
  

  

A copy of this preliminary short form base shelf prospectus has been filed with the securities regulatory authorities in the 
provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick and Nova Scotia, but has not yet 
become final for the purpose of the sale of securities. Information contained in this preliminary short form base shelf 
prospectus may not be complete and may have to be amended. The securities may not be sold until a receipt for the short form 
base shelf prospectus is obtained from the securities regulatory authorities.  

This preliminary short form base shelf prospectus has been filed under legislation in each of the provinces of British Columbia, 
Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick and Nova Scotia that permits certain information about these 
securities to be determined after this prospectus has become final and that permits the omission from this prospectus of that 
information. The legislation requires the delivery to purchasers of a prospectus supplement containing the omitted information 
within a specified period of time after agreeing to purchase any of these securities.  

Information contained herein is subject to completion or amendment. A This short form prospectus shall not constitute an offer 
to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities in any state in which such offer, 
solicitation or sale would be unlawful. No securities regulatory authority has expressed an opinion about these securities and it 
is an offence to claim otherwise. This short form base shelf prospectus constitutes a public offering of these securities only in 
those jurisdictions where they may be lawfully offered for sale and therein only by persons permitted to sell such securities.  

Information has been incorporated by reference in this short form base shelf prospectus from documents filed with securities 
commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on 
request without charge from the Corporate Secretary of The Yield Growth Corp. at Suite 200, 1238 Homer Street, Vancouver, 
British Columbia, Canada V6B 2Y5, telephone: 604 617-7979 and are also available electronically at www.sedar.com. 
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The Yield Growth Corp. ("Yield Growth", the "Company", "us" or "we") may offer and issue from time to 
time common shares of the Company (the "Common Shares"), debt securities (the "Debt Securities"), 
warrants to purchase Common Shares or Debt Securities (the "Warrants"), or any combination thereof 
(the "Units", and collectively with all of the foregoing, the "Securities"), up to an aggregate offering 
price of $10,000,000 (or the equivalent thereof if the Securities are denominated in any other currency 
or currency unit) during the 25-month period that this short form base shelf prospectus (this 
"Prospectus"), including any amendments hereto, remains effective.  



  

  

The Securities may be offered in amounts, at prices and on terms to be determined based on market 
conditions at the time of sale and set forth in one or more accompanying prospectus supplements 
(each, a "Prospectus Supplement"). 

All shelf information permitted under applicable laws to be omitted from this Prospectus will be 
contained in one or more Prospectus Supplements that will be delivered to purchasers together with 
this Prospectus. Each Prospectus Supplement will be incorporated by reference into this Prospectus as 
of the date of the Prospectus Supplement and only for the purposes of distribution of the Securities to 
which the Prospectus Supplement pertains. The specific terms of the Securities with respect to a 
particular offering will be set out in the applicable Prospectus Supplement and may include, where 
applicable: (i) in the case of Common Shares, the number of shares offered, the offering price, the 
currency, dividend rate, if any, and any other terms specific to the Common Shares being offered; (ii) 
in the case of Debt Securities, the designation of the Debt Securities, any limit on the aggregate 
principal amount of the Debt Securities, the maturity date, whether payment on the Debt Securities 
will be senior or subordinated to the Company's other liabilities and obligations, whether the Debt 
Securities will bear interest, the interest rate or method of determining the interest rates, any 
conversion or exchange rates attached to the Debt Securities, whether the Company may redeem the 
Debt Securities at its option and any other specific terms; (iii) in the case of Warrants, the designation, 
number and terms of the Common Shares or Debt Securities issuable upon exercise of the Warrants, the 
offering price, the currency, any procedures that will result in the adjustment of these numbers, the 
exercise price, dates and periods of exercise, and any other terms specific to the Warrants being 
offered; and (iv) in the case of Units, the designation, number of Securities comprising the Units, the 
offering price, the currency and any other terms specific to the Units being offered. A Prospectus 
Supplement may include specific variable terms pertaining to the Securities that are not within the 
alternatives and parameters set forth in this Prospectus. Where required by statute, regulation or 
policy, and where Securities are offered in currencies other than Canadian dollars, appropriate 
disclosure of foreign exchange rates applicable to the Securities will be included in the Prospectus 
Supplement describing the Securities. 

The outstanding Common Shares of the Company are currently traded on the Canadian Securities 
Exchange (the "CSE") under the symbol "BOSS". Unless otherwise specified in the applicable Prospectus 
Supplement, Securities other than the Common Shares will not be listed on any securities exchange. 
Unless otherwise specified in the applicable Prospectus Supplement, Securities other than the Common 
Shares will not be listed on any securities exchange. There is no market through which the 
Securities, other than the Common Shares, may be sold and purchasers may not be able to resell 
such Securities purchased under this Prospectus and any applicable Prospectus Supplement. This 
may affect the pricing of such Securities in the secondary market, the transparency and availability 
of trading prices, the liquidity of the Securities, and the extent of issuer regulation. See "Risk 
Factors". 

The offering of Securities hereunder is subject to the approval of certain legal matters on behalf of 
the Company by Stikeman Elliott LLP. 

An investment in the Securities is subject to a number of significant risks that should be 
considered by a prospective purchaser. Prospective investors should carefully consider the risk 
factors described under "Risk Factors", in the documents incorporated by reference herein, and in 
the applicable Prospectus Supplement. 

The enforcement by investors of civil liabilities under the United States federal securities laws may 
be affected adversely by the fact that we are incorporated or organized under the laws of a foreign 
country, that some or all of our officers and directors may be residents of a foreign country, that 
some or all of the underwriters or experts named in this Prospectus or any Prospectus Supplement 
may by residents of a foreign country and that all or a substantial portion of the assets of the 
Company and said persons may be located outside the United States. 



  

  

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION ("SEC") NOR HAS THE SECURITIES COMMISSION OF ANY STATE OF THE 
UNITED STATES OR ANY CANADIAN SECURITIES REGULATOR APPROVED OR DISAPPROVED THESE 
SECURITIES OR PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

Investors should be aware that the acquisition, holding or disposition of the Securities described 
herein may have tax consequences which may not be described fully herein. You should read the 
tax discussion contained in the applicable Prospectus Supplement with respect to a particular 
offering of Securities and consult your own tax advisor with respect to your own particular 
circumstances.  

No underwriter has been involved in the preparation of this Prospectus nor has any underwriter 
performed any review of the contents of this Prospectus.  

This Prospectus constitutes a public offering of Securities only in those jurisdictions where they may be 
lawfully offered for sale and therein only by persons permitted to sell the Securities. The Company may 
offer and sell Securities to, or through, underwriters and also may offer and sell certain Securities 
directly to other purchasers or through agents pursuant to exemptions from registration or qualification 
under applicable securities laws. A Prospectus Supplement relating to each issue of Securities offered 
thereby will set forth the names of any underwriters or agents involved in the offering and sale of the 
Securities and will set forth the terms of the offering of the Securities, the method of distribution of 
the Securities including, to the extent applicable, the proceeds to the Company and any fees, discounts 
or any other compensation payable to underwriters or agents and any other material terms of the plan 
of distribution.  

In connection with any offering of the Securities (unless otherwise specified in a Prospectus 
Supplement), other than an "at-the-market" distribution, the underwriters or agents may over-allot or 
effect transactions which stabilize or maintain the market price of the Securities offered at a higher 
level than that which might exist in the open market. Such transactions, if commenced, may be 
interrupted or discontinued at any time. See "Plan of Distribution". 

The financial information of the Company contained in the documents incorporated by reference 
herein are presented in Canadian dollars. In this Prospectus, references to "$" and "C$" are to 
Canadian dollars and references to US$ are United States dollars. 

