
 

 
FORM 7 – MONTHLY PROGRESS REPORT 

January 2019 
Page 1 

FORM 7 
 

MONTHLY PROGRESS REPORT 

Name of Listed Issuer:  High Tide Inc.    (the “Issuer”). 

Trading Symbol: HITI   

Number of Outstanding Listed Securities: 196,888,845 (basic)   

Date:  January 7, 2019 for the month ended December 31, 2018   

This Monthly Progress Report must be posted before the opening of trading on the fifth 
trading day of each month.  This report is not intended to replace the Issuer’s obligation 
to separately report material information forthwith upon the information becoming known 
to management or to post the forms required by Exchange Policies.  If material 
information became known and was reported during the preceding month to which this 
report relates, this report should refer to the material information, the news release date 
and the posting date on the Exchange website. 

This report is intended to keep investors and the market informed of the Issuer’s ongoing 
business and management activities that occurred during the preceding month.  Do not 
discuss goals or future plans unless they have crystallized to the point that they are 
"material information" as defined in the Policies. The discussion in this report must be 
factual, balanced and non-promotional. 

General Instructions 

(a) Prepare this Monthly Progress Report using the format set out below.  The 
sequence of questions must not be altered nor should questions be omitted or left 
unanswered.  The answers to the items must be in narrative form.  State when the 
answer to any item is negative or not applicable to the Issuer.  The title to each 
item must precede the answer. 

(b) The term “Issuer” includes the Issuer and any of its subsidiaries. 

(c) Terms used and not defined in this form are defined or interpreted in Policy 1 – 
Interpretation and General Provisions. 
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Report on Business 
 
1. Provide a general overview and discussion of the development of the Issuer’s 

business and operations over the previous month.  Where the Issuer was inactive 
disclose this fact. 
 
General Overview 
 
High Tide is an Alberta-based, downstream cannabis corporation focused on the 
manufacturing and wholesale distribution of smoking accessories and cannabis 
lifestyle products. It is a vertically-integrated company in the Canadian cannabis 
market, with portfolio subsidiaries including RGR Canada Inc., Famous Brandz 
Inc., Kush West Distribution Inc., Smoker’s Corner Ltd., Grasscity.com, Canna 
Cabana Inc. and the majority of KushBar Inc. High Tide’s strategy as a parent 
company is to extend and strengthen its integrated value chain, while providing a 
complete customer experience and maximizing shareholder value. 
 
Representing the core of High Tide’s business, RGR Canada Inc. is a high-quality 
and innovative designer, manufacturer and distributor of cannabis accessories. 
Famous Brandz Inc. is a dominant manufacturer of licensed lifestyle accessories, 
through partnerships with celebrities and entertainment companies including 
Snoop Dogg and Paramount Pictures.  Famous Brandz’ products are sold to 
wholesalers and retailers around the world. Founded in 2009 and approved by the 
Canadian Franchise Association, Smoker’s Corner Ltd. is Canada’s largest 
counter-culture chain with 19 locations, five of which are being converted into 
Canna Cabana locations. Kush West Distribution Inc. is in the process of becoming 
a cannabis wholesaler in the province of Saskatchewan. Based in Amsterdam 
since 2000, Grasscity.com is the world’s preeminent and most searchable online 
retailer of smoking accessories and cannabis lifestyle products with approximately 
5.8 million site visits annually. With the deregulation of recreational cannabis for 
adult use across Canada, Canna Cabana Inc. is in the process of becoming a 
sizeable retail brand through a modern concept with a sophisticated yet playful 
customer experience, while KushBar Inc. is a retail concept that will also be 
focused on the valued Canadian cannabis consumer.  
 
Discussion of the Development of High Tide’s Business and Operations 
during December 2018 
 
High Tide Inc. (“High Tide”) 
On December 14, High Tide announced that its common shares would be 
scheduled to commence trading publicly on the Canadian Securities Exchange 
("CSE") under the stock symbol "HITI" at the opening of the market on Monday, 
December 17, 2018. 
 
The Company also announced the issuance of a total of 6,100,000 special 
warrants for acquisition purposes, with vesting of the special warrants conditional 
upon the closing of multiple transactions (“Acquisition Special Warrants”).  Any 
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transactions not closed will result in the expiry of the applicable amount of the 
Acquisition Special Warrants without any common shares of High Tide being 
issued.  The terms of certain Acquisition Special Warrants vary from those of the 
Brokered Special Warrants. 
 
