 
Common Shares in the foreseeable future. The Company’s dividend policy will be reviewed from time to time by the 
Board in the context of the Company’s earnings, financial condition and other relevant factors. Until the time that we 
do pay dividends, which we might never do, the Company’s shareholders will not be able to receive a return on their 
Common Shares unless they sell them.  

Future sales of Common Shares by existing shareholders could reduce the market price of the Company’s shares.  

Sales of a substantial number of Common Shares in the public market could occur at any time. These sales, or the 
market perception that the holders of a large number of Common Shares intend to sell Common Shares, could reduce 
the market price of the Common Shares. Additional Common Shares may be available for sale into the public market, 
subject to applicable securities laws, which could reduce the market price for Common Shares. Holders of options 
will have an immediate income inclusion for tax purposes when they exercise their options (that is, tax is not deferred 
until they sell the underlying Common Shares). As a result, these holders may need to sell Common Shares purchased 
on the exercise of options in the same year that they exercise their options. This might result in a greater number of 
Common Shares being sold in the public market, and fewer long-term holds of Common Shares by the Company’s 
management and employees. 

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain 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 of Canada, 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, revisions of the price or damages are exercised by the purchaser within the time limit prescribed by the 
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securities legislation of the purchaser’s province. The purchaser should refer to any applicable provisions of the 
securities legislation of the purchaser’s province for the particulars of these rights or consult with a legal advisor. 

CORPORATE CEASE TRADE ORDERS AND BANKRUPTCIES  

To the best of the knowledge of the Company, other than as disclosed below, none of the directors or executive officers 
of the Company, nor any shareholder holding a sufficient number of securities to affect materially the control of the 
Company, is, as at the date of this Prospectus, or has been within the 10 years before the date of this Prospectus, (a) a 
director, chief executive officer or chief financial officer of any company that was subject to an order that was issued 
while the existing or proposed director or executive officer was acting in the capacity as director, chief executive 
officer or chief financial officer, or (b) was subject to an order that was issued after the existing or proposed director 
or executive officer ceased to be a director, chief executive officer or chief financial officer and which resulted from 
an event that occurred while that person was acting in the capacity as director, chief executive officer or chief financial 
officer, or (c) a director or executive officer of any company that, while that person was acting in that capacity, or 
within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation 
relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or compromise with 
creditors or had a receiver, receiver manager or trustee appointed to hold its assets. For the purposes of this paragraph, 
“order” means a cease trade order, an order similar to a cease trade order or an order that denied the relevant company 
access to any exemption under securities legislation, in each case, that was in effect for a period of more than 30 
consecutive days. 

Dr. Holler and Mr. Patrick, both directors of the Company, are former directors of Inviro Medical Inc. (“Inviro”). 
Inviro is a company incorporated under the laws of Canada which owns certain intangible assets including goodwill 
and customer relationships, and all of the issued and outstanding shares of Inviro Medical Devices, Inc. (the “US 
Subsidiary”). The US Subsidiary owns inventory manufactured in accordance with licenses issued by the Department 
of Health of the Government of Canada and the United States Food and Drug Administration. On October 29, 2010, 
Inviro declared that it was no longer a going concern and on or about that time Inviro ceased to carry on business and 
all of its directors and officers, including Dr. Holler and Mr. Patrick, resigned. On February 10, 2011, the Supreme 
Court of British Columbia issued an order appointing Alvarez & Marsal Canada Inc. (the “Receiver”) as receiver and 
receiver and manager of all of the assets, undertakings and properties of Inviro. Pursuant to a further order pronounced 
by the Supreme Court of British Columbia on February 24, 2012, certain distributions to certain debenture holders of 
Inviro were authorized. The receivership process became complete in or around March 2013. On April 9, 2013, the 
Supreme Court of British Columbia issued an order discharging the Receiver. 

Mr. Rootman, Vice President, Legal, Compliance and Regulatory Affairs and Corporate Secretary of the Company, 
was Chief Compliance Officer and Vice President, Law for Walton Capital Management Inc. (“WCMI”) from July 
2014 to January 2017 and the General Counsel and Corporate Secretary for Walton International Group Inc. (“WIGI”) 
from January 2017 to August 2017. On April 28, 2017, WIGI and WCMI, among other Walton Group entities 
(collectively, the “Walton CCAA Entities”) voluntarily filed and obtained creditor protection under the Companies’ 
Creditors Arrangement Act (“CCAA”) pursuant to an Initial Order granted by the Court of Queen’s Bench of Alberta. 
The Initial Order authorized the Walton CCAA Entities to begin a court-supervised restructuring and provides for a 
broad stay of proceedings against the Walton CCAA Entities in order to provide the opportunity to finalize and present 
a CCAA plan to creditors for approval.  As of the date of this Prospectus, the CCAA proceedings are still in progress 
with respect to WCMI and a number of other Walton CCAA Entities, but WIGI has emerged from the CCAA 
proceedings as a result of the implementation of a Joint Plan of Compromise and Arrangement of WIGI and twelve 
other Walton CCAA Entities, which Joint Plan was approved by the required majorities of WIGI’s creditors on March 
27, 2018, sanctioned by the Court on March 28, 2018, and implemented on April 1, 2018.  Several other Walton 
CCAA Entities have also emerged as a result of the implementation of other Plans of Compromise and Arrangement.  