Our head office and registered office is located at Suite 200, 1238 Homer Street, Vancouver, British 
Columbia, Canada V6B 2Y5. 
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ABOUT THIS PROSPECTUS 

Unless otherwise noted or the context otherwise indicates, "Yield Growth", the "Company", "us" or "we" 
refer to The Yield Growth Corp. and its subsidiaries. 

An investor should rely only on the information contained in this Prospectus, any applicable Prospectus 
Supplement and the information incorporated by reference in this Prospectus or any applicable 
Prospectus Supplement. We have not authorized anyone to provide investors with additional or 
different information. The information contained on yieldgrowth.com is not included in or incorporated 
by reference into this Prospectus or any applicable Prospectus Supplement and prospective investors 
should not rely on such information when deciding whether or not to invest in the Securities. Any 
graphs, tables or other information demonstrating our historical performance or of any other entity 
contained in this Prospectus or any applicable Prospectus Supplement or the information incorporated 
by reference in this Prospectus or any applicable Prospectus Supplement are intended only to illustrate 
past performance and are not necessarily indicative of our future performance or that of any other 
entity. The information contained in this Prospectus or any applicable Prospectus Supplement is 
accurate only as of the date on the front of such documents, regardless of the time of delivery of such 
documents or of any sale of the Securities. 

This Prospectus and the information incorporated herein by reference include certain trade names and 
trademarks which are protected under applicable intellectual property laws and are our property. 
Solely for convenience, our trademarks and trade names referred to in this Prospectus may appear 
without the ® or ™ symbol, but such references are not intended to indicate, in any way, that we will 
not assert, to the fullest extent possible under applicable law, our rights to these trademarks and trade 
names. 

WHERE YOU CAN FIND MORE INFORMATION 

Information has been incorporated by reference in this Prospectus from documents filed with 
securities commissions or similar authorities in each of the provinces and territories of Canada. 
Copies of the documents incorporated herein by reference may be obtained on request without charge 
from the Corporate Secretary of The Yield Growth Corp. at Suite 200, 1238 Homer Street, Vancouver, 
British Columbia, Canada V6B 2Y5, telephone: 604 617-7979 and are also available electronically at 
www.sedar.com. 

Under the short form prospectus system adopted by the securities commissions and other regulatory 
authorities in each of the provinces and territories of Canada, we are permitted to incorporate by 
reference the information we file with securities commissions in Canada, which means that we can 
disclose important information to you by referring you to those documents. Our following documents, 
filed with the various securities commissions or similar authorities in each of the provinces and 
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territories of Canada, are specifically incorporated by reference into and form an integral part of this 
Prospectus: 

(a) Our annual information form dated May 14, 2019 for the year ended November 30, 2018 
(the "AIF"); 

(b) Our audited annual consolidated financial statements for the fiscal year ended 
November 30, 2018, together with the notes thereto and the independent auditors' 
report thereon; 

(c) Our management's discussion and analysis for the fiscal year ended November 30, 2018 
(the "Annual MD&A"); 

(d) Our unaudited interim condensed consolidated financial statements for the three 
months ended February 28, 2019; 

(e) Our management's discussion and analysis for the three months ended February 28, 
2019 (the "Q1 MD&A"); 

(f) Our management information circular dated April 3, 2019 prepared in connection with 
the annual meeting of the shareholders of the Company held on May 9, 2019; and 

(g) Our material change report dated December 21, 2018 in respect of the Company's 
initial public offering of Common Shares which closed on December 13, 2018, the 
commencement of trading of the Common Shares on the CSE, and certain board 
appointments. 

Any documents of the type referred to in Item 11.1 of Form 44-101F1 of National Instrument 44-101 – 
Short Form Prospectus Distributions subsequently filed by us with the various securities commissions or 
similar authorities in Canada after the date of this Prospectus and until the expiry of this Prospectus 
shall be deemed to be incorporated by reference into this Prospectus. 

A Prospectus Supplement containing the specific terms for an issue of Securities will be delivered to 
purchasers of such Securities together with this Prospectus and will be deemed to be incorporated by 
reference into this Prospectus as of the date of such Prospectus Supplement and only for the purposes 
of the Securities issued under that Prospectus Supplement. 

Upon a new annual information form and related annual financial statements and management's 
discussion and analysis relating thereto being filed with and, where required, accepted by, the 
applicable securities regulatory authorities during the currency of this Prospectus, the previous annual 
information form, annual and interim financial statements and management's discussion and analysis 
relating thereto and material change reports filed prior to the commencement of the then current 
fiscal year will be deemed no longer to be incorporated into this Prospectus for purposes of future 
offers and sales of Securities under this Prospectus. Upon a new management proxy circular relating to 
an annual meeting of shareholders of the Corporation being filed with the applicable securities 
regulatory authorities during the currency of this Prospectus, the management information circular for 
the preceding annual meeting of shareholders shall be deemed no longer to be incorporated by 
reference into this Prospectus for purposes of future offers and sales of Securities under this 
Prospectus. 

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

You should rely only on the information contained in or incorporated by reference in this 
Prospectus or any applicable Prospectus Supplement. We are not making an offer of Securities in 
any jurisdiction where the offer is not permitted by law. 

FORWARD-LOOKING INFORMATION 

This Prospectus, any Prospectus Supplement 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 "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 any Prospectus Supplement or the 
documents incorporated by reference herein, as of the date of each such document. Forward-looking 
statements in this Prospectus, any Prospectus Supplement and the documents incorporated by 
reference herein include, but are not limited to, statements with respect to: 

Forward looking statements are based on the reasonable assumptions, estimates, analysis and opinions 
of management made in light of their experience and their perception of trends, current conditions 
and expected developments, as well as other factors that management believes to be relevant and 
reasonable in the circumstances at the date that such statements are made, but which may prove to be 
incorrect. Management believes that the assumptions and expectations reflected in such forward 
looking statements are reasonable. Assumptions have been made regarding, among other things: 

• plans regarding our revenue, expenses and operations; 

• plans regarding the effective marketing and sale of our products; 

• our ability to build and operate an e-commerce website that allows for the purchase of 
our products; 

• our anticipated cash needs and our need for additional financing; 

• plans regarding the timeline for the initial retail release of our products; 

• our ability to pass all regulatory testing, with Health Canada or otherwise, to ensure 
the timely ability to sell and license our products; 

• our ability to protect, maintain and enforce intangible property rights; 

• plans for and timing of expansion of solutions and products; 
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• future growth plans and the ability to meet our business objectives; 

• the acceptance by customers and the marketplace of new products and solutions; 

• ability to attract new customers and develop and maintain existing customers; 

• our ability to license the products internationally by jurisdictions; 

• ability to attract and retain personnel; 

• expectations with respect to advancement and adoption of new product lines and 
ingredients; 

• competitive position and expectations regarding competition; and 

• anticipated trends and challenges in our business and the markets in which we operate. 

Forward-looking statements contained in or incorporated by reference in this Prospectus or any 
Prospectus Supplement are based on the assumptions described in this Prospectus or any Prospectus 
Supplement. Although management believes the expectations reflected in such forward-looking 
statements are reasonable, forward-looking statements are based on the opinions, assumptions and 
estimates of management at the date the statements are made, and are subject to a variety of risks 
and uncertainties and other factors that could cause actual events or results to differ materially from 
those projected in the forward-looking statements. A number of factors could cause actual results to 
differ materially from the results discussed in the forward looking statements, including risks related 
to: fluctuations in the currency markets; changes in interest rates; disruption to the credit markets and 
delays in obtaining financing; inflationary pressures; changes in national and local government 
legislation, taxation, controls, regulations and political or economic developments in the United States 
and Canada, or other countries in which the Company may carry on business; business opportunities 
that may be presented to, or pursued by the Company; operating or technical difficulties in connection 
with business activities; the possibility of cost overruns or unanticipated expenses; employee relations; 
the risks of obtaining and renewing necessary licenses and permits; and the occurrence of natural 
disasters, hostilities, acts of war or terrorism; the Company may never pay any dividends. The factors 
identified above are not intended to represent a complete list of the factors that could affect the 
Company. Additional factors are noted under the heading "Risk Factors". 