Lastly, throughout the month of December employees began preparing to move to 
a newly constructed office and warehouse, all scheduled to begin occurring on 
January 2, 2019.  The leased facility will be 27,000 square feet in size, which is 
significantly larger than its current 16,000 square foot rented space. 
 
Wholesale Segment – RGR Canada Inc. (“RGR Canada”) 
RGR Canada enjoyed a very busy and successful month of December, which 
followed another strong month in November.  The entity took delivery from China 
of the majority of a very large, previously received order and subsequently issued 
the final invoice to the customer for the record amount.  Predominantly due to the 
legalization of recreational cannabis in Canada in October of 2018, RGR Canada 
ended the year in its strongest position relative to previous years. 

  
Wholesale Segment – Famous Brandz Inc. (“Famous Brandz”) 
In December, Famous Brandz also had a strong month of sales. Despite shipping 
delays and limited availability of various products, the entity fulfilled two large re-
orders from the Ontario Cannabis Store (“OCS”), which has occurred on a regular 
basis since being awarded a Master Accessories Supply Agreement by OCS 
previously announced on September 21, 2018.  Lastly, Famous Brandz began 
overseeing new product designs and creative initiatives for three new licenses 
involving the music brand of Guns N’ Roses and the movie brands of The Beach 
Bum and Hellboy.  
 
Wholesale Segment – Kush West Distribution Inc. (“Kush West”) 
The Company continued to wait for its wholesale cannabis permit application in the 
name of Kush West to be processed and approved by the Saskatchewan Lottery 
and Gaming Authority.  High Tide expects its application to be approved and its 
permit to be issued in early 2019. 
 
Retail Segment – Smoker’s Corner Ltd. (“Smoker’s Corner”) 
Smoker’s Corner currently has 14 operating locations including six corporate 
stores and eight franchised stores.  Five previous locations are currently in various 
stages of construction to become Canna Cabana retail locations, including four 
corporate stores and one franchised location. 
 
Retail Segment – Canna Cabana Inc. (“Canna Cabana”) 
High Tide opened its fifth Canna Cabana retail store situated on 111th Avenue 
Northwest in Edmonton, Alberta. The store was granted a business license by the 
City of Edmonton and has been open to the public since December 20, 2018.  The 
location is approved to sell smoking accessories and cannabis lifestyle products 
while the temporary suspension of incremental cannabis retail licensing by Alberta 
Gaming, Liquor and Cannabis (“AGLC”) remains in effect. At the store, Canna 
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Cabana employees are now engaging with customers, educating them about 
cannabis and smoking accessories, and otherwise interacting with stakeholders 
as new members of the surrounding community.   
 
Overall, the Company saw a steady increase in cannabis sales from November to 
December. Monthly sales increased at each location, due in most part to the 
change from solely selling smoking accessories to receiving and starting the sale 
of cannabis products, while also due to strong demand from the traditional holiday 
retail sales period, despite limited cannabis product inventory and several missed 
or delayed deliveries from AGLC. 

 
Retail Segment – KushBar Inc. (“KushBar”) 
The Company’s four KushBar retail cannabis locations in Alberta are currently 
under various stages of construction.   

  
2. Provide a general overview and discussion of the activities of management. 

 
On December 14, High Tide announced that President and CEO Raj Grover has 
been replaced in his role as Secretary-Treasurer for the Company and that the 
Board of Directors has appointed Shimmy Posen as Secretary-Treasurer.  Mr. 
Posen is a Partner at Garfinkle Biderman LLP in Toronto where he practices in the 
firm’s corporate commercial and securities groups, with an emphasis on corporate 
finance and mergers and acquisitions. 

 
3. Describe and provide details of any new products or services developed or offered. 

For resource companies, provide details of new drilling, exploration or production 
programs and acquisitions of any new properties and attach any mineral or oil and 
gas or other reports required under Ontario securities law. 
 
In December, RGR Canada successfully launched the major JUUL product line 
and is one of the company’s few authorized distributors in Canada. JUUL is an 
electronic cigarette company that spun-off from PAX Labs in 2017 and is widely 
acknowledged to be one of the leading electronic cigarette producers in the 
world. High Tide expects this product line to attract both new wholesale customers 
as well as more retail customers at Smoker’s Corner and Canna Cabana locations. 
 
