
 

  

 
 

 

 

 

January 31, 2018 

Canadian Securities Exchange 
220 Bay Street, 9th Floor 
Toronto, Ontario 
M5J 2W4 

Dear Sirs: 

Re: Golden Leaf Holdings Ltd. (the “Corporation”) 
 Private Placement of Units 

We act as counsel to the Corporation. We have been requested to provide you with an opinion 
in connection with the “bought deal” private placement offering (the “Offering”) of an aggregate 
of 38,980,000 units of the Corporation (the “Units”) at a price of $0.45 per Unit (the “Issue 
Price”) for gross proceeds of $17,541,000.  

Each Unit is comprised of one common share of the Corporation (each a “Common Share”) 
and one common share purchase warrant of the Corporation (each, a “Warrant”). Each Warrant 
will be exercisable to acquire one common share of the Corporation (each, a “Warrant Share”) 
at an exercise price of $0.55 per Warrant Share (the “Exercise Price”) until January 31, 2020. 
The Warrants are created, issued and governed by the terms and conditions of a warrant 
indenture (the “Warrant Indenture”) between the Corporation and Alliance Trust Company, as 
warrant agent. 

Pursuant to the underwriting agreement dated January 31, 2018 between the Corporation and 
Canaccord Genuity Corp. (the “Underwriter”), the Corporation issued to the Underwriter an 
aggregate of 2,338,800 compensation warrants (the “Compensation Warrant”). Each 
Compensation Warrant shall be exercisable to acquire one Unit of the Corporation (a 
“Compensation Unit”), each Compensation Unit being comprised of one Common Share and 
one Warrant. The Warrants issuable upon exercise of the Compensation Warrants shall be 
governed by the terms and conditions of the Warrant Indenture. 

We have examined originals or copies, certified or identified to our satisfaction, of the constating 
documents and by-laws of the Corporation and of such corporate records of the Corporation, 
certificates of public officials and officers of the Corporation, and such other certificates, 
opinions and documents and have considered such questions of law and made such other 
investigations as we have deemed relevant or necessary as a basis for the opinions hereinafter 
expressed. In particular, as to various questions of fact only, we have relied upon certificates of 
even date herewith of an officer of the Corporation. 

We have assumed the genuineness of all signatures, the authenticity of all documents 
submitted to us as originals and the conformity to authentic original documents of all documents  
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submitted to us as certified, conformed or photostatic copies or facsimiles thereof and the 
authenticity of originals of such certified, conformed or photostatic copies or facsimiles. 

We have not made an independent examination of the laws of any jurisdiction other than the 
Provinces of Ontario and the laws of Canada applicable therein and we do not express or imply 
any opinion with respect to laws of any other jurisdiction. The opinions expressed herein are 
based on legislation and regulations in effect on the date hereof. 

Based upon and subject to the foregoing, we are of the opinion that: 

1. The Common Shares comprising the Units have been validly issued by the Corporation 
and are outstanding as fully paid and non-assessable Common Shares.  

2. The Warrants comprising the Units and the Compensation Warrants have been validly 
created, executed and issued by the Corporation.  

3. The Warrant Shares issuable upon exercise of the Warrants or Compensation Warrants 
have been allotted for issuance to the purchasers and the Underwriter, as applicable, 
and upon issuance in accordance with the terms of the Warrant Indenture, will have 
been validly issued as fully paid and non-assessable Common Shares. 

This opinion is rendered solely to the Canadian Securities Exchange in connection with the 
transactions noted herein and may not be used or relied upon by you for any other purpose or 
used or relied upon by any other person, nor quoted from or referred to in any documents 
without our prior written consent. 

 

Yours very truly, 

 

“Cassels Brock & Blackwell LLP” 

 

 