Forward-looking statements contained in or incorporated by reference in this Prospectus or any 
Prospectus Supplement are based on the assumptions described in this Prospectus or any Prospectus 
Supplement. Although management believes the expectations reflected in such forward-looking 
statements are reasonable, forward-looking statements are based on the opinions, assumptions and 
estimates of management at the date the statements are made, and are subject to a variety of risks 
and uncertainties and other factors that could cause actual events or results to differ materially from 
those projected in the forward-looking statements. These factors include, but are not limited to: the 
limited operating history of the Company's cannabis business; risks related to the Company's cannabis 
business and the cannabis industry generally; the laws, regulations and guidelines generally applicable 
to the cannabis industry in Canada and other countries may change in ways that impact the Company's 
ability to continue its business as currently conducted or proposed to be conducted; adverse changes or 
developments affecting any of the Company's facilities may have an adverse impact on the Company; 
the Company may not be able to complete the expansion and conversion of its facilities on its 
anticipated timelines; the Company may not be able to cultivate the expected ratio of dried cannabis 
per square foot of facility space; the Company may encounter delays in having its expanded facilities 
inspected by Health Canada; the growth capital expenditures necessary to expand and convert the 
Company's facilities may be higher than expected; the competitive environment in the cannabis 
industry could change as a result of the rapid growth and consolidation of the industry generally; the 
Company may not be able to secure adequate financing; risks related to environmental regulation of 



  

5 

the Company's operations; the risk of litigation related to intellectual property rights, product liability 
claims and other lawsuits and regulatory actions; and the expected growth in the amount of medical 
and adult-use recreational cannabis sold by the Company. 

These factors are not intended to represent a complete list of the factors that could affect the 
Company; however, these factors should be considered carefully by prospective purchasers of 
Securities. More detailed assessment of the risks that could cause actual events or results to materially 
differ from our current expectations can be found and under the heading "Risk Factors" in this 
Prospectus. 

A number of factors could cause actual events, performance or results to differ materially from what is 
projected in 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, any Prospectus Supplement or in any document incorporated 
by reference herein. 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, any Prospectus Supplement and the 
documents incorporated by reference herein are expressly qualified in their entirety by this cautionary 
statement. 

OUR COMPANY 

Business of the Company and Recent Developments 

Yield Growth develops, manufactures, markets and distributes luxury cannabis and hemp infused 
products and provides technology and marketing services. For a description of our business and recent 
developments, please refer to pages 4 through 32 of the AIF. 

Corporate Structure 

Yield Growth was incorporated under the BCBCA on November 28, 2014 under the name 1020439 B.C. 
Ltd. We changed our name on May 15, 2017 to "Cannapay Financial Inc." and then to "The Yield Growth 
Corp." on April 3, 2018. Our head office and our registered office is located at Suite 200 – 1238 Homer 
Street, Vancouver, BC V6B 2Y5. 

The Common Shares in the capital of the Company were listed for trading on the  CSE on December 14, 
2018, under the trading symbol "BOSS."  On January 24, 2019 the Common Shares were listed for 
trading on the Frankfurt Stock Exchange ("FSE"), under the trading symbol "YG3". On February 1, 2019, 
the Common Shares became eligible to trade on the OTCQB, under the trading symbol "BOSQF". 

Yield Growth has six wholly owned subsidiaries incorporated in British Columbia: Thrive, Urban Juve, 
UJ Beverages, Wright & Well, Yield Botanicals, and one wholly owned C Corporation formed in 
California, United States, Mad Wallaby. 

DESCRIPTION OF SHARE CAPITAL 

The following description may not be complete and is subject to, and qualified in its entirety by 
reference to, the terms and provisions of our articles. 

Our authorized capital consists of an unlimited number of Common Shares. As of the date of this 
Prospectus, there are 89,769,593 Common Shares issued and outstanding. 
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Common Shares 

Each Common Share entitles its holder to notice of and to one vote at all meetings of the Company's 
shareholders. Each Common Share is also entitled to receive dividends if, as and when declared by the 
Company's Board of Director. Holders of Common Shares are entitled to participate in any distribution 
of the Company's net assets upon liquidation, dissolution or winding-up of the Company on an equal 
basis per Common Share. 

Dividend Policy 

We have not declared nor paid any dividends to date on the Common Shares. We intend to retain our 
earnings, if any, to finance the growth and development of our business. Accordingly, we do not 
currently expect to pay any dividends on our Common Shares in the near future. 

DESCRIPTION OF DEBT SECURITIES 

The following description, together with the additional information the Company may include in any 
applicable Prospectus Supplement, summarizes the material terms and provisions of the Debt Securities 
that the Company may offer under this Prospectus, which may be issued in one or more series. Debt 
Securities may be offered independently or together with other Securities. The following sets forth 
certain general terms and provisions of the Debt Securities offered under this Prospectus. The specified 
terms and provisions of the Debt Securities offered pursuant to an accompanying Prospectus 
Supplement, and the extent to which the general terms described in this section apply to those Debt 
Securities, will be set forth in the applicable Prospectus Supplement. The terms of any Debt Securities 
offered under a Prospectus Supplement may differ from the terms described below. 

General 

Debt Securities may be issued under and governed by the terms of one or more other trust indentures 
(a "Trust Indenture") between the Company and a debt security trustee or trustees (each, a "Debt 
Security Trustee") that the Company will name in the relevant Prospectus Supplement, if applicable. 
Each Debt Security Trustee will be a financial institution organized under the laws of Canada or any 
province thereof and authorized to carry on business as a trustee. 

This summary of some of the provisions of the Debt Securities is not complete. The statements made in 
this Prospectus relating to a Trust Indenture, if any, and Debt Securities to be issued under this 
Prospectus are summaries of certain anticipated provisions thereof and do not purport to be complete 
and are subject to, and are qualified in their entirety by reference to, all provisions of a Trust 
Indenture, if any and as applicable. Prospective investors should refer to the Trust Indenture, if any, 
and as applicable. If applicable, we will file a Trust Indenture describing the terms and conditions of 
Debt Securities we are offering concurrently with the filing of the applicable Prospectus Supplement 
under which such Debt Securities are offered. 

The applicable Prospectus Supplement relating to any Debt Securities offered by the Company will 
describe the particular terms of those Debt Securities and include specific terms relating to the 
offering. This description will include, where applicable: 

• the designation and aggregate number of Debt Securities; 

• the price at which the Debt Securities will be offered; 

• the currency or currencies in which the Debt Securities will be offered and in which the 
principal, premium, if any, and interest, if any, will be paid; 
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• the date or dates on which principal of the Debt Securities will be payable and the amount of 
principal which will be payable; 

• the rate or rates (which may be fixed or variable) at which the Debt Securities will bear 
interest, if any, or contingent interest, if any, as well as the dates from which interest will 
accrue, the dates on which interest will be payable, the persons to whom interest will be 
payable, if other than the registered holders on the record date, and the record date for the 
interest payable on any payment date; 

• the dates on which and the price or prices at which the Debt Securities will, pursuant to any 
required repayment provisions, or may, pursuant to any repurchase or redemption provisions, 
be repurchased, redeemed or repaid and the other terms and provisions of any such optional 
repurchase or redemption or required repayment; 

• the right, if any, of holders of the Debt Securities to convert them into Common Shares or other 
securities, including any contingent conversion provisions and any provisions intended to 
prevent dilution of those conversion rights; 

• the extent and manner, if any, to which payment on or in respect of the Debt Securities will be 
senior to, or will be subordinated to the prior payment of, other liabilities and obligations of 
the Company; 

• any special or modified events of default or covenants with respect to the Debt Securities; 

• any index or formula used to determine the required payments of principal, premium, if any, or 
interest, if any; 

• the percentage of the principal amount of the debt securities which is payable if maturity of 
the Debt Securities is accelerated because of a default; 

• any special or modified events of default or covenants with respect to the Debt Securities; 

• the effect of any merger, consolidation, sale or other disposition of our business on the Debt 
Securities and the Debenture Indenture or Trust Indenture, if any and as applicable; 

• whether the Company will issue the Debt Securities as global securities and, if so, the identity 
of the depositary of the global securities; 

• whether the Debt Securities will be listed on any exchange; 

• material Canadian federal income tax consequences of owning the Debt Securities; and 

• any other material terms or conditions of the Debt Securities. 