Famous Brandz received the exciting new range of Snoop Dogg Pounds products 
during the month.  Also, the Famous Brandz line of generic, non-endorsed 
accessories including generic vaporizers and glass products was also delivered.  
This new line is part of the Famous Brandz strategy to offer higher-margin products 
that are not celebrity endorsed and, as a result, are free from royalty payments. 
This strategy leverages the entity’s existing brand equity and product affiliations 
with Snoop Dogg, Cheech and Chong and others, while maximizing the profitability 
of the product line and adapting to the new regulatory environment governing retail 
cannabis stores in Canada. 
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At Canna Cabana stores, new smoking accessory products are added to inventory 
on an ongoing basis, along with new cannabis product strains as they become 
available.  
 

4. Describe and provide details of any products or services that were discontinued. 
For resource companies, provide details of any drilling, exploration or production 
programs that have been amended or abandoned. 
 
No products or services were discontinued in December of 2018. 

 
5. Describe any new business relationships entered into between the Issuer, the 

Issuer’s affiliates or third parties including contracts to supply products or services, 
joint venture agreements and licensing agreements etc. State whether the 
relationship is with a Related Person of the Issuer and provide details of the 
relationship. 
 
On December 18, 2018, High Tide Inc. ("High Tide" or the "Company") announced 
that it entered into a partnership with KEYS PLEASE to support the organization’s 
“Keeping Calgary Safe” public awareness campaign. Operating since 1997 under 
the trade name KEYS PLEASE, The Driving Alternative Inc. is one of North 
America’s leading pioneers in providing designated driving services and is 
committed to making streets and highways a safer place to travel. The KEYS 
PLEASE service offers a designated driver to transport a customer home in their 
own vehicle or deliver the customer’s vehicle to a destination of their choice. 
 
The goal of the “Keeping Calgary Safe” campaign is to improve awareness and 
educate citizens about the safe consumption of cannabis and other controlled 
substances, as well as the travel alternatives available to get them home safely. 
After the legalization of recreational cannabis in Canada on October 17, 2018, 
campaigns such as this will be essential to educating consumers, the cannabis 
industry and local governments about the shared responsibility of building safe 
communities. 
 
In support of this initiative, High Tide will be introducing additional training and 
procedures for all of its current Canna Cabana and eventual KushBar retail 
cannabis stores in Alberta, to help employees recognize symptoms of cannabis 
intoxication. These safety measures will include information about local 
transportation options to ensure that each and every visitor to a Canna Cabana or 
KushBar store has the information to reach their home or other destination safely. 
Additionally, High Tide will be providing complementary cannabis education for 
KEYS PLEASE drivers, to help ensure that The Driving Alternative® continues to 
provide an important set of up-to-date services for Albertans. 
 

6. Describe the expiry or termination of any contracts or agreements between the 
Issuer, the Issuer’s affiliates or third parties or cancellation of any financing 
arrangements that have been previously announced. 
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As a result of the Company’s purchase of the franchised Smoker’s Corner location 
on Edmonton Trail in Calgary, Alberta, the master franchise agreement and all 
other associated agreements with the franchisee were terminated. 
 

7. Describe any acquisitions by the Issuer or dispositions of the Issuer’s assets that 
occurred during the preceding month.  Provide details of the nature of the assets 
acquired or disposed of and provide details of the consideration paid or payable 
together with a schedule of payments if applicable, and of any valuation. State how 
the consideration was determined and whether the acquisition was from or the 
disposition was to a Related Person of the Issuer and provide details of the 
relationship. 
 
On December 19, High Tide Inc. announced that it successfully closed the 
acquisition of all of the issued and outstanding shares of two entities, SJV B.V. and 
SJV2 B.V. (collectively, “Grasscity”), that together operate under the name 
“Grasscity” (the “Transaction”). Pursuant to the terms of the Transaction, and 
excluding loan repayment amounts, shareholders of Grasscity received a total 
purchase price of approximately $6,730,000, of which a portion was paid through 
the issuance of 8,410,470 special warrants at a deemed price of $0.50 per special 
warrant that were automatically converted into an equivalent number of common 
shares of High Tide at no additional cost to the vendors upon closing of the 
Transaction. SONAR Corporate Finance B.V. was the primary advisor to the 
shareholders of Grasscity for the Transaction.  

