
  

  

A copy of this preliminary short form prospectus has been filed with the securities regulatory authorities in each of the provinces of Canada, other 
than Québec (the “Qualifying Jurisdictions”), but has not yet become final for the purpose of the sale of securities. Information contained in this 

preliminary short form prospectus may not be complete and may have to be amended. The securities may not be sold until a receipt for the short 

form prospectus is obtained from the securities regulatory authorities. 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This short form 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 in those jurisdictions. The securities offered hereby have not been and will not be registered under the United 
States Securities Act of 1933, as amended (the “U.S. Securities Act”), or any applicable state securities laws. Accordingly, the securities offered 

hereby may not be offered or sold in the United States of America (the “United States” or the “U.S.”) or for the benefit of U.S. Persons (as defined 

under the U.S. Securities Act) unless an exemption from such registration is available. This short form prospectus does not constitute an offer to 

sell or a solicitation of an offer to buy any of the securities offered hereby within the United States. See “Plan of Distribution”. 

Information has been incorporated by reference in this short form 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 Secretary 
of Maricann Group Inc. at 845 Harrington Court, Unit 3, Burlington, Ontario, L7N 3P3, telephone 289-288-6274, and are also available 

electronically at www.sedar.com. 
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This short form prospectus (the “Prospectus”) qualifies the distribution (the “Offering”) of 17,500,000 units (the 

“Units”) of Maricann Group Inc. (the “Corporation”) at a price of $4.00 per Unit (the “Offering Price”) for aggregate 

gross proceeds to the Corporation of $70,000,000.  Each Unit consists of one common share in the capital of the 

Corporation (each, a “Unit Share”) and one common share purchase warrant (each, a “Warrant”). Each Warrant will 

entitle the holder thereof to acquire, subject to adjustment in certain circumstances, one common share in the capital 

of the Corporation (each, a “Warrant Share”) at an exercise price of $4.15 per Warrant Share for a period of 36 

months following the Closing Date (as defined herein) in accordance with the terms of a warrant indenture (the 

“Warrant Indenture”) to be dated as of the Closing Date between the Corporation and TSX Trust Company, as 

warrant agent (the “Warrant Agent”). The Units are being issued pursuant to an underwriting agreement dated 

February 2, 2018 (the “Underwriting Agreement”) among the Corporation and Eight Capital, Canaccord Genuity 

Corp., GMP Securities L.P., Industrial Alliance Securities Inc. and Clarus Securities Inc. (collectively, the 

“Underwriters”).  See “Plan of Distribution”. 

The outstanding common shares of the Corporation (the “Common Shares”) are listed for trading on the Canadian 

Securities Exchange (the “CSE”) under the symbol “MARI”, on the OTCQB under the symbol “MRRCF”, and on 

the Frankfurt Stock Exchange under the symbol “75M”. On January 26, 2018, the last trading day before the 

announcement of the Offering, the closing price of the Common Shares on the CSE was $4.11. The Corporation has 

filed a notice of proposed prospectus offering with the CSE to list the Unit Shares (including any Over-Allotment 

Shares) and Warrant Shares (including any Warrant Shares issuable upon exercise of any Over-Allotment Warrants) 

on the CSE and will make an application to the CSE to list the Warrants. Listing will be subject to the fulfilment of 

all the listing requirements of the CSE, including any distribution requirements in respect of the Warrants.  

There is currently no market through which the Warrants may be sold, and purchasers may not be able to 

resell the Warrants acquired pursuant to the Offering. This may affect the pricing of the Warrants in the 

http://www.sedar.com/
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secondary markets, the transparency and availability of trading prices, the liquidity of the Warrants and the 

extent of issuer regulation.   

 
 Price to the Public(1) Underwriters’ Commission(2) 

Net Proceeds to the 

Corporation(3) 

Per  Unit  $4.00 $0.20 $3.80 

Total  $70,000,000 $3,500,000 $66,500,000 

Notes: 

(1) The Offering Price and other terms of the Offering were determined by arm’s length negotiation between the Corporation and the 
Underwriters. 

(2) In consideration for the services rendered by the Underwriters in connection with the Offering, the Corporation agreed to pay to the 

Underwriters an aggregate cash commission of $3,500,000 (the “Underwriters’ Commission”), representing 5% of the gross proceeds 
of the sale of Units (including any gross proceeds raised on exercise of the Over-Allotment Option (as defined herein). In addition, the 

Underwriters will be entitled to be issued an aggregate of 875,000 compensation warrants (the “Compensation Warrants”), 

representing 5% of the Units sold pursuant to the Offering. Each Compensation Warrant will be non-transferable and exercisable to 
acquire one Unit (each comprised of one Unit Share and one Warrant) of the Corporation at a price of $4.00 per Unit (subject to 

regulatory approval) for a period of 36 months following the Closing Date, subject to adjustment in certain events. The issuance of the 
Compensation Warrants is qualified by this Prospectus. See “Plan of Distribution”.  

(3) After deducting the Underwriters’ Commission but before deducting the expenses of the Offering estimated to be $400,000.  

(4) The Underwriters have been granted an over-allotment option, exercisable, in whole or in part, at the sole discretion of the Underwriters, 

for a period of 30 days from and including the Closing Date, to purchase up to an additional 2,625,000 Units (each comprised of one 

Unit Share and one Warrant) (the “Over-Allotment Units”) at the Offering Price to cover the Underwriters’ over-allocation position, if 
any, and for market stabilization purposes (the “Over-Allotment Option”). The Over-Allotment Option may be exercised by the 

Underwriters: (i) to acquire Over-Allotment Units at the Offering Price; or (ii) to acquire additional Unit Shares (the “Over-Allotment 

Shares”) at a price of $3.13 per Over-Allotment Share; or (iii) to acquire additional Warrants (the “Over-Allotment Warrants”) at a 
price of $0.87 per Over-Allotment Warrant; or (iv) to acquire any combination of Over-Allotment Units, Over-Allotment Shares and 

Over-Allotment Warrants, so long as the aggregate number of Over-Allotment Shares and Over-Allotment Warrants that may be issued 

under such Over-Allotment Option does not exceed 2,625,000 Over-Allotment Shares and 2,625,000 Over-Allotment Warrants. The 
Over-Allotment Units, Over-Allotment Shares and Over-Allotment Warrants are collectively referred to herein as the “Over-Allotment 

Securities”.  If the Over-Allotment Option is exercised in full, the total “Price to the Public”, “Underwriters’ Commission” and “Net 

Proceeds to the Corporation” will be $80,500,000, $4,025,000 and $76,475,000, respectively. This Prospectus qualifies the grant of the 
Over-Allotment Option and the distribution of the Over-Allotment Securities issuable upon exercise of the Over-Allotment Option. A 

purchaser who acquires Over-Allotment Securities forming part of the Underwriters’ over-allocation position acquires those Over-

Allotment Securities under this Prospectus, regardless of whether the over-allocation position is ultimately filled through the exercise 
of the Over-Allotment Option or secondary market purchases. See “Plan of Distribution”.  

 

The following table sets out information relating to the Over-Allotment Option: 

Underwriters’ Position 

Maximum Number of 

Securities Exercise Period Exercise Price  

Over-Allotment Option(1) 2,625,000 Over-Allotment Units 
For a period of 30 days from and 

including the Closing Date 

$4.00 per Over-Allotment Unit 
$3.13 per Over-Allotment Share 

$0.87 per Over-Allotment 

Warrant 
Note: 

(1) This Prospectus qualifies the grant of the Over-Allotment Option and the distribution of all securities issuable thereunder. See “Plan of 

Distribution”.  

Unless the context otherwise requires, when used herein, all references to the “Offering”, “Units”, “Unit Shares”, 

“Warrants” and “Warrant Shares” assumes the exercise of the Over-Allotment Option and includes the Over-

Allotment Securities, as applicable. 