On August 13, 1998, Mr. Barker, a director of the Company, filed a Chapter 11 petition under the United States 
Bankruptcy Code in the United States Bankruptcy Court of the Central District of California in order to pursue a plan 
of reorganization (the “Reorganization Plan”). On June 30, 1999, the court entered an order confirming the 
Reorganization Plan. 
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PENALTIES OR SANCTIONS

Other than as disclosed below, to the best of the knowledge of the Company, no director or executive officer of the 
Company or shareholder holding sufficient securities of the Company to affect materially the control of the Company 
has: 

• been subject to any penalties or sanctions imposed by a court relating to securities legislation or by a securities 
regulatory authority or has entered into a settlement agreement with a securities regulatory authority; or 

• been subject to any other penalties or sanctions imposed by a court or regulatory body that would likely be 
considered important to a reasonable investor making an investment decision. 

On July 15, 2011, Mr. Shastry, President and Chief Executive Officer of SCH, who was then known as Vinayak 
Gowrish, was found liable for violating Section 10(b) of the Securities Exchange Act of 1934 and Rule 10B-5 
promulgated thereunder in a civil action brought by the United States Securities Exchange Commission (the 
“Commission”).  As a result of the finding, Mr. Shastry was ordered to pay disgorgement of USD$12,000 and a civil 
penalty in the amount of USD$100,000. In connection therewith, on December 29, 2011 Mr. Shastry entered into a 
settlement agreement with the Commission under the Investment Advisers Act of 1940 whereby the Commission 
ordered that Mr. Shastry be barred from association with any broker, dealer, investment adviser, municipal securities 
dealer, or transfer agent in the United States. 

CONFLICTS OF INTEREST

Except as disclosed below, to the best of our knowledge, there are no known existing or potential conflicts of interest 
among us and our directors, officers or other members of management as a result of their outside business interests 
except that certain of our directors and officers serve as directors and officers of other companies, and therefore it is 
possible that a conflict may arise between their duties to us and their duties as a director or officer of such other 
companies. 

Michael Barker, a director of the Company, has a material interest in the Barker Pacific Group, Inc., which is a related 
party to SPCL, which entered into the Build to Suit Lease for the Sunniva California Campus.   

Luke Stanton, a director of the Company, is the Founder and Executive Chairman of Frontera Law Group, which 
provides legal services to the Company and its US subsidiaries and as such has an interest in transactions considered 
or conducted by the Company.  In addition, Mr. Stanton is also a Partner of Skytree Capital Partners, a shareholder of 
the Company. Mr. Stanton has been separately retained by the Company as a consultant to conduct business 
development and government relations services on behalf of the Company in the United States. Mr. Stanton will be 
responsible for state licensing efforts, licensing applications plus supply contract negotiations with leading brands. 

LEGAL MATTERS 

Certain legal matters in connection with this offering will be passed upon on behalf of the Company by Borden Ladner 
Gervais LLP, and on behalf of the Underwriters by Cassels Brock and Blackwell LLP.  As at the date hereof, the 
partners and associates of Borden Ladner Gervais LLP and Cassels Brock and Blackwell LLP, each as a group, 
beneficially own, directly and indirectly, in the aggregate, less than one percent of the Common Shares. 

INTEREST OF EXPERTS 

MNP LLP, Chartered Professional Accountants (“MNP”), is the independent auditor of the Company. MNP has 
informed us that they are independent with respect to the Company within the meaning of the Rules of Professional 
Conduct of the Chartered Professional Accountants of Alberta. 

OTHER MATERIAL FACTS 

There are no other material facts relating to the securities proposed to be offered under this Prospectus which are not 
previously disclosed above or in the documents incorporated by reference herein. 
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EXEMPTIONS 

Section 2.2(d) of National Instrument 44-101 – Short Form Prospectus Distributions of the Canadian Securities 
Administrators (“NI 44-101”) requires that the Company have a “current AIF” (as defined in NI 44-101), in at least 
one jurisdiction in which the Company is a reporting issuer in order to qualify to file a short form prospectus under 
NI 44-101 (the “AIF Requirement”). The Company is relying on the exemption provided in Subsection 2.7(1) of NI 
44-101 to be relieved from the AIF Requirement. Subsection 2.7(1) of NI 44-101 provides that an issuer that is not 
exempt from the requirement in the applicable CD rule (as defined in NI 44-101) to file annual financial statements 
but has not yet been required under the applicable CD rule to file same, and has filed and obtained a receipt for a final 
prospectus that included the issuer’s or each predecessor entity’s comparative annual financial statements for its most 
recently completed financial year or the financial year immediately preceding its most recently completed financial 
year (together with the auditor’s report accompanying those financial statements), is exempt from the AIF 
Requirement. On November 16, 2017, the Company filed and received a receipt for the IPO Prospectus.
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