 
Based in Amsterdam, Grasscity.com is the world’s premier online store for 
smoking accessories and cannabis lifestyle products and one of the most searched 
and visited smoking accessories e-retailers, with approximately 5.8 million site 
visits annually. The site has in excess of 550,000 customers in its database, 
generates over 90% of its revenues from customers located in the United States 
and fulfills approximately 65,000 orders per year. Grasscity has approximately 1.1 
million recipients in its e-mail database, with over 375,000 current subscribers 
including approximately 80,000 dedicated readers of its weekly newsletter. The 
online store has more than 34,000 certified customer reviews and there are 
approximately 260,000 total followers of Grasscity on Instagram, Facebook and 
YouTube. The Grasscity Forums have over 34 million unique users that generate 
75 million annual page views.  Its database contains over 640,000 members who 
are cannabis enthusiasts that interact passionately about the topic.  
 

8. Describe the acquisition of new customers or loss of customers. 
 
See above for a description of the Grasscity acquisition, which included a 
significant increase in new customers for the Company. 
 

9. Describe any new developments or effects on intangible products such as brand 
names, circulation lists, copyrights, franchises, licenses, patents, software, 
subscription lists and trade-marks. 
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The Company purchased the franchised Smoker’s Corner location on Edmonton 
Trail in Calgary, Alberta, which was subsequently closed and is under construction 
to be converted to a corporately-owned and operated Canna Cabana location.  
 

10. Report on any employee hirings, terminations or lay-offs with details of anticipated 
length of lay-offs. 
 
In total, seven employees were hired by the Company during the month of 
December 2018.  RGR Canada hired three employees; Famous Brandz, Smoker’s 
Corner and Canna Cabana each hired one employee; and one employee was 
hired at the High Tide level.   
 
In total, eight Canna Cabana employees departed the Company due to a lower 
than anticipated number of Canna Cabana store openings in Alberta due to 
AGLC’s moratorium on the licensing of retail cannabis stores.   

 
11. Report on any labour disputes and resolutions of those disputes if applicable. 

 
Not applicable, as there were no labour disputes or resolutions to report during the 
month of December 2018. 
 

12. Describe and provide details of legal proceedings to which the Issuer became a 
party, including the name of the court or agency, the date instituted, the principal 
parties to the proceedings, the nature of the claim, the amount claimed, if any, if 
the proceedings are being contested, and the present status of the proceedings. 
 
Not applicable, as there were no legal proceedings to which the Company became 
a party during the month of December 2018. 
 

13. Provide details of any indebtedness incurred or repaid by the Issuer together with 
the terms of such indebtedness. 
 
On December 13, 2018, High Tide Inc. (“High Tide” or the “Company”) announced 
that it closed the first tranche of the sale of senior unsecured convertible 
debentures (the "Debentures") of the Company under the brokered private 
placement (the "Offering") previously announced on November 28, 2018.  The 
Company issued 10,000 Debentures at a price of $1,000 per Debenture to Aurora 
Cannabis Inc. (NYSE: ACB) (TSX: ACB) (Frankfurt: 21P; WKN: A1C4WM) 
(“Aurora”) as well as 1,330 Debentures to other Offering participants for gross 
proceeds to date of $11,330,000.  
 
The Offering is being led by Canaccord Genuity Corp., as lead agent and sole 
bookrunner, (the “Agent”) and High Tide intends to close a second and final 
tranche of the Offering for aggregate gross proceeds of up to $20,000,000. The 
Company has granted the Agent an option, exercisable in whole or in part at the 
discretion of the Agent, to arrange for the purchase of up to an additional 
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$20,000,000 of the Debentures, for total proceeds of up to $40,000,000, if the 
Agent’s option is fully exercised, at any time until the closing of the Offering.  

  
The Debentures will bear interest at a rate of 8.5% per annum from the closing 
date of the final tranche of the Offering, payable on the last business day of each 
calendar quarter. The Debentures are convertible to common shares of High Tide 
at a post-split price of $0.75 per common share, which is a 50% premium to the 
last price at which units were issued by the Company, and will mature two years 
from the closing date of the Offering.  The Debentures are subject to a statutory 
hold period that extends four months and one day from the closing date of the 
Offering.  