Subscriptions for the Units will be received subject to rejection or allotment, in whole or in part, and the Underwriters 

reserve the right to close the subscription books at any time without notice. Closing of the Offering is expected to take 

place on or about February 23, 2018, or such other date as may be agreed upon by the Corporation and the 

Underwriters, but in any event not later than 42 days after the date of the receipt of the (final) short form prospectus 

(the “Closing Date”). In connection with the Offering, and subject to applicable laws, the Underwriters may over-

allot or effect transactions that are intended to stabilize or maintain the market price of the Common Shares at levels 

other than that which might otherwise prevail in the open market. Such transactions, if commenced, may be 

discontinued at any time. See “Plan of Distribution”. 

The Underwriters, as principals, conditionally offer the Units, subject to prior sale, if, as and when issued by the 

Corporation and delivered to and accepted by the Underwriters in accordance with the conditions contained in the 

Underwriting Agreement referred to under “Plan of Distribution”. 
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The Corporation has not authorized anyone to provide purchasers with information different from that 

contained or incorporated by reference in this Prospectus. An investment in the securities of the Corporation 

is highly speculative and involves significant risks that should be carefully considered by prospective investors 

before purchasing such securities. The risks outlined in this Prospectus and in the documents incorporated by 

reference herein should be carefully reviewed and considered by prospective investors in connection with an 

investment in such securities. See “Risk Factors” and “Cautionary Statement Regarding Forward-Looking 

Information”. Potential investors are advised to consult their own legal counsel and other professional advisers 

in order to assess income tax, legal and other aspects of this investment. 

The Underwriters propose to offer the Units initially at the Offering Price. After a reasonable effort has been 

made to sell all of the Units at the Offering Price, the Underwriters may subsequently reduce the selling price 

to investors from time to time in order to sell any of the Units remaining unsold. However, in no event will the 

Corporation receive less than the net proceeds as described above.  See “Plan of Distribution”. 

It is anticipated that the Units will be delivered under the book-based system through CDS Clearing and Depository 

Services Inc. (“CDS”) or its nominee and deposited in electronic form. A purchaser of Units will receive only a 

customer confirmation from the registered dealer from or through which the Units are purchased and who is a CDS 

depository service participant. CDS will record the CDS participants who hold Unit Shares and Warrants on behalf of 

owners who have purchased Units in accordance with the book-based system. No definitive certificates will be issued 

unless specifically requested or required. See “Plan of Distribution”. 

Unless otherwise indicated, all references to dollar amounts in this Prospectus are to Canadian dollars. Readers should 

not assume that the information contained in this Prospectus is accurate as of any date other than the date on the cover 

page of this Prospectus. 

Investors are advised to consult their own tax advisors regarding the application of Canadian federal income tax laws 

to their particular circumstances, as well as any other provincial, foreign and other tax consequences of acquiring, 

holding or disposing of the Unit Shares and the Warrants, including the Canadian federal income tax consequences 

applicable to a foreign controlled Canadian corporation that acquires the Unit Shares or the Warrants. 

Certain legal matters in connection with the Offering and this Prospectus will be subject to the approval on behalf of 

the Corporation by Cassels Brock & Blackwell LLP and on behalf of the Underwriters by DLA Piper (Canada) LLP. 

The Corporation’s head and registered office is located at 845 Harrington Court, Unit 3, Burlington, Ontario, L7N 

3P3. 
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ENFORCEMENT OF JUDGMENTS AGAINST FOREIGN PERSONS 

One of the Corporation’s directors, Gerhard Müller, resides outside of Canada. Mr. Müller has appointed Cassels 

Brock & Blackwell LLP as agents for service of process at the following address: 40 King Street West, Suite 2100, 

Toronto, Ontario M5H 3C2. Investors are advised that it may not be possible for investors to enforce judgments 

obtained in Canada against any person who resides outside of Canada, even if that person has appointed an agent for 

service of process. See “Risk Factors”. 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION 

Certain information contained in this Prospectus and the documents incorporated by reference herein may constitute 

“forward-looking information” within the meaning of applicable Canadian securities legislation. Such forward-

looking information is based upon the Corporation’s and its management’s current internal predictions, expectations, 

beliefs, plans, projections, objectives, goals, strategies, assumptions, priorities, intentions or estimates. Forward-

looking information can often be identified by forward-looking words or phrases such as “believes”, “expects”, 

“anticipates”, “intends”, “plans”, “estimates”, “schedules”, “forecasts”, “budgets”, “proposes”, or variations or 

comparable language of such words, and phrases or statements stating that certain actions, events or results “may”, 

“could”, “would”, “should”, “might” or “will” occur, be taken or be achieved or other connotations or such words or 

phrases or other similar expressions concerning matters that are not historical facts. Forward-looking information may 

also include, without limitation, any statement relating to future events, conditions or circumstances. The Corporation 

cautions the reader not to place undue reliance upon any such forward-looking information. 

Forward-looking information does not constitute historical fact but rather reflects the current expectations of the 

Corporation regarding future results or events based on information that is currently available. By its nature, forward-

looking information involves numerous assumptions, known and unknown risks and uncertainties, both general and 

specific, that contribute to the possibility that the results, performance, achievements, predictions, forecasts, 

projections and other forward-looking information will not occur or will differ materially from such anticipated results, 

performance, achievements, predictions, forecasts, projections or other forward-looking information. Forward-

looking information in this Prospectus and the documents incorporated by reference herein includes, but is not limited 

to, statements with respect to: 

 the completion of the Offering, and the timing thereof; 

 the Corporation’s expectations regarding its revenue, expenses and operations; 

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

 the Corporation’s integration of its acquisitions; 

 uncertainties with respect to completing the Haxxon Transaction (as defined herein); 

 the Corporation’s plans, budget and costs for, and timing of, the expansion of its facility in Langton, Ontario; 

 the Corporation’s future growth plans, including, but not limited to, its plans for European expansion; 

 anticipated timing for receiving certain licenses and certifications, including with respect to 

exportation/importation to and in Germany and wholesale activities  in Germany; 

 the Corporation’s ability to attract new customers and develop and maintain relationships with existing 

customers;  

 the Corporation’s expectations with respect to increased production capacity and timing and quantum of 

distribution activities; 

 plans with respect to the payment of dividends; 

 the Corporation’s ability to identify, attract, hire, train, motivate and retain personnel; 

 the Corporation’s technology and data, and expected uses and benefits; 

 general economic, business and political conditions; 

 stock market volatility; 

 anticipated costs and ability to achieve goals including production capacity; 

 the use of net proceeds of the Offering; 

 the ability of the Corporation to renew its licenses from Health Canada and obtain additional licenses 

elsewhere; 

 compliance with regulatory requirements as set out by ACMPR (as defined herein) and Health Canada; 

 medical benefits, viability, safety, efficacy, and social acceptance of cannabis; 

 the impact of certain changes in cannabis laws and regulations in the jurisdictions in which the Corporation 

operates; 
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 the Corporation’s competitive position and its expectations regarding competition in the cannabis industry; 

and  

 anticipated trends and challenges in the Corporation’s industry, its business and the markets in which it 

operates. 