We may issue Debt Securities with terms different from those of Debt Securities previously issued and, 
without the consent of the holders thereof. We may reopen a previous issue of a series of Debt 
Securities and issue additional Debt Securities of such series (unless the reopening was restricted when 
such series was created). 

Ranking and Other Indebtedness 

The Debt Securities will be senior or subordinated indebtedness of the Company, as described in the 
relevant Prospectus Supplement. In the event of the Company's insolvency or winding up, the 
Company's subordinated indebtedness, including any subordinated Debt Securities, will be subordinate 
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in right of payment to the prior payment in full of all of the Company's other liabilities (including senior 
indebtedness), except those which by their terms rank equally in right of payment with or are 
subordinate to such subordinated indebtedness. 

DESCRIPTION OF WARRANTS 

The following description, together with the additional information we may include in any applicable 
Prospectus Supplement, summarizes the material terms and provisions of the Warrants that we may 
offer under this Prospectus, which will consist of Warrants to purchase Common Shares or Debt 
Securities and may be issued in one or more series. Warrants may be offered independently or together 
with other Securities, and may be attached to or separate from those Securities. While the terms we 
have summarized below will apply generally to any Warrants that we may offer under this Prospectus, 
we will describe the particular terms of any series of Warrants that we may offer in more detail in the 
applicable Prospectus Supplement. The terms of any Warrants offered under a Prospectus Supplement 
may differ from the terms described below. 

General 

Warrants may be issued under and governed by the terms of one or more warrant indentures (a 
"Warrant Indenture") between us and a warrant trustee (a "Warrant Trustee") that we will name in 
the relevant Prospectus Supplement, if applicable. Each Warrant Trustee will be a financial institution 
organized under the laws of Canada or any province thereof and authorized to carry on business as a 
trustee.  

This summary of some of the provisions of the Warrants is not complete. The statements made in this 
Prospectus relating to any Warrant Indenture, if any, and Warrants to be issued under this Prospectus 
are summaries of certain anticipated provisions thereof and do not purport to be complete and are 
subject to, and are qualified in their entirety by reference to, all provisions of the Warrant Indenture, 
if any, and the Warrant certificate. Prospective investors should refer to the Warrant Indenture, if any, 
and the Warrant certificate relating to the specific Warrants being offered for the complete terms of 
the Warrants. If applicable, we will file a Warrant Indenture describing the terms and conditions of 
Warrants we are offering concurrently with the filing of the applicable Prospectus Supplement under 
which such Warrants are offered. 

The applicable Prospectus Supplement relating to any Warrants offered by us will describe the 
particular terms of those Warrants and include specific terms relating to the offering. This description 
will include, where applicable: 

• the designation and aggregate number of Warrants; 

• the price at which the Warrants will be offered; 

• the currency or currencies in which the Warrants will be offered; 

• the date on which the right to exercise the Warrants will commence and the date on 
which the right will expire; 

• the manner of exercise;  

• the number of Common Shares or Debt Securities that may be purchased upon exercise 
of each Warrant and the price at which and currency or currencies in which the 
Common Shares or Debt Securities may be purchased upon exercise of each Warrant; 
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• the designation and terms of any Securities with which the Warrants will be offered, if 
any, and the number of the Warrants that will be offered with each Security; 

• the date or dates, if any, on or after which the Warrants and the other Securities with 
which the Warrants will be offered will be transferable separately;  

• the effect of any merger, consolidation, sale or other disposition of our business on the 
Warrants and the Warrant Indenture, if any; 

• whether the Warrants will be subject to redemption and, if so, the terms of such 
redemption provisions; 

• whether the Company will issue the Warrants as global securities and, if so, the identity 
of the depositary of the global securities; 

• whether the Warrants or the underlying Securities will be listed on any exchange; 

• material Canadian federal income tax consequences of owning the Warrants;  

• the manner in which the Warrants and the Warrant Indenture, if any, may be modified; 
and 

• any other material terms or conditions of the Warrants. 

Rights of Holders Prior to Exercise 

Prior to the exercise of their Warrants, holders of Warrants will not have any of the rights of holders of 
the Securities issuable upon exercise of the Warrants. 

DESCRIPTION OF UNITS 

The following description, together with the additional information we may include in any applicable 
Prospectus Supplements, summarizes the material terms and provisions of the Units that we may offer 
under this Prospectus. While the terms we have summarized below will apply generally to any Units 
that we may offer under this Prospectus, we will describe the particular terms of any series of Units in 
more detail in the applicable Prospectus Supplement. The terms of any Units offered under a 
Prospectus Supplement may differ from the terms described below. 

We will file the form of unit agreement ("Unit Agreement"), if any, between us and a unit agent that 
describes the terms and conditions of the series of Units we are offering, and any supplemental 
agreements, concurrently with the filing of the applicable Prospectus Supplement under which such 
series of Units are offered. The following summaries of material terms and provisions of the Units are 
subject to, and qualified in their entirety by reference to, all the provisions of the Unit Agreement, if 
any, and any supplemental agreements applicable to a particular series of Units. We urge you to read 
the applicable Prospectus Supplements related to the particular series of Units that we sell under this 
Prospectus, as well as the complete Unit Agreement, if any, and any supplemental agreements that 
contain the terms of the Units. 

General 

We may issue Units comprising one or more of the Securities described herein in any combination. Each 
Unit will be issued so that the holder of the Unit is also the holder of each security included in the 
Unit. Thus, the holder of a Unit will have the rights and obligations of a holder of each included 
Security. The Unit Agreement under which a Unit may be issued may provide that the Securities 
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included in the Unit may not be held or transferred separately, at any time or at any time before a 
specified date. 

We will describe in the applicable Prospectus Supplement the terms of the series of Units, including: 

• the designation and terms of the Units and of the Securities comprising the Units, 
including whether and under what circumstances those securities may be held or 
transferred separately; 

• provisions of the governing Unit Agreement, if any; and 

• any provisions for the issuance, payment, settlement, transfer or exchange of the Units 
or of the securities comprising the Units. 

The provisions described in this section, as well as those described under "Description of Share Capital", 
"Description of Debt Securities" and "Description of Warrants" will apply to each Unit and to any 
Security included in each Unit, respectively.   

Issuance in Series 

We may issue Units in such amounts and in numerous distinct series as we determine. 

 
PRIOR SALES 

Information about prior sales will be provided in each applicable Prospectus Supplement relating to the 
Securities offered thereby.  

 
TRADING PRICE AND VOLUME 

Trading price and volume of our Securities will be provided in each applicable Prospectus Supplement 
relating to the Securities offered thereby.  