  
One insider of the Company subscribed for 250 Debentures issued pursuant to 
this tranche of the Offering. This issuance constitutes a “related party transaction” 
within the meaning of Multilateral Instrument 61-101 - Protection of Minority 
Security Holders in Special Transactions (“MI 61-101”). The Company is relying 
on an exemption available from the formal valuation requirements under Section 
5.5(a) of MI 61-101 and an exemption available from minority approval 
requirements under Section 5.7(a) of MI 61-101 on the basis that the fair market 
value of such Debentures does not exceed 25% of the Company’s market 
capitalization. The Company did not file a material change report more than 21 
days prior to the closing of this tranche of the Offering as the insider participation 
was only recently confirmed, and the Company and the insider were ready and 
able to close prior to such 21-day period. 
 

14. Provide details of any securities issued and options or warrants granted. 
 

Security Number Issued Details of Issuance Use of Proceeds(1) 
Common 
Shares 

8,410,471 8,410,471 special 
warrants 
automatically 
converted into an 
equivalent number of 
common shares of 
High Tide at no 
additional cost to the 
vendors upon the 
closing of the 
Grasscity transaction. 

At no cost to the 
vendors, the 
issuance forms a 
portion of the 
purchase price to 
acquire the two 
entities jointly 
operating as 
Grasscity.com and 
the Grasscity 
Forums. 

Convertible 
Debentures 

11,330 The first tranche of 
senior unsecured 
convertible 
debentures of High 
Tide sold under the 
brokered private 
placement 
announced on 

From the gross 
proceeds of 
$11,330,000, 
proceeds net of 
sales commissions 
and fees will be 
used to fund retail 
acquisitions, Canna 
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November 28, 2018.  
High Tide issued 
10,000 convertible 
debentures at a price 
of $1,000 each to 
Aurora Cannabis Inc. 
as well as 1,330 
Debentures to other 
offering participants 
for gross proceeds of 
$11,330,000. 

Cabana and 
Smoker’s Corner 
store upgrades, for 
strategic acquisition 
opportunities as well 
as for general 
working capital 
purposes. 
 

(1) Aggregate proceeds and intended allocation of proceeds. 
 

15. Provide details of any loans to or by Related Persons. 
 
There have been no loans to or by Related Persons. 
 

16. Provide details of any changes in directors, officers or committee members. 
 
There have been no changes in directors, officers or committee members. 
 

17. Discuss any trends which are likely to impact the Issuer including trends in the 
Issuer’s market(s) or political/regulatory trends. 

 
As High Tide’s inaugural Monthly Progress Report filed as an Issuer on the 
Canadian Securities Exchange, excerpted below are the “Consumer Preference, 
Demand and Fashion Trends” and “Discretionary Spending of Consumers” 
paragraphs from the “Risk Factors” section of High Tide’s Final Prospectus dated 
November 20, 2018: 
 

Consumer Preference, Demand and Fashion Trends 
 
The fashion and retail industries are subject to sudden shifts in 
consumer trends. The Company’s results will continue to depend in part 
on its ability to predict and respond to changes in fashion trends and 
consumer preferences in a timely manner. To the extent the Company’s 
predictions differ from its customers’ preferences, it may be faced with 
excess inventories for some products and/or missed opportunities for 
others. Excess inventories can result in lower gross margins due to 
greater than anticipated discounts and markdowns that might be 
necessary to reduce inventory levels. Low inventory levels can 
adversely affect the Company’s ability to meet customer demand, which 
may lead to lost sales and diminished brand loyalty. Any sustained 
failure to anticipate, identify and respond to emerging trends in 
consumer preferences could have a material adverse effect on the 
Company’s business and any significant misjudgements regarding 
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inventory levels could adversely impact the Company’s results of 
operations. 
 
Furthermore, the Company’s ability to continue to attract and retain 
popular brands that are favoured by consumers is critical to its ability to 
respond to consumer preferences. If vendors of popular brands cease 
doing business with the Company, or the terms and conditions with such 
vendors (including vendor allowances and merchandise cost) change 
materially, including our ability to be an exclusive seller of certain 
brands, our results could be adversely affected. The Company does not 
have long term contracts with vendors and therefore its ability to 
continue to sell brands that are popular with consumers and, if 
applicable, to have exclusivity of certain brands, are dependent on 
ongoing positive relationships with the Company’s vendors. There can 
be no assurance that our existing vendors will continue to provide us 
with a sufficient assortment and quantity of inventory to satisfy the 
Company’s demands. 
 