 

Although the Corporation believes that the expectations reflected in the forward-looking information are reasonable, 

there can be no assurance that such expectations will prove to be correct. The Corporation cannot guarantee future 

results, levels of activity, performance or achievements. Moreover, neither the Corporation nor any other person 

assumes responsibility for the accuracy or completeness of the forward-looking information. Some of the risks and 

other factors, some of which are beyond the Corporation’s control, which could cause results to differ materially from 

those expressed in the forward-looking information contained in this Prospectus, include, but are not limited to 

construction delays; weather issues affecting crops; delays in getting required permits; changes in laws; regulatory 

hurdles; fluctuations in operating results; the impact of general economic, industry and market conditions; social 

acceptance risks associated with cannabis products; the ability to recruit and retain qualified employees; risks of 

litigation; fluctuations in cash flow; increased levels of outstanding debt and obligations under a capital lease; inherent 

uncertainties in estimations regarding market demand for particular products and the dependence on new product 

development; the impact of market change; and the impact of price and product competition and such other risks and 

uncertainties set forth under “Risk Factors” in this Prospectus and in the AIF (as defined herein), as well as other 

documents incorporated by reference herein. 

The forward-looking information contained in this Prospectus is presented as of the date of this Prospectus and, 

accordingly, is subject to change after such date. Forward-looking information is disclosed for the purpose of 

providing information about management’s current expectations and plans and allowing investors and others to gain 

a better understanding of the Corporation’s operating environment. The Corporation does not intend or undertake to 

publicly update any forward-looking information included in this Prospectus, whether as a result of new information, 

future events or otherwise, except in accordance with applicable Canadian securities laws. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with the securities 

commissions or similar regulatory authorities in Canada. The Corporation is permitted to “incorporate by 

reference” such information, which means that the Corporation can disclose important information to you by 

incorporating certain documents into this Prospectus. Information that is incorporated by reference is an important 

part of this Prospectus. Copies of the Corporation’s documents incorporated by reference may be obtained on request 

without charge from the Secretary of the Corporation by telephone at 289-288-6274, and are also accessible at 

www.sedar.com. 

The following documents of the Corporation, which have been filed with the applicable securities commissions or 

similar regulatory authorities in Canada, are incorporated by reference into and form an integral part of this Prospectus: 

 the annual information form of the Corporation dated January 19, 2018 for the year ended December 31, 

2016 (the “AIF”); 

 the audited consolidated financial statements of Danbel for the year ended December 31, 2016, together with 

the auditor’s report thereon and the notes thereto; 

 Danbel’s management’s discussion and analysis for the year ended December 31, 2016; 

 the unaudited condensed interim consolidated financial statements of the Corporation for the period ended 

September 30, 2017 and 2016, together with the notes thereto; 

 the Corporation’s management’s discussion and analysis for the period ended September 30, 2017 and 2016; 

 the audited annual financial statements of the RTO Acquirer for the year ended December 31, 2016, together 

with the auditor’s report thereon and the notes thereto, filed on May 10, 2017(1); 

 the management’s discussion and analysis of the RTO Acquirer for the year ended December 31, 2016, filed 

on May 10, 2017(1); 

 the management information circular dated March 13, 2017 of Danbel in respect of the meeting of 

shareholders held on April 13, 2017; 

 the Corporation’s management information circular dated November 10, 2017 in respect of the Corporation’s 

meeting of shareholders held on December 15, 2017; 

 the material change report dated March 6, 2017 with respect to Danbel entering into a binding definitive 

agreement in connection with the RTO (as defined herein); 
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 the material change report dated April 27, 2017 with respect to the completion of the RTO; 

 the material change report dated April 27, 2017 with respect to the Common Shares beginning trading on the 

CSE and the completion of the RTO; 

 the material change report dated May 2, 2017 with respect to the Corporation establishing Maricann GmbH, 

a new subsidiary in Germany; 

 the material change report dated September 1, 2017 with respect to the Corporation entering into a share 

purchase agreement in connection with the Acquisition (as defined herein); 

 the material change report dated November 3, 2017 with respect to the closing of a private placement offering 

of convertible debenture units and the Acquisition; 

 the material change report dated January 16, 2018 with respect to the closing of the Special Warrant Offering 

(as defined herein); and 

 the material change report dated January 31, 2018 with respect to the Offering; 

 the template version of the indicative term sheet dated January 29, 2018 relating to the Offering (the 

“Marketing Materials”); and   

 the business acquisition report dated January 10, 2018 with respect to the acquisition of NanoLeaf 

Technologies Inc. (the “Acquisition”). 

 
Note: 
(1) The RTO Acquirer was Maricann Inc. References to “Maricann Group Inc.” in the audited annual financial statements of the RTO 

Acquirer for the year ended December 31, 2016 and the corresponding management’s discussion and analysis of the RTO Acquirer for 
the year ended December 31, 2016 shall be understood as references to Maricann Inc., except in note 3 and note 22 to the audited annual 

financial statements of the RTO Acquirer for the year ended December 31, 2016. 

 

Any material change reports (excluding confidential material change reports), annual information forms, interim 

consolidated financial statements and related management’s discussion and analysis, annual audited consolidated 

financial statements (including the independent auditor’s report thereon) and related management’s discussion and 

analysis, business acquisition reports, information circulars and certain other disclosure documents, of the type 

referred to in section 11.1 of Form 44-101F1 of National Instrument 44-101 – Short Form Prospectus Distributions 

to be incorporated in a short form prospectus, filed by the Corporation with any securities commissions or similar 

regulatory authority in Canada after the date of this Prospectus and prior to the termination of the distribution of the 

Unit Shares and Warrants are deemed to be incorporated by reference into this Prospectus. The documents 

incorporated or deemed to be incorporated herein by reference contain meaningful and material information relating 

to the Corporation and readers should review all information contained in this Prospectus and the documents 

incorporated or deemed to be incorporated by reference herein. 

Any statement contained in a document incorporated or deemed to be incorporated by reference in this 

Prospectus is deemed to be modified or superseded, for purposes of this Prospectus, to the extent that a 

statement contained in this Prospectus or in any other subsequently filed document which also is or is deemed 

to be incorporated by reference in this Prospectus modifies or supersedes such statement. The modifying or 

superseding statement need not state that it has modified or superseded a prior statement or include any other 

information set forth in the document that it modifies or supersedes. The making of a modifying or superseding 

statement 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 be deemed, except as so 

modified or superseded, to constitute a part of this Prospectus. 

MARKETING MATERIALS 

The Marketing Materials are not part of this short form prospectus to the extent that the contents of the Marketing 

Materials have been modified or superseded by a statement contained in this Prospectus. Any “template version” of 

any “marketing materials” (each as defined in National Instrument 41-101 – General Prospectus Requirements) filed 

under the Corporation’s profile on SEDAR at www.sedar.com after the date of this Prospectus and before the 

termination of the distribution under the Offering will be deemed to be incorporated by reference into this Prospectus. 

 

SUMMARY DESCRIPTION OF BUSINESS 

Corporate Structure 

http://www.sedar.com/
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The Corporation was incorporated as “Augusta Technologies Inc.” on December 19, 1996 pursuant to Articles of 

Incorporation issued under the Business Corporations Act (Alberta). On December 21, 1998, the Corporation changed 

its name to “Danbel Industries Corporation” and continued into the Province of Ontario on December 24, 1998. The 

Corporation changed its name to “Danbel Ventures Inc.” (“Danbel”) on December 1, 2011. Maricann Inc. was 

incorporated pursuant to Articles of Incorporation issued under the Business Corporations Act (Ontario) (the 

“OBCA”) on April 25, 2013. 

On April 20, 2017, Maricann Inc. (also referred to as the “RTO Acquirer”) completed a reverse takeover of Danbel 

(the “RTO”). Pursuant to the RTO, 2563554 Ontario Inc., a wholly-owned subsidiary of Danbel, merged with 

Maricann Inc. and the combined entity became a wholly-owned subsidiary of the Corporation. In connection with the 

RTO, the Corporation completed a consolidation (the “Consolidation”) of its Common Shares on the basis of one 

post-consolidation Common Share for every 9.22 pre-consolidation Common Shares. Upon completion of the RTO, 

Common Shares were issued to former shareholders of Maricann Inc., on a one-for-one basis and the business and 

shareholders of Maricann Inc. became the business and shareholders of the Corporation. The Corporation filed Articles 

of Amendment on April 20, 2017 to change its name to “Maricann Group Inc.”  