USE OF PROCEEDS 

Unless otherwise indicated in the applicable Prospectus Supplement, Yield Growth intends to use the 
net proceeds from the sale of Securities for working capital requirements or for other general 
corporate purposes. More detailed information regarding the use of proceeds from the sale of 
Securities will be described in the applicable Prospectus Supplement. We may also, from time to time, 
issue securities otherwise than through the offering of Securities pursuant to this Prospectus. 
 
The Company had negative cash flow from operations for the year ended November 30, 2018.  
However, one of the key performance indicators that Yield Growth uses to manage its business and 
evaluate its financial results and operating performance is "cash provided by (used in) operating 
activities before investment in loans receivable". Using this metric, the Company has generated 
positive cash flow from operations before investment in loans receivable and all operating expenses, 
including interest expenses, have been funded internally. See "Non-IFRS Financial Measures" in the 
Annual MD&A and the Q1 MD&A.  
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PLAN OF DISTRIBUTION 

General 

We may offer and sell the Securities, separately or together: (a) to one or more underwriters; (b) 
through one or more agents; or (c) directly to one or more other purchasers. The Securities offered 
pursuant to any Prospectus Supplement may be sold from time to time in one or more transactions at: 
(i) a fixed price or prices, which may be changed from time to time; (ii) market prices prevailing at the 
time of sale; (iii) prices related to such prevailing market prices; or (iv) other negotiated prices, 
including sales in transactions that are deemed to be "at-the-market distributions" as defined in 
National Instrument 44-102 - Shelf Distributions, including sales made directly on the CSE or other 
existing trading markets for the Securities. 
 
We may only offer and sell the Securities pursuant to a Prospectus Supplement during the period that 
this Prospectus, including any amendments hereto, remains effective. The Prospectus Supplement for 
any of the Securities being offered thereby will set forth the terms of the offering of such Securities, 
including the type of Security being offered, the name or names of any underwriters or agents, the 
initial offering price of such Securities (or the manner of determination thereof if offered on a non-
fixed price basis), the proceeds to us from such sale, any underwriting commissions or discounts and 
other items constituting underwriters' compensation. 
 
The agents and/or underwriters will contractually commit not to make any offers or sales of Securities 
in the Territories or in the Provinces of Québec, Newfoundland & Labrador and Prince Edward Island . 
Only underwriters so named in the Prospectus Supplement are deemed to be underwriters in 
connection with the Securities offered thereby. If, in connection with the offering of Securities at the 
initial offering price or prices, the underwriters have made a bona fide effort to sell all of the 
Securities at the initial offering price fixed in the applicable Prospectus Supplement, and have been 
unable to do so, the public offering price may be decreased and thereafter further changed from time 
to time, to an amount not greater than the initial public offering price fixed in such Prospectus 
Supplement, in which case the compensation realized by the underwriters will be decreased by the 
amount that the aggregate price paid by purchasers is less than the gross proceeds paid by the 
underwriters to us. Any public offering price and any discounts or concessions allowed or re-allowed or 
paid to dealers may be changed from time to time. 
 
Underwriters and agents may, from time to time, purchase and sell the Securities described in this 
Prospectus and the relevant Prospectus Supplement in the secondary market, but are not obligated to 
do so. No assurance can be given that there will be a secondary market for the Securities or liquidity 
on the secondary market if one develops. From time to time, underwriters and agents may make a 
market in the Securities. 
 
By Underwriters 

If underwriters are used in the sale, the Securities will be acquired by the underwriters for their own 
account and may be resold from time to time in one or more transactions, including negotiated 
transactions, at a fixed public offering price or at varying prices determined at the time of sale. Unless 
otherwise set forth in the Prospectus Supplement relating thereto, the obligations of underwriters to 
purchase the Securities will be subject to certain conditions, but the underwriters will be obligated to 
purchase all of the Securities offered by the Prospectus Supplement if any of such Securities are 
purchased. We may offer the Securities to the public through underwriting syndicates represented by 
managing underwriters or by underwriters without a syndicate. The Company may agree to pay the 
underwriters a fee or commission for various services relating to the offering of any Securities. Any 
such fee or commission will be paid out of our general corporate funds. We may use underwriters with 
whom we have a material relationship. We will describe in the Prospectus Supplement, naming the 
underwriter, the nature of any such relationship. 
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By Agents 

The Securities may also be sold through agents designated by us. Any agent involved will be named, 
and any fees or commissions payable by us to such agent will be set forth in the applicable Prospectus 
Supplement. Any such fees or commissions will be paid out of our general corporate funds. Unless 
otherwise indicated in the Prospectus Supplement, any agent will be acting on a best efforts basis for 
the period of its appointment. 

Direct Sales 

Securities may also be sold directly by us at such prices and upon such terms as agreed to by us and the 
purchaser. In this case, no underwriters or agents would be involved in the offering. 

General Information 

Underwriters or agents who participate in the distribution of Securities may be entitled under 
agreements to be entered into with us to indemnification by us against certain liabilities, including 
liabilities under Canadian provincial, or to contribution with respect to payments which such 
underwriters or agents may be required to make in respect thereof. Such underwriters or agents may 
be customers of, engage in transactions with, or perform services for, us in the ordinary course of 
business. 

We may enter into derivative transactions with third parties, or sell securities not covered by this 
Prospectus to third parties in privately negotiated transactions. If the applicable Prospectus 
Supplement indicates, in connection with those derivatives, the third parties may sell Securities 
covered by this Prospectus and the applicable Prospectus Supplement, including in short sale 
transactions. If so, the third parties may use Securities pledged by us or borrowed from us or others to 
settle those sales or to close out any related open borrowings of stock, and may use Securities received 
from us in settlement of those derivatives to close out any related open borrowings of stock. The third 
parties in such sale transactions will be identified in the applicable Prospectus Supplement. 

One or more firms, referred to as "remarketing firms," may also offer or sell the Securities, if the 
Prospectus Supplement so indicates, in connection with a remarketing arrangement upon their 
purchase. Remarketing firms will act as principals for their own accounts or as agents for us. These 
remarketing firms will offer or sell the Securities in accordance with the terms of the Securities. The 
Prospectus Supplement will identify any remarketing firm and the terms of its agreement, if any, with 
us and will describe the remarketing firm's compensation. Remarketing firms may be deemed to be 
underwriters in connection with the Securities they remarket. 

In connection with any offering of Securities, other than an "at-the-market" distribution, underwriters 
may over-allot or effect transactions which stabilize or maintain the market price of the Securities 
offered at a level above that which might otherwise prevail in the open market. Such transactions may 
be commenced, interrupted or discontinued at any time. With respect to an "at-the-market" 
distribution, no underwriter or dealer involved in the distribution, no affiliate of such an underwriter or 
dealer and no person or company acting jointly or in concert with such an underwriter or dealer will 
over-allot Securities in connection with the distribution or effect any other transactions that are 
intended to stabilize or maintain the market price of the Securities. 

CONSOLIDATED CAPITALIZATION 

There have been no material changes in the consolidated share and loan capital of Yield Growth from 
November 30, 2018 to the date of this Prospectus. 
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EARNINGS COVERAGE 

If we offer Debt Securities having a term to maturity in excess of one year under this Prospectus and 
any applicable Prospectus Supplement, the applicable Prospectus Supplement will include earnings 
coverage ratios giving effect to the issuance of such Securities. 

RISK FACTORS 

Prospective investors should carefully consider the risks described below, which are qualified in their 
entirety by reference to, and must be read in conjunction with, the other information contained in 
this Prospectus, any applicable Prospectus Supplement and the information incorporated by reference 
in this Prospectus (and in particular, the risk factors under the heading "Risk Factors" beginning at 
page 31 of the AIF) before purchasing Securities.  