Discretionary Spending of Consumers 
 
Current economic conditions or a further deterioration in the Canadian 
economy may adversely affect the discretionary spending of consumers, 
which would likely result in lower sales than expected on a quarterly or 
annual basis, as well as the potential for higher markdowns and 
increased promotional spending in response to lower demand. Future 
economic conditions affecting disposable consumer income, such as 
employment levels, consumer debt levels, lack of available credit, 
business conditions, fuel and energy costs, interest rates, tax rates and 
policies, and consumer confidence in future economic conditions could 
also adversely affect the Company’s business and financial results by 
reducing consumer spending or causing customers to shift their 
spending to other products. 
 
Unfavourable domestic or regional economic or political conditions and 
other developments and risks may have an unfavourable impact on our 
operations. For example, unfavourable changes related to interest rates, 
rates of economic growth, fiscal and monetary policies of governments, 
inflation, deflation, consumer credit availability, consumer debt levels, 
tax rates and policy, unemployment trends, oil prices, and other matters 
that influence the availability and cost of merchandise, consumer 
confidence, spending and tourism could adversely impact our 
businesses and results of operations. During times of unfavourable 
economic or political conditions, consumers may shop less frequently, 
limit the amount of their purchases and/or shift their spending to other 
products or retailers, which would likely result in lower sales, as well as 
the potential for higher markdowns and increased promotional spending 
in response to lower demand. 
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In addition, the following trends emerged either slightly prior to or during the final 
month of 2018: 
 
On November 21, AGLC announced that, due to the national shortage of legally 
produced cannabis, it was temporarily suspending accepting new applications and 
issuing any additional cannabis retail licences until further notice.  AGLC ordered 
product to support up to 250 retail stores through the first six months of legalization, 
however, it only received approximately 20 per cent of what was ordered. Since 
the announcement, licensed producers have continued working with Health 
Canada to receive their licences and increase the amount of product available 
across the country, while AGLC has continued to allocate inventory to private 
retailers, including four of High Tide’s Canna Cabana locations. The Company is 
hopeful that AGLC’s moratorium on retail licenses is lifted in the near future.  In the 
meantime, High Tide expects to continue opening Canna Cabana retail stores in 
select municipalities to sell smoking accessories and otherwise engage with 
customers and the surrounding communities until cannabis products can be added 
to inventory. 
 
On December 13, the Province of Ontario announced significant changes to its 
cannabis retail licensing system. Rather than proceeding with its previously 
announced framework to allow cannabis retailers who satisfy various conditions to 
operate up to 75 locations each, the Province will only be licensing 25 total retail 
locations in advance of April 1, 2019 in response to concerns about supply 
shortages for legally produced cannabis.  To determine which operators will be 
eligible to apply for the first 25 licenses, the Alcohol and Gaming Commission of 
Ontario (“AGCO”) will be holding a lottery on January 11, 2019. The AGCO will be 
accepting expressions of interest between January 7-9, which will allow 
prospective applicants to enter the lottery process. High Tide intends to submit an 
expression of interest to enter the Ontario retail cannabis lottery process.   
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Certificate Of Compliance 

The undersigned hereby certifies that: 

1. The undersigned is a director and/or senior officer of the Issuer and has been duly 
authorized by a resolution of the board of directors of the Issuer to sign this 
Certificate of Compliance. 

2. As of the date hereof there is no material information concerning the Issuer which 
has not been publicly disclosed. 

3. The undersigned hereby certifies to the Exchange that the Issuer is in compliance 
with the requirements of applicable securities legislation (as such term is defined 
in National Instrument 14-101) and all Exchange Requirements (as defined in 
CNSX Policy 1). 

4. All of the information in this Form 7 Monthly Progress Report is true. 

Dated             January 7, 2019 . 

 Nick Kuzyk  
Name of Director or Senior Officer 

 “Nick Kuzyk”  
Signature 
 
Chief Strategy Officer & SVP 
Capital Markets  
Official Capacity 
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