The chart below indicates the inter-corporate relationships of the Corporation and its significant subsidiaries (and 

includes their jurisdiction of incorporation in parenthesis) as of the date hereof.  

 

Name of Subsidiary Jurisdiction of 

Incorporation, 

Continuance, Formation 

or Organization 

Percentage of Voting 

Securities Owned 

Holder of Outstanding 

Voting Securities 

Maricann Inc.  Ontario, Canada 100% Maricann Group Inc. 

NanoLeaf Technologies Inc. Ontario, Canada 100% Maricann Group Inc. 

Maricann B.V.  Netherlands 100% Maricann Inc.  

Maricann GmbH Bavaria, Germany  95% 

5% 

Maricann B.V. 

INEG Holding UG(1) 

Mariplant Naturpflanzen 

GmbH 

Saxony, Germany 95% 

5% 

Maricann B.V. 

INEG Holding UG(1) 

Note: 

(1) INEG Holdings is wholly-owned by the General Manager of Maricann GmbH. 

 

The Common Shares are listed under the symbol “MARI” on the CSE. 

The head and registered office of the Corporation is located at 845 Harrington Court, Unit 3, Burlington, Ontario. The 

Corporation’s website is www.maricann.com. 

Description of the Business 

The Corporation is a vertically integrated medical marijuana company, operating a cultivation, extraction and 

distribution business. The Corporation, through its wholly-owned subsidiary Maricann Inc., is permitted to possess, 

produce, sell, ship, transport, deliver and destroy dried medical marijuana, marijuana plants (including plants and 

seeds), cannabis resin and cannabis oil in Ontario.  

The Corporation currently conducts all of its active business through Maricann Inc. The Corporation, through 

Maricann Inc., is engaged in the medical marijuana industry and Maricann Inc. is a licensed Medical Marijuana 

Producer as regulated by Health Canada under the Access to Cannabis for Medical Purposes Regulation (“ACMPR”). 

Maricann Inc. first received its cultivation license on March 27, 2014 and its full Health Canada sales license to 

produce and distribute medical marijuana on December 12, 2014. The Corporation, through Maricann Inc., 

commenced sales of medical cannabis in December 2014 and cannabis oil production and sales in May 2016 and 

October of 2016, respectively. All of the Corporation’s licences were renewed on November 28, 2017, with an expiry 

date of October 9, 2020. On September 5, 2017, Maricann Inc. received a second site license for its Burlington, Ontario 

location. The Corporation expects that Health Canada will continue to renew Maricann Inc.’s licenses under the 
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ACMPR. In November 2017, Maricann Inc. received a new licence that removes annual production limits on approved 

medical cannabis products in its Langton, Ontario facility, as discussed below. 

The Corporation conducts business in Canada and Germany. Currently, the Corporation does not intend to carry on 

business or invest, directly or indirectly, in any business that derives revenue, directly or indirectly, from the sale of 

cannabis or cannabis products in the United States or in any jurisdiction where the sale of cannabis is unlawful under 

applicable laws. 

Recent Developments 

On October 27, 2017, the Corporation announced that it completed the Acquisition, pursuant to which it acquired 

100% of the issued and outstanding shares of NanoLeaf Technologies Inc. (“NanoLeaf”), a biotech company 

possessing certain rights by means of a sub-license to a number of internationally patented technologies that provide 

pharmaceutical, nutraceutical, cosmetic and functional beverage drug delivery formulations. Pursuant to the 

Acquisition, NanoLeaf shareholders received $38.5 million in consideration for their shares in the capital of NanoLeaf, 

which amount was satisfied by delivery of approximately 18.3 million Common Shares at a deemed value of $2.10 

per Common Share (subject to adjustment as set forth in the share purchase agreement dated October 27, 2017 in 

respect of the Acquisition). The Corporation also loaned NanoLeaf $1.6 million in cash to settle existing liabilities of 

NanoLeaf in advance of completing the Acquisition, resulting in deemed total Acquisition consideration of $40.1 

million. 

On October 27, 2017, the Corporation completed a brokered private placement of $31,000,000 aggregate principal 

amount of convertible debenture units (the “Convertible Debenture Units”) at a price of $1,000 per Convertible 

Debenture Unit (the “October 2017 Financing”). Each Convertible Debenture Unit was comprised of $1,000 

principal amount of 9.0% secured convertible debentures due October 27, 2020 (the “Convertible Debentures”) and 

313 common share purchase warrants of the Corporation (the “Unit Warrants”). Convertible Debentures sold to 

insiders as part of the October 2017 Financing, aggregating $6,000,000 principal amount, are subject to a conversion 

price of $1.68 per Common Share, subject to adjustment in certain events. The remaining $25,000,000 principal 

amount of the Convertible Debentures have a conversion price of $1.60 per Common Share, subject to adjustment in 

certain events. Each Unit Warrant is exercisable to acquire one Common Share (a “Warrant Share”) until October 

27, 2020 at an exercise price of $2.30 per Warrant Share, subject to adjustment in certain events. As consideration for 

their services in connection with the October 2017 Financing, the agents received compensation warrants with the 

same terms as the Unit Warrants. 

 

On November 6, 2017, the Corporation announced that it and a national provider that services over 2,000 pharmacies 

across Canada (the “Counterparty”) entered into a definitive agreement to create a pharmacy services program 

designed to enable pharmacists to counsel and appropriately educate patients in relation to medicinal cannabis. The 

joint initiative aims to position pharmacies to be a preferred access point for medicinal cannabis based on pharmacists’ 

role in working with physicians and patients in understanding the multi-synchronistic opportunities in multi-

medication patients. 

On November 8, 2017, the Corporation announced that Health Canada had granted Maricann Inc. a new licence that 

removed annual production limits on approved medical cannabis products in the Corporation’s Langton, Ontario 

facility. This new licence increases capacity to 6,250,000 grams on site at any one time. This is an increase from its 

previous annual licence that limited production to a total of 1,282,000 grams (930kg of dried marihuana and 352 kg 

of cannabis oil) per year and is valid until October 9, 2020. 

On November 20, 2017, the Corporation announced that it had commenced production of encapsulated cannabis oil, 

following receipt of its production license from Health Canada on November 17, 2017. The Corporation expects 

patients to be able to order oil capsules starting in the first quarter of 2018, subject to Health Canada’s issuance of the 

required license to sell. See “Risk Factors” in the AIF. 

On December 12, 2017, the Corporation announced that it signed a definitive agreement with Lovell Drugs Limited 

(“Lovell Drugs”) to be the exclusive provider of medicinal cannabis products to its pharmacies. Lovell Drugs is, in 

partnership with the Corporation, implementing a medical cannabis education and access program for its pharmacists 

and allied community physicians in an effort to facilitate the counselling and fulfillment of medical cannabis to its 

patients. The Corporation fulfills prescriptions directly to Lovell Drugs’ patients through the existing ACMPR. Lovell 
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Drugs has already begun sending patients to Maricann Inc. for registration. The first patient registration was fulfilled 

in December 2017. The term of the agreement is four years, with an option to extend another three years if the parties 

thereto mutually agree. Pursuant to the terms of the agreement, Lovell Drugs receives a percentage of the 

Corporation’s product sale revenue generated from patients acquired and serviced from Lovell Drugs’ retail 

pharmacies. As part of the development of medical cannabis content, the Corporation has agreed to provide funding 

of up to $15,000 for initiatives to support continuing education for Lovell Drugs personnel and their patients. 