The risks and uncertainties described in this Prospectus, any applicable Prospectus Supplement and 
the information incorporated by reference herein are those we currently believe to be material, but 
they are not the only ones we face. 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, our business, prospects, financial condition, results of operations and cash 
flows and consequently the price of the our publicly traded securities could be materially and 
adversely affected. In all these cases, the trading price of our publicly traded securities could decline, 
and prospective investors could lose all or part of their investment. 

The market price for our publicly traded securities may be volatile and your investment could 
suffer a decline in value. 

The market price of our publicly traded securities could be subject to significant fluctuations. Some of 
the factors that may cause the market price of our publicly traded securities to fluctuate include:  

• volatility in the market price and trading volume of comparable companies;  

• actual or anticipated changes or fluctuations in our operating results or in the 
expectations of market analysts;  

• adverse market reaction to any indebtedness we may incur or securities we may issue 
in the future;  

• short sales, hedging and other derivative transactions in our Securities;  

• litigation or regulatory action against us;  

• investors' general perception of us and the public's reaction to our press releases, our 
other public announcements and our filings with securities regulators, including our 
financial statements; 

• publication of research reports or news stories about us, our competitors or our 
industry; 

• positive or negative recommendations or withdrawal of research coverage by securities 
analysts; 

• changes in general political, economic, industry and market conditions and trends; 

• sales of our securities by existing shareholders; 
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• recruitment or departure of key personnel; 

• significant acquisitions or business combinations, strategic partnerships, joint ventures 
or capital commitments by or involving us or our competitors; and 

• the other risk factors described in this section of this Prospectus and in any applicable 
Prospectus Supplement. 

Additionally, these factors, as well as other related factors, may cause decreases in asset values that 
are deemed to be other than temporary, which may result in impairment losses. As well, certain 
institutional investors may base their investment decisions on consideration of our environmental, 
governance and social practices and performance against such institutions' respective investment 
guidelines and criteria, and failure to satisfy such criteria may result in limited or no investment in the 
Company by those institutions, which could materially adversely affect the trading price of our publicly 
traded securities. 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 for a protracted period of 
time, our operations and the trading price of our publicly traded securities may be materially adversely 
affected. 

In addition, broad market and industry factors may harm the market price of our publicly traded 
securities. Hence, the market price of our publicly traded securities could fluctuate based upon factors 
that have little or nothing to do with us, and these fluctuations could materially reduce the price of 
our securities regardless of our operating performance. In the past, following a significant decline in 
the market price of a company's securities, there have been instances of securities class action 
litigation having been instituted against that company. If we were involved in any similar litigation, we 
could incur substantial costs, and our management's attention and resources could be diverted and it 
could harm our business, operating results and financial condition. 

There is no market through which Warrants, Units, or certain Debt Securities may be sold. 

There is no market through which Warrants, Units, or Debt Securities may be sold. There can be no 
assurance that an active trading market will develop for the aforementioned Securities, or if 
developed, that such a market will be sustained at the price level at which it was offered. The liquidity 
of the trading market in those securities, and the market price quoted for those Securities, may be 
adversely affected by, among other things: 

• changes in the overall market for those Securities; 

• changes in our financial performance or prospects; 

• changes or perceived changes in our creditworthiness; 

• the prospects for companies in the industry generally; 

• the number of holders of those Securities; 

• the interest of securities dealers in making a market for those Securities; and 

• prevailing interest rates. 

There can be no assurance that fluctuations in the trading price will not materially adversely impact on 
our ability to raise equity funding without significant dilution to its existing shareholders, or at all. 
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Future sales or issuances of securities could decrease the value of existing securities, dilute 
investors' voting power and reduce our earnings per share. 

We may sell additional securities in subsequent offerings and may issue additional securities to finance 
operations, acquisitions or other projects. We have a large number of authorized but unissued Common 
Shares. We cannot predict the size of future sales and issuances of securities or the effect, if any, that 
such future sales and issuances of securities will have on the market price of the Securities. Sales or 
issuances of a substantial number of securities, or the perception that such sales could occur, may 
adversely affect prevailing market prices for Securities. With any additional sale or issuance of 
Common Shares (including securities convertible into Common Shares), investors will suffer dilution of 
their voting power and may experience dilution in our earnings per share. 

No Prospect of Dividends 

We do not currently anticipate that any dividends will be paid on the Common Shares for the 
foreseeable future. As such, investors may not realize a return on their investment. See "Dividends or 
Distributions". 

History of Operating Losses 

We have a history of operating losses and may not achieve or sustain profitability. We cannot 
guarantee investors that we will become profitable, and even if we achieve profitability, given the 
competitive and evolving nature of the industry in which we operate, we may not be unable to sustain 
or increase profitability and our failure to do so could adversely affect our business, including our 
ability to raise additional funds. 

Going-Concern Risk 

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

We face competition in the markets in which we operate and intend to operate in the near future. 
Some of our competitors may be better positioned to develop superior product features and 
technological innovations, and able to better adapt to changing market conditions than us. Our ability 
to compete depends on, among other things, consistent high product quality, short lead-time, timely 
delivery, competitive pricing, range of product offerings and superior customer service and support. 
Increased competition in the markets in which we operate may force us to reduce our product prices or 
may result in increased costs and may have a material adverse effect on our business and operating 
results. Any decrease in the quality of our products or level of service to customers, or any forced 
decrease in product pricing may adversely affect our business and operating results. 
 
Limited Operating History and No Established Financing Sources 

Although we believe our management team has extensive knowledge of the wellness product industry 
and closely monitors changes in legislation with regards to recreational cannabis laws worldwide, we 
operate in an evolving industry that may not develop as expected. Furthermore, we were incorporated 
in 2014 and have a limited operating history and established financing sources. We are subject to all of 
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the business risks and uncertainties associated with any new business. Our financial condition and 
results of operations will depend on many factors, including our ability to bring our products to 
commercial production, marketing success and continued legality of our products. 
 
Response to Market Developments 

Our future success will depend in part on our ability to modify or enhance our products to meet 
consumer needs.  If we are unsuccessful in identifying new product opportunities or in developing or 
marketing new products in a timely or cost-effective manner, or if our product developments do not 
achieve the necessary market penetration or price levels to be profitable, our business and operating 
results could be adversely affected. 
 
Success of Quality Control Systems 

The quality and safety of our products are critical to the success of our business and operations. As 
such, it is imperative that our and our service providers' quality control systems operate effectively and 
successfully. Quality control systems can be negatively impacted by the design of the quality control 
systems, the quality training program, and adherence by employees to quality control guidelines. 
 
Reliance on Third-Party Suppliers and Manufacturers 

We intend to maintain a full supply chain for the production of our products. Loss of our manufacturers 
and suppliers would have a material adverse effect on our business and operational results. For 
example, hemp oil is a key component in our products and we have identified limited sources for this 
ingredient. 
 
Product Recalls 

Product manufacturers and distributors are sometimes required to recall or initiate returns of their 
products for various reasons, including product defects such as contaminations, unintended harmful 
side effects or interactions with other products, packaging safety and inadequate or inaccurate 
labeling disclosure. If any of our products are recalled, we could incur unexpected expense relating to 
the recall and any legal proceedings that might arise in connection with the recall. We may lose 
significant revenue due to loss of sales and may not be able to compensate for or replace that revenue. 
 
Product Development 

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. 
 
Product Liability 

Our cosmetic products will be produced for sale both directly and indirectly to end consumers, and 
therefore we face an inherent risk of exposure to product liability claims, regulatory action and 
litigation of our products are alleged to have caused significant loss or injury. Previously unknown 
adverse reactions resulting from human use of our products alone or in combination with other 
medications or substances could occur. We may be subject to various product liability claims, 
including, among others, that our products caused injury or illness, include inadequate instructions for 
use or include inadequate warnings concerning possible side effects or interactions with other 
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substances. A product liability claim or regulatory action against us could result in increased costs to 
produce the Urban Juve Products and could have a material adverse effect on our business and 
operational results. 
 
Target Market Size 

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. Furthermore, the size 
of the wellness and cosmetic consumer goods products market is large, we are an unestablished player 
and it will be difficult to acquire significant market share at the outset with regards to the sale of the 
Urban Juve Products. 
  
Effectiveness and Efficiency of Advertising and Promotional Expenditures 

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

We believe that maintaining and promoting our brand is critical to expanding our customer base. 
Maintaining and promoting our brand will depend largely on our ability to continue to provide quality, 
reliable and innovative products, which we may not do successfully. We may introduce new products or 
services that our customers do not like, which may negatively affect our brand and reputation. 
Maintaining and enhancing our brand may require us to make substantial investments, and these 
investments may not achieve the desired goals. If we fail to successfully promote and maintain our 
brand or if we incur excessive expenses in this effort, our business and financial results from operations 
could be materially adversely affected. 
 
Changing Consumer Preferences 

As a result of changing consumer preferences, many holistic, cannabis or other innovative products 
attain financial success for a limited period of time. Even if our products find retail success, there can 
be no assurance that any of our products will continue to see extended financial success. Our success 
will be dependent upon our ability to develop new and improved product lines. Even if we are 
successful in introducing new products or developing our current products, a failure to continue to 
update them with compelling content could cause a decline in our products' popularity that could 
reduce our revenues and harm our business, operating results and financial condition. Our failure to 
introduce new features and product lines and to achieve and sustain market acceptance could result in 
us being unable to meet consumer preferences and generate revenue which would have a material 
adverse effect on our profitability and financial results from operations. 
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Key Personnel Risk 

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

We are subject to foreign currency risk. The strengthening or weakening of the Canadian or US dollar 
versus other currencies will impact the translation of our net revenues generated in these foreign 
currencies into Canadian and US dollars. We import certain ingredients in our products from foreign 
countries, and so may become forced to pay higher rates for our ingredients as a result of the 
weakening of the Canadian or US dollar. 
 
Risks Related to our Prices 

As the market for our products matures, or as new or existing competitors introduce new products or 
services that compete with ours, we may experience pricing pressure and be unable to renew our 
agreements with existing customers or attract new customers at prices that are consistent with our 
pricing model and operating budget. If this were to occur, it is possible that we would have to change 
our pricing model or reduce our prices, which could harm our revenue, gross margin, and operating 
results. 

Requirement to Generate Cash Flow for Financial Obligations 

We currently have negative operating cash flows. Our ability to generate sufficient cash flow from 
operations to make scheduled payments to our contractors, service providers and merchants will 
depend on future financial performance, which will be affected by a range of economic, competitive, 
regulatory, legislative, and business factors, many of which are outside of our control. If we do not 
generate sufficient cash flow from operations to satisfy our contractual obligations, we may have to 
undertake alternative financing plans. Our inability to generate sufficient cash flow from operations or 
undertake alternative financing plans would have an adverse effect on our business, financial condition 
and results or operations, as well as our ability to satisfy our contractual obligations. Any failure to 
meet our financial obligations could result in termination of key contracts, which could harm our 
ability to provide our products. 
 
Uninsured or Uninsurable Risk 

We may become subject to liability for risks which are uninsurable or against which we may opt out of 
insuring due to the high cost of insurance premiums or other factors. The payment of any such 
liabilities would reduce the funds available for usual business activities. Payment of liabilities for which 
insurance is not carried may have a material adverse effect on our financial position and operations. 
 
Conflicts of Interest Risk 

Certain of our directors and officers are, and may continue to be, involved in other business ventures in 
the mobile technology, hemp and holistic health industries through their direct and indirect 
participation in corporations, partnerships, joint ventures, etc. that may become potential competitors 
to us. Situations may arise in connection with potential acquisitions or opportunities where the other 
interests of these directors and officers conflict with or diverge from our interests. In accordance with 
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the BCBCA, directors who have a material interest in any person who is a party to a material contract 
or a proposed material contract are required, subject to certain exceptions, to disclose that interest 
and generally abstain from voting on any resolution to approve the contract. In addition, the directors 
and officers are required to act honestly and in good faith with a view to our best interests. However, 
in conflict of interest situations, directors and officers may owe the same duty to another company and 
will need to balance their competing interests with their duties to us. Circumstances (including with 
respect to future corporate opportunities) may arise that may be resolved in a manner that is 
unfavorable to us. 
 
Travel Risks 

We see the United States as a lucrative market for the license of our Urban Juve Products. With 
renewed uncertainty with regards to travel to the United States if one is affiliated with the Cannabis 
industry, we may have to postpone or cancel plans to meet with potential licensee partners in the 
United States until we obtain further clarity on how the federal US laws will be applied at border 
crossings. 

On October 9, 2018, U.S. Customs and Border Protection (CBP) issued a Statement of Clarification 
providing that Canadians who work in Canada's legal cannabis industry may enter the United States for 
non-work related reasons without negative consequences. CBP's clarification further stated that "if a 
traveler is found to be coming to the U.S. for reasons related to the marijuana industry, they may be 
deemed inadmissible." 

As a result, our personnel who may travel to the US for business purposes relating to the marijuana 
industry are at risk for being denied entry to the US, either temporarily or permanently. This means 
that caution must be taken by our personnel when travelling to the US. Virtual meetings or conference 
calls with potential licensee partners will likely replace in-person meetings and site visits, which may 
negatively impact our ability to form effective partnerships in the US. We will also likely choose not to 
attend cannabis industry-related trade shows in the US, which may negatively impact our ability to 
grow our brand and industry-related contacts in the US. 
 
Regulatory Approval and Permits 

We may be required to obtain and maintain certain permits, licenses and approvals in the jurisdictions 
where our products are licensed, although we do not currently anticipate that such approvals will be 
necessary. There can be no assurance that we will be able to obtain or maintain any necessary 
licenses, permits or approvals, and any material delay or inability to receive these items is likely to 
delay and/or inhibit our ability to conduct our business, and would have an adverse effect on our 
business, financial condition and results of operations. 
 
Achievement of the Company's business objectives are contingent, in part, upon compliance with the 
regulatory requirements, including those imposed by Health Canada, enacted by these government 
authorities and obtaining all regulatory approvals, where necessary, for the sale of its products. We 
cannot predict the time required to secure all appropriate regulatory approvals for its products, or the 
extent of testing and documentation that may be required by government authorities. Any delays in 
obtaining, or failure to obtain regulatory approvals would significantly delay the development of 
markets and products and could have a material adverse effect on the Company's business, results of 
operation and financial condition. 
 
Potential Changes in Laws and Regulations 

The Canadian regulatory regime with regards to recreational Cannabis is still not yet finalized. Changes 
to laws and regulations at both the federal and provincial level could have a significant impact on our 
ability to market and sell the Urban Juve Products, and with regards to our next phase infusion of the 
Urban Juve Products with Cannabis. If legislation changes such action could have a materially adverse 
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effect on; (a) our ability to obtain lawfully sourced raw materials; and, (b) the manufacturing, 
marketing, distribution and sale of our products in one or multiple jurisdictions, up to and including a 
complete interruption of our business. Further, regulatory regimes regarding recreational Cannabis use 
outside of Canada remain ambiguous, especially with regards to enforcement or clashes between 
federal and state laws (notably in the United States). We cannot predict the nature of any future 
federal or provincial regulations, interpretations or applications, nor can we determine what effect 
additional governmental regulations or administrative policies and procedures, when and if 
promulgated, could have on our business. 
 