On January 2, 2018, the Corporation announced that it entered into an exclusivity agreement (the “RD Agreement”) 

with Rare Dankness LLC (“RD”) to bring certified strains and cannabis products to Canada. The RD Agreement 

provides the Corporation with exclusive distribution and retail rights for the Canadian markets for specified Rare 

Dankness Genetics and Products for a five year term, subject to the Corporation meeting minimum wholesale targets 

each year or paying an exclusivity fee and a right of first refusal to act as RD’s exclusive distributor for such products 

in Europe. 

On January 9, 2018, the Corporation completed a brokered private placement offering of 20,125,000 special warrants 

of the Corporation (the “Special Warrants”) at a price of $2.00 per Special Warrant, for aggregate gross proceeds of 

$40,250,000 (the “Special Warrant Offering”). Each Special Warrant is automatically exercisable, for no additional 

consideration, into one unit of the Corporation (the “SW Units”) on the earlier of: (i) the date that is three business 

days following the date on which the Corporation obtains a receipt from the applicable securities regulatory authorities 

for a (final) prospectus qualifying the distribution of the SW Units issuable upon exercise of the Special Warrants; 

and (ii) May 10, 2018. Each SW Unit shall consist of one Common Share and one-half of one common share purchase 

warrant of the Corporation (each full common share purchase warrant, a “SW Warrant”). Each SW Warrant will be 

exercisable to acquire one Common Share at a price of $2.35 per Common Share until January 9, 2021, subject to 

adjustment in certain events. As consideration for their services in connection with the Special Warrant Offering, the 

agents received a cash commission and 970,950 compensation warrants, each of which entitles the holder to acquire 

one SW Unit at a price of $2.00 per SW Unit (subject to regulatory approval), subject to adjustment in certain events. 

On January 11, 2018, the Corporation provided an operational update following the closing of the Special Warrant 

Offering, including the announcement of: (i) Phase One construction on the Corporation’s facility in Langton, Ontario 

progressing on schedule and within 2% of budget, with initial production capacity anticipated to be 22,500 kg per 

year; (ii) Phase Two and Phase Three construction having commenced; with a target capacity of 95,000 kg per year; 

and (iii) expectations for receiving certain licenses and certifications to allow the Corporation to export packaged dry 

cannabis flowers and distribute 25mg CBD VesiSorb capsules to Germany by February 2018.  

On January 24, 2018, the Corporation announced that it signed a non-binding term sheet for a proposed acquisition of 

all the issued and outstanding common shares of Haxxon AG (“Haxxon”) and all of its affiliates and subsidiaries, for 

an aggregate purchase price of CHF 8,000,000 ($10,521,600(1)), of which CHF 2,000,000 ($2,630,400(1)) will be 

payable in cash and CHF 6,000,000 ($7,891,200(1)) payable in Common Shares at the 20-day volume weighted average 

trading price of the Common Shares prior to the closing of the transaction (the “Haxxon Transaction”). Haxxon is 

based in Regensdorf, Switzerland and operates a 60,000 sq. ft. facility where it cultivates female hemp cannabis 

flowers. The Haxxon Transaction, if completed, will allow the Corporation to produce cannabis flowers in 

Switzerland, which would then be manufactured into finished products. The completion of the Haxxon Transaction is 

subject to due diligence, the entering into of a definitive binding documentation and obtaining all required approvals. 

The Haxxon Transaction is targeted to close by March 30, 2018. The Corporation has been granted a period of 

exclusivity to complete its due diligence and enter into a definitive agreement in respect of the Haxxon Transaction.  

Additional information in respect of the Corporation’s business is available in the AIF and other documents 

incorporated by reference herein. 
 

Note: 
(1) Based on the Bank of Canada daily exchange rate on January 25, 2018 of CHF 1.00 to $1.3152. 

 

CONSOLIDATED CAPITALIZATION 

As at September 30, 2017, the Corporation had 73,461,441 Common Shares, 11,269,000 common share purchase 

warrants and 2,777,123 options outstanding. Other than as described below, there have been no material changes in 

the consolidated share and loan capital of the Corporation since September 30, 2017, the date of the Corporation’s 

most recent unaudited condensed interim consolidated financial statements: 
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 On October 27, 2017, the Corporation issued 18.3 million Common Shares at a deemed value of $2.10 per 

Common Share (subject to certain adjustments) to the shareholders of NanoLeaf as consideration for 

acquiring the outstanding NanoLeaf shares under the Acquisition. See “Summary Description of the Business 

– Recent Developments”. 

 

 On October 27, 2017, the Corporation issued 31,000 Convertible Debenture Units in the October 2017 

Financing. As consideration for their services in connection with the October 2017 Financing, the agents 

received 597,493 compensation warrants with the same terms as the Unit Warrants. See “Summary 

Description of the Business – Recent Developments.” 

 

 On December 18, 2017, the Corporation announced that, in accordance with the terms of a warrant indenture 

dated December 15, 2016, the expiry date of 11,250,000 common share purchase warrants issued pursuant 

to the warrant indenture would be accelerated to January 17, 2018 (the “Warrants Acceleration”).  Since 

September 30, 2017, 10,819,000 Common Shares have been issued at a price of $1.25 per Common Share 

upon exercise of such common share purchase warrants. All common share purchase warrants issued 

pursuant to the warrant indenture were exercised prior to January 17, 2018. 

 

 On January 9, 2018, the Corporation issued 20,125,000 Special Warrants pursuant to the Special Warrant 

Offering. As consideration for their services in connection with the Special Warrant Offering, 970,950 

compensation warrants were issued to the agents for the transaction. See “Summary Description of the 

Business – Recent Developments.” 

 

 See also “Prior Sales”. 

 

USE OF PROCEEDS 

The net proceeds to the Corporation from the Offering will be approximately $66,100,000, after deducting the 

Underwriters’ Commission and the expenses of the Offering estimated to be $400,000. If the Over-Allotment Option 

is exercised in full, the net proceeds to the Corporation from the Offering will be approximately $76,075,000, after 

deducting the Underwriters’ Commission and the expenses of the Offering. 

The net proceeds are intended to be used to fund future growth through acquisitions and certain capital expenditures 

and for general working capital and corporate purposes.   

Business Objectives 

 

With the Canadian and global cannabis markets rapidly expanding, the Corporation’s goal is to match increasing 

demand and take advantage of growth opportunities in Europe and elsewhere. The Corporation’s strategy is to 

aggressively pursue domestic and international strategic acquisition opportunities. The acquisition targets may include 

additional cannabis production facilities in locations that offer strategic advantages or other complementary 

businesses. The net proceeds of the Offering will allow the Corporation to be in a position to meet its objective of 

being well positioned to take advantage of strategic opportunities as they arise. 

 

However, the Corporation may face a number of contingencies in determining how the proceeds will be allocated to 

any potential acquisition. The Corporation will be analyzing a number of potential acquisitions, but until the 
Corporation is able to identify and determine which acquisition(s) to undertake, it cannot precisely estimate how much 
of the proceeds of the Offering will be used towards such acquisitions, if any. 

The Corporation currently has negative operating cash flow and it is expected that a portion of the net proceeds from 

the Offering may be used to fund such negative operating cash flow. See “Risk Factors”. Pending the use of the 

proceeds described above, the Corporation may invest all or a portion of the proceeds of the Offering in short-term, 

high quality, interest bearing corporate, government-issued or government-guaranteed securities. 

Although the Corporation intends to use net proceeds of the Offering as stated above, there may be circumstances 

where, for business and operations reasons, a reallocation of funds may be necessary, as may be determined at the 

discretion of management of the Corporation. See “Risk Factors”. 
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DESCRIPTION OF SECURITIES BEING DISTRIBUTED 

Units 

The Offering consists of Units, each of which is comprised of one Unit Share and one Warrant. The Units will separate 

into Unit Shares and Warrants immediately upon the closing of the Offering. The Units are offered at the Offering 

Price of $4.00 per Unit. 

Authorized Share Capital 

The authorized capital of the Corporation consists of an unlimited number of Common Shares and an unlimited 

number of preferred shares issuable in series, which may contain the rights, privileges and restrictions as determined 

by the board of directors of the Corporation (the “Board”). As at February 1, 2018, there were a total of 107,077,152 

Common Shares issued and no preferred shares issued and outstanding. 

Common Shares 

Holders of Common Shares are entitled to receive notice of any meetings of shareholders of the Corporation and to 

attend and to cast one vote per Common Share at all such meetings. Holders of Common Shares do not have 

cumulative voting rights with respect to the election of directors and, accordingly, holders of a majority of the 

Common Shares entitled to vote in any election of directors may elect all directors standing for election. Holders of 

Common Shares are entitled to receive on a pro rata basis such dividends, if any, as and when declared by the Board 

at its discretion from funds legally available therefor and upon the liquidation, dissolution or winding up of the 

Corporation are entitled to receive on a pro rata basis the net assets of the Corporation after payment of debts and 

other liabilities, in each case subject to the rights, privileges, restrictions and conditions attaching to any other series 

or class of shares ranking senior in priority to or on a pro rata basis with the holders of Common Shares with respect 

to dividends or liquidation. The Common Shares do not carry any pre-emptive, subscription, redemption or conversion 

rights, nor do they contain any sinking or purchase fund provisions. 

Warrants 

The Warrants will be issued pursuant to the terms of the Warrant Indenture. The following summary of certain 

provisions of the Warrant Indenture does not purport to be complete and is subject in its entirety to the detailed 

provisions of the Warrant Indenture, a copy of which is available at www.sedar.com or may be obtained on request 

without charge from the Corporation at 845 Harrington Court, Unit 3, Burlington, Ontario. A register of holders of 

Warrants will be maintained at the principal offices of the Warrant Agent  in Toronto, Ontario. 

Each whole Warrant will entitle the holder to purchase one Warrant Share at a price of $4.15 per Warrant Share, 

subject to adjustment in certain circumstances, by no later than 5:00 p.m. (Toronto time) on the date that is 36 months 

from the Closing Date, after which time the Warrants will expire and become null and void. 

The Warrant Indenture provides for adjustment in the number of Warrant Shares issuable upon the exercise of the 

Warrants and/or the exercise price per Common Share upon the occurrence of certain events, including: (i) the 

subdivision, re-division or change of the outstanding Common Shares into a greater number of Common Shares; (ii) 

the reduction, combination or consolidation of the outstanding Common Shares into a lesser number of Common 

Shares; (iii) the issuance of Common Shares or securities exchangeable for or convertible into Common Shares to all 

or substantially all of the holders of the Common Shares as a stock dividend or other distribution (other than upon 

exercise of Warrants); (iv) the fixing of a record date for the distribution to all or substantially all of the holders of the 

outstanding Common Shares of rights, options or warrants under which such holders are entitled, for a period expiring 

not more than 45 days after such record date, to subscribe for or purchase Common Shares, or securities exchangeable 

for or convertible into Common Shares, at a price per share to the holder (or at an exchange or conversion price per 

share) of less than 95% of the Current Market Price (as such term is defined in the Warrant Indenture), for the Common 

Shares on such record date; and (v) the fixing of a record date for the issuance or distribution to all or substantially all 

of the holders of the Common Shares of: (a) securities of any class, whether of the Corporation or any other trust 

(other than Common Shares), (b) rights, options or warrants to subscribe for or purchase Common Shares (or other 

securities convertible into or exchangeable for Common Shares), (c) evidences of its indebtedness, or (iv) any property 

or other assets.  

The Warrant Indenture also provides for adjustments in the class and/or number of securities issuable upon exercise 

of the Warrants and/or exercise price per security in the event of the following additional events: (i) reclassifications 

of the Common Shares or a capital reorganization other than as described above; (ii) consolidations, amalgamations, 
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arrangements, or mergers of the Corporation with or into another entity; or (iii) the sale or conveyance of the property 

or assets of the Corporation as an entirety or substantially as on entirety to any other entity. 

Notwithstanding the foregoing, no adjustment shall be made in the acquisition rights attached to the Warrants if the 

issue of Common Shares is being made pursuant to the Warrant Indenture or in connection with: (i) any share incentive 

plan or restricted share plan or share purchase plan in force from time to time for directors, officers, employees, 

consultants or other service providers of the Corporation; or (ii) the satisfaction of existing instruments issued at the 

Closing Date. 

The Corporation has agreed that, so long as any Warrant remains outstanding, it will give notice to the Warrant Agent 

and to the holders of Warrants of its intention to fix a record date that is prior to the expiry date of the Warrants for 

any matter for which an adjustment may be required pursuant to the Warrant Indenture. Such notice is to specify the 

particulars of such event and the record date for such event, provided that the Corporation shall only be required to 

specify in the notice such particulars of the event as shall have been fixed and determined on the date on which the 

notice is given. The notice is to be given, in each case, not less than 14 days prior to such applicable record date. If 

notice has been given and the adjustment is not then determinable, the Corporation shall promptly, after the adjustment 

is determinable, file with the Warrant Agent a computation of the adjustment and give notice to the holders of Warrants 

of such adjustment computation. 

No fractional Warrant Shares will be issuable upon the exercise of any Warrants, and no cash or other consideration 

will be paid in lieu of fractional shares. Holders of Warrants will not have any voting or pre-emptive rights or any 

other rights that a holder of Common Shares would have. 

From time to time, the Corporation and the Warrant Agent may amend or supplement the Warrant Indenture for certain 

purposes, including curing defects or inconsistencies or making any change that does not adversely affect the rights 

of any holder of Warrants. Any amendment or supplement to the Warrant Indenture that adversely affects the interests 

of the holders of the Warrants may only be made by “extraordinary resolution”, which is defined in the Warrant 

Indenture as a resolution proposed at a meeting of holders of Warrants duly convened for that purpose and held in 

accordance with the provisions of the Warrant Indenture at which there are present in person or by proxy holders of 

Warrants holding at least 10% of the aggregate number of all then outstanding Warrants and passed by the affirmative 

votes of holders of Warrants holding not less than 66 2/3% of the aggregate number of all then outstanding Warrants 

represented at the meeting and voted on the poll upon such resolution. A quorum for such meeting shall consist of 

holders of Warrants present in person or by proxy and holding at least 10% of the aggregate number of all the then 

outstanding Warrants.  

PRIOR SALES 

The following table sets out the details concerning the Common Shares, and securities convertible into Common 

Shares, issued by the Corporation during the 12-month period prior to the date of this Prospectus. See “Prior Sales” 

in the AIF for additional information with respect to issuances of securities of Maricann Inc.  

Date of Issuance Security Number of Securities 

Issue/Exercise Price  

Per Security 

April 20, 2017 Common Shares(1) 71,266,984 N/A 

April 20, 2017 Warrants(1) 11,250,000 $1.25 

April 20, 2017 Options(1) 4,819,036 Range $0.0655 - $1.25 

April 20, 2017 Compensation Options(2) 900,000 $1.00 

April 20, 2017 Compensation Options(1) 130,380 $2.85 

April 28, 2017 Common Shares(3) 305,100 $0.07 

May 1, 2017 Common Shares(4) 87,500 $1.25 

May 2, 2017 Common Shares(4) 7,500 $1.25 

May 5, 2017 Common Shares(4) 5,000 $1.25 
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Date of Issuance Security Number of Securities 

Issue/Exercise Price  

Per Security 

May 8, 2017 Common Shares(4) 45,000 $1.25 

May 17, 2017 Common Shares(4) 35,000 $1.25 

June 6, 2017 Common Shares(4) 125,000 $1.25 

June 7, 2017 Common Shares(4) 11,000 $1.25 

June 19, 2017 Common Shares(3) 208,078 $0.66 

June 22, 2017 Common Shares(4) 2,500 $1.25 

July 26, 2017 Common Shares(4) 57,500 $1.25 

July 28, 2017 Common Shares(4) 5,000 $1.25 

August 22, 2017 Common Shares(4) 12,500 $1.25 

August 23, 2017 Common Shares(4) 37,500 $1.25 

October 6, 2017 Common Shares(4) 200,000 $1.25 

October 13, 2017 Common Shares(4) 125,000 $1.25 

October 27, 2017 Convertible Debentures(5) 31,000 $1,000 

October 27, 2017 Warrants(5) 9,703,000 $2.30 

October 27, 2017 Compensation Warrants(5) 597,493 $2.30 

October 27, 2017 Common Shares(6) 18,333,319 N/A 

October 30, 2017 Common Shares(3) 266,963 $1.00 

November 13, 2017 Common Shares(4) 50,000 $1.25 

November 14, 2017 Common Shares(3) 1,830,600 $0.07 

November 15, 2017 Common Shares(4) 12,500 $1.25 

November 22, 2017 Common Shares(4) 55,000 $1.25 

November 23, 2017 Common Shares(4) 125,000 $1.25 

November 23, 2017 Common Shares(7) 460,000 N/A 

November 24, 2017 Common Shares(4) 17,500 $1.25 

November 28, 2017 Common Shares(4) 367,500 $1.25 

November 29, 2017 Common Shares(4) 62,500 $1.25 

December 1, 2017 Common Shares(4) 1,688,000 $1.25 

December 1, 2017 Common Shares(8) 100,200 $1.00 

December 4, 2017 Common Shares(4) 126,000 $1.25 

December 5, 2017 Common Shares(4) 2,500 $1.25 
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Date of Issuance Security Number of Securities 

Issue/Exercise Price  

Per Security 

December 6, 2017 Common Shares(4) 22,500 $1.25 

December 6, 2017 Common Shares(8) 399,900 $1.00 

December 6, 2017 Common Shares(9) 399,900 $1.25 

December 6, 2017 Options 150,000 $2.18 

December 7, 2017 Common Shares(4) 50,000 $1.25 

December 7, 2017 Options 125,000 $2.14 

December 11, 2017 Common Shares(4) 2,500 $1.25 

December 14, 2017 Common Shares(4) 2,015,000 $1.25 

December 15, 2017 Common Shares(4) 6,500 $1.25 

December 15, 2017 Options 3,000,000 $2.13 

December 19, 2017 Common Shares(4) 75,000 $1.25 

December 19, 2017 Options 626,626 $2.05 

December 20, 2017 Common Shares(4) 47,500 $1.25 

December 21, 2017 Common Shares(4) 2,149,500 $1.25 

December 21, 2017 Common Shares(9) 100,200 $1.25 

December 27, 2017 Common Shares(4) 727,500 $1.25 

December 28, 2017 Common Shares(4) 538,500 $1.25 

December 28, 2017 Common Shares(7) 334,000 N/A 

December 29, 2017 Common Shares(4) 917,500 $1.25 

January 2, 2018 Common Shares(4) 35,000 $1.25 

January 2, 2018 Warrants(10) 87,108 $2.87 

January 3, 2018 Common Shares(7) 100,000 N/A 

January 4, 2018 Common Shares(4) 227,500 $1.25 

January 4, 2018 Common Shares(11) 16,589 $2.30 

January 5, 2018 Common Shares(4) 67,500 $1.25 

January 8, 2018 Common Shares(4) 10,000 $1.25 

January 8, 2018 Options 280,000 $3.39 

January 9, 2018 Common Shares(4) 62,500 $1.25 

January 9, 2018 Special Warrants(12) 20,250,000 $2.00 

January 9, 2018 Compensation warrants(12) 970,950 $2.00 
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Date of Issuance Security Number of Securities 

Issue/Exercise Price  

Per Security 

January 10, 2018 Common Shares(4) 487,500 $1.25 

January 11, 2018 Common Shares(4) 5,000 $1.25 

January 11, 2018 Common Shares(4) 119,000 $1.25 

January 15, 2018 Common Shares(4) 111,500 $1.25 

January 15, 2018 Options 116,385 $3.10 

January 16, 2018 Common Shares(4) 62,500 $1.25 

January 17, 2018 Common Shares(4) 247,500 $1.25 

January 22, 2018 Common Shares(7) 333,000 N/A 

January 26, 2018 Common Shares(3) 122,040 $0.15 

Notes: 

(1) Issued in connection with the RTO in exchange for Maricann Inc. securities.  
(2) Issued in connection with the RTO in exchange for Maricann Inc. securities and exercisable for one Common Share and one common 

share purchase warrant, each such common share purchase warrant being exercisable to acquire one Common Share at an exercise price 

of $1.25 per Common Share.   
(3) Common Shares issued upon exercise of the Options issued on April 20, 2017. 

(4) Common Shares issued upon exercise of the common share purchase warrants issued on April 20, 2017. 

(5) Issued in connection with the October 2017 Financing.  
(6) Common Shares issued as consideration in the Acquisition. 

(7) Common Shares issued in connection with consultant services provided to the Corporation. An additional 333,000 Common Shares will 

be issued on January 18, 2019 (subject to certain conditions) as consideration for such consulting services provided to the Corporation. 
(8) Common Shares issued upon exercise of Compensation Options issued on April 20, 2017. 

(9) Common Shares issued upon exercise of the common share purchase warrants issued upon exercise of the Compensation Options issued 

on April 20, 2017. 

(10) Warrants issued upon the signing of an exclusivity agreement with RD in consideration of exclusive distribution rights for RD products, 

exercisable for a 2 year term. $250,000 in additional warrants calculated based on the then market price and exercisable at the then 

market price are issuable on each of the first and second anniversary of the exclusivity agreement with RD. 
(11) Common Shares issued in connection with the exercise of Unit Warrants issued on October 27, 2017. 

(12) Special Warrants and compensation warrants issued in connection with the Special Warrant Offering. 

TRADING PRICE AND VOLUME 

The Common Shares are currently listed on the CSE under the trading symbol “MARI”. The Common Shares are also 

posted for trading under the symbol “MRRCF” on the OTCQB and on the Frankfurt Stock Exchange under the symbol 

“75M”. The following table sets forth the reported intraday high and low prices and the trading volume for the 

Common Shares on the CSE on a monthly basis since commencement of trading on April 24, 2017 to the date of this 

Prospectus. 

Month High ($)(1) Low ($)(1) Volume(2) 

February 1, 2018 3.500 2.820 4,040,800 

January 2018 4.480 2.610 70,478,252 

December 2017 2.770 1.950 31,156,933 

November 2017 2.700 1.320 29,110,972 

October 2017 1.730 1.180 10,725,094 

September 2017 1.530 1.040 8,260,906 

August 2017 1.750 1.160 5,181,015 

July 2017 1.780 1.270 4,617,623 

June 2017 1.820 1.410 6,821,364 

May 2017 2.150 1.350 8,217,222 

Notes: 

(1) High and low daily trading prices in the month. 
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(2) Total volume traded in the month. 

 

PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement, the Corporation has agreed to sell, and the Underwriters have severally (and 

not jointly or jointly and severally) agreed to purchase, as principals, on the Closing Date, 17,500,000 Units at the 

Offering Price, for aggregate gross proceeds of $70,000,000, payable in cash to the Corporation against delivery of 

the Units, subject to and in compliance with all of the necessary legal requirements and conditions contained in the 

Underwriting Agreement. The obligations of the Underwriters under the Underwriting Agreement are several (and 

not joint or joint and several), are subject to certain closing conditions and may be terminated at their discretion on 

the basis of “disaster out”, “material change out” and “breach out” provisions in the Underwriting Agreement and may 

also be terminated upon the occurrence of certain other stated events. The Underwriters are, however, obligated to 

take up and pay for all of the Units if any Units are purchased under the Underwriting Agreement. 

Each Unit will consist of one Unit Share and one Warrant. Each Warrant will entitle the holder thereof to acquire, 

subject to adjustment in certain circumstances, one Warrant Share at an exercise price of $4.15 for a period of 36 

months following the Closing Date. The Warrants will be created and issued pursuant to the terms of the Warrant 

Indenture to be dated as of the Closing Date between the Corporation and the Warrant Agent. The Warrant Indenture 

will contain provisions designed to protect holders of the Warrants against dilution upon the happening of certain 

events. No fractional Warrants will be issued.  

The Corporation has granted to the Underwriters an Over-Allotment Option, exercisable, in whole or in part, at the 

sole discretion of the Underwriters, for a period of 30 days from and including the Closing Date, to purchase up to an 

additional 2,625,000 Over-Allotment Units at the Offering Price to cover the Underwriters’ over-allocation position, 

if any, and for market stabilization purposes. The Over-Allotment Option may be exercised by the Underwriters: (i) 

to acquire Over-Allotment Units at the Offering Price; or (ii) to acquire Over-Allotment Shares at a price of $3.13 per 

Over-Allotment Share; or (iii) to acquire Over-Allotment Warrants at a price of $0.87 per Over-Allotment Warrant; 

or (iv) to acquire any combination of Over-Allotment Units, Over-Allotment Shares and Over-Allotment Warrants, 

so long as the aggregate number of Over-Allotment Shares and Over-Allotment Warrants that may be issued under 

such Over-Allotment Option does not exceed 2,625,000 Over-Allotment Shares and 2,625,000 Over-Allotment 

Warrants. This Prospectus qualifies the grant of the Over-Allotment Option and the distribution of the Over-Allotment 

Securities issuable upon exercise of the Over-Allotment Option. A purchaser who acquires Over-Allotment Securities 

forming part of the Underwriters’ over-allocation position acquires those Over-Allotment Securities under this 

Prospectus, regardless of whether the over-allocation position is ultimately filled through the exercise of the Over-

Allotment Option or secondary market purchases. 

In consideration for the services rendered by the Underwriters in connection with the Offering, the Corporation has 

agreed to pay to the Underwriters the Underwriters’ Commission, representing 5% of the gross proceeds of the sale 

of Units (including any gross proceeds raised on exercise of the Over-Allotment Option). In addition, the Underwriters 

will be issued such number of Compensation Warrants as is equal to 5% of the number of Units to be sold pursuant 

to the Offering. Each Compensation Warrant will be non-transferable and exercisable to acquire one Unit at a price of 

$4.00 per Unit, subject to regulatory approval, for a period of 36 months following the Closing Date, subject to 

adjustment in certain events. The Corporation will also pay certain expenses incurred by the Underwriters in 

connection with the Offering, as set out in the Underwriting Agreement. 

Subscriptions for the Units will be received subject to rejection or allotment, in whole or in part, and the Underwriters 

reserve the right to close the subscription books at any time without notice. Closing of the Offering is expected to take 

place on or about February 23, 2018, or such other date as may be agreed upon by the Corporation and the 

Underwriters, but in any event not later than 42 days after the date of the receipt of the (final) short form prospectus. 

In connection with the Offering, and subject to applicable laws, the Underwriters may over-allot or effect transactions 

that are intended to stabilize or maintain the market price of the Common Shares at levels other than that which might 

otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any time.  

The Underwriters have reserved the right to form a selling group of appropriately registered dealers and brokers, with 

compensation to be negotiated between the Underwriters and such selling group participants, but at no additional cost 

to the Corporation. 
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The Offering Price was determined based upon arm’s length negotiations between the Corporation and Eight Capital, 

on its own behalf and on behalf of the Underwriters. Among the factors considered in determining the Offering Price 

were the market price of the Common Shares, prevailing market conditions, the historical performance and capital 

structure of the Corporation, Eight Capital’s estimates of the business potential and earnings prospects of the 

Corporation, the availability of comparable investments, an overall assessment of management of the Corporation and 

the consideration of the foregoing factors in relation to market valuation of companies in related businesses. 

The Underwriters propose to offer the Units initially at the Offering Price. After the Underwriters have made 

a reasonable effort to sell all of the Units at the Offering Price, the Offering Price may be decreased and may 

be further changed from time to time to an amount not greater than the Offering Price, and the compensation 

realized by the Underwriters will be decreased by the amount that the aggregate price paid by purchasers for 

the Units is less than the gross proceeds paid by the Underwriters to the Corporation. However, in no event will 

the Corporation receive less than the net proceeds as described on page ii of this Prospectus. 

Pursuant to the Underwriting Agreement, the Corporation has agreed, that until the date which is 90 days after the 

Closing Date, it will not, without the written consent of Eight Capital, issue, agree to issue, or announce an intention 

to issue, any additional debt, Common Shares or any securities convertible into or exchangeable for shares of the 

Corporation, except in respect of (i) the grant of stock options and other similar issuances pursuant to the stock option 

plans, other employee incentive plans of the Corporation or any other incentive compensation arrangements for 

directors, officers, employees and consultants; (ii) issuances in connection with the exchange, transfer, conversion or 

exercise rights of existing outstanding options, warrants, convertible debentures and other securities or existing 

commitments to issue securities; and/or (iii) the issuance of securities as consideration pursuant to one or more arm’s 

length acquisition(s). 

Pursuant to the Underwriting Agreement, the Corporation has also agreed to reimburse the Underwriters for certain 

expenses incurred in connection with the Offering and to indemnify the Underwriters, their respective affiliates and 

their respective directors, officers, employees and partners against certain liabilities, including liabilities under 

Canadian securities legislation or to contribute to payments the Underwriters may have to make because of such 

liabilities. 

The Offering is being made in each of the provinces of Canada, excluding the province of Québec. The Units will be 

offered in each of the relevant provinces of Canada through those Underwriters or their affiliates who are registered 

to offer the Units for sale in such provinces and such other registered dealers as may be designated by the Underwriters. 

Subject to applicable law, the Underwriters may offer the Units in such other jurisdictions outside of Canada and the 

United States as agreed between the Corporation and the Underwriters. 

Pursuant to policy statements of certain securities regulators, the Underwriters may not, throughout the period of 

distribution, bid for or purchase Common Shares or Warrants. The foregoing restriction is subject to certain exceptions 

including: (a) a bid or purchase permitted under the Universal Market Integrity Rules for Canadian Marketplaces 

administered by the Investment Industry Regulatory Organization of Canada relating to market stabilization and 

passive market making activities, (b) a bid or purchase made for and on behalf of a customer where the order was not 

solicited during the period of the distribution, provided that the bid or purchase was for the purpose of maintaining a 

fair and orderly market and not engaged in for the purpose of creating actual or apparent active trading in, or raising 

the price of, such securities, or (c) a bid or purchase to cover a short position entered into prior to the commencement 

of a prescribed restricted period. Consistent with these requirements, and in connection with this distribution, the 

Underwriters may over-allot or effect transactions that stabilize or maintain the market price of the Common Shares 

at levels other than those which otherwise might prevail on the open market. If these activities are commenced, they 

may be discontinued by the Underwriters at any time. The Underwriters may carry out these transactions on the CSE, 

in the over-the-counter market or otherwise. 

The Units, Unit Shares and the Warrants comprising the Units offered hereby and