Risks Related to Potential Inability to Protect Intellectual Property 

Our success is heavily dependent upon our intellectual property and technology. We license certain of 
our technology from third parties and there can be no assurance that we will be able to continue 
licensing these rights on a continuous basis. We rely upon copyrights, trade secrets, unpatented 
proprietary know-how and continuing technology innovation to protect the technology that we consider 
important to the development of our business. We rely on various methods to protect our proprietary 
rights, including confidentiality agreements with our consultants, service providers and management 
that contain terms and conditions prohibiting unauthorized use and disclosure of our confidential 
information. However, despite our efforts to protect our intellectual property rights, unauthorized 
parties may attempt to copy or replicate our technology. There can be no assurances that the steps 
taken by us to protect our technology will be adequate to prevent misappropriation or independent 
third-party development of our technology. It is likely that other companies can duplicate a production 
process similar to ours. To the extent that any of the above could occur, our revenue could be 
negatively affected, and in the future, we may have to litigate to enforce our intellectual property 
rights, which could result in substantial costs and divert our management's attention and our resources. 
 
Risks Related to Potential Intellectual Property Claims 

Companies in the retail and wholesale consumer product industries frequently own trademarks and 
trade secrets and often enter into litigation based on allegations of infringement or other violations of 
intellectual property rights. We may be subject to intellectual property rights claims in the future and 
our products may not be able to withstand any third-party claims or rights against their use. Any 
intellectual property claims, with or without merit, could be time consuming, expensive to litigate or 
settle and could divert management resources and attention. An adverse determination also could 
prevent us from offering our products and services to others and may require that we procure 
substitute products or services for these members. 
 
With respect to any intellectual property rights claim, we may have to pay damages or stop using 
intellectual property found to be in violation of a third party's rights. We may have to seek a license for 
the intellectual property, which may not be available on reasonable terms and may significantly 
increase our operating expenses. The technology also may not be available for license to us at all. As a 
result, we may also be required to pursue alternative options, which could require significant effort 
and expense. If we cannot license or obtain an alternative for the infringing aspects of our business, we 
may be forced to limit our product and service offerings and may be unable to compete effectively. 
Any of these results could harm our brand and prevent us from generating sufficient revenue or 
achieving profitability. 
 
Patent Approval 

The Company currently has several U.S. provisional patent applications filed. There is no guarantee 
that the patents will be issued or that the patent rights will be enforceable. Provisional patents can be 
utilized as priority documents for the filing of patents in Patent Co-operation Treaty countries, and 
including Canada, the United States, Europe, Eurasia, China, and Japan, for up to one year from the 
date of first filing, however, patent applications must be examined by regional patent offices before 
getting registered. These offices may refuse or delay the issuance the patent or will issue the patent 
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with narrow claims for a variety of reasons, including improper inventorship. As a result, the Company 
could experience delays in its ability to distribute and commercialize is products, all of which would 
have a material adverse effect on the Company's business, results of operations and financial condition. 
 
Global Economy Risk 

The ongoing economic slowdown and downturn of global capital markets has generally made the raising 
of capital by equity or debt financing more difficult. We will be dependent upon the capital markets to 
raise additional financing in the future while establishing a user base. Access to financing has been 
negatively impacted by the ongoing global economic downturn. As such, we are subject to liquidity 
risks in meeting development and future operating cost requirements in instances where cash positions 
are unable to be maintained or appropriate financing is unavailable. These factors may impact our 
ability to raise equity or obtain loans and other credit facilities in the future and on terms favorable to 
us and our management. If uncertain market conditions persist, the ability to raise capital could be 
jeopardized and thus have an adverse impact on operations and on the trading price of our Common 
Shares on the Exchange. 
 
Trends, Risks and Uncertainties 

We have sought to identify what we believe to be the most significant risks to our business, but we 
cannot predict whether, or to what extent, any of such risks may be realized nor can we guarantee 
that we have identified all possible risks that might arise. Investors should carefully consider all of such 
risk factors before making an investment decision with respect to our Common Shares. 
 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

The applicable Prospectus Supplement will describe certain Canadian federal income tax consequences 
to an investor who is a non-resident of Canada of acquiring any Securities offered thereunder, including 
whether the payments of distributions on the Securities will be subject to Canadian non-resident 
withholding tax.  

LEGAL MATTERS 

Unless otherwise specified in the applicable Prospectus Supplement, certain legal matters relating to 
the Canadian law will be passed upon on our behalf by Stikeman Elliott LLP. As at the date of this 
Prospectus, the partners and associates of Stikeman Elliott LLP beneficially own, directly and 
indirectly, less than 1% of any class of our issued and outstanding securities or securities of our 
affiliates or associates. 

If any underwriters or dealers named in a Prospectus Supplement retain their own counsel to pass upon 
legal matters relating to the Securities offered thereunder, such counsel will be named in such 
Prospectus Supplement. 

AUDITOR, TRANSFER AGENT AND REGISTRAR 

Saturna Group Chartered Professional Accountants LLP is our auditor and has confirmed that it is 
independent of the Company within the meaning of the Code of Professional Conduct of the Chartered 
Professional Accountants of British Columbia.  

Our transfer agent and registrar is Computershare Investor Services Inc. at its principal office in 
Vancouver, British Columbia. 
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PURCHASERS' STATUTORY AND CONTRACTUAL RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces and territories 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 and territories 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 limits prescribed by the securities legislation of the purchaser's province. The purchaser should 
refer to any applicable provisions of the securities legislation of the purchaser's province for the 
particulars of these rights or consult with a legal advisor. Rights and remedies may also be available to 
purchasers under U.S. law; purchasers may wish to consult with a U.S. lawyer for particulars of these 
rights. 

Original purchasers of Warrants (if offered separately) will have a contractual right of rescission against 
the Company in respect of the conversion, exchange or exercise of such Warrant. 

The contractual right of rescission will entitle such original purchasers to receive, in addition to the 
amount paid on original purchase of the Warrant, the amount paid upon conversion, exchange or 
exercise upon surrender of the underlying Securities gained thereby, in the event that this Prospectus 
(as supplemented or amended) contains a misrepresentation, provided that: (i) the conversion, 
exchange or exercise takes place within 180 days of the date of the purchase of the convertible, 
exchangeable or exercisable security under this Prospectus; and (ii) the right of rescission is exercised 
within 180 days of the date of purchase of the convertible, exchangeable or exercisable security under 
this Prospectus. This contractual right of rescission will be consistent with the statutory right of 
rescission described under section 131 of the Securities Act (British Columbia), and is in addition to any 
other right or remedy available to original purchasers under section 131 of the Securities Act (British 
Columbia) or otherwise at law. 

Original purchasers of warrants, or other convertible, exchangeable or exercisable securities are 
cautioned that the statutory right of action for damages for a misrepresentation contained in the 
prospectus is limited, in certain provincial and territorial securities legislation, to the price at which 
the convertible, exchangeable or exercisable securities are offered to the public under the prospectus 
offering. This means that, under the securities legislation of certain provinces and territories, if the 
purchaser pays additional amounts upon conversion, exchange or exercise of the security, those 
amounts may not be recoverable under the statutory right of action for damages that applies in those 
provinces and territories. The purchaser should refer to any applicable provisions of the securities 
legislation of the purchaser's province or territory for the particulars of this right of action for damages 
or consult with a legal adviser. 
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CERTIFICATE OF THE ISSUER 

Dated: June 12, 2019 

This short form prospectus, together with the documents incorporated by reference, constitutes full, 
true and plain disclosure of all material facts relating to the securities offered by this short form 
prospectus as required by the securities legislation of each of the provinces of British Columbia, 
Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick and Nova Scotia. 

 

(Signed) Penny Green  
President and Chief Executive Officer 

(Signed) Rick Huang  
Chief Financial Officer  

  

On behalf of the Board of Directors 

  

(Signed) Tom Bond 
Director 
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Director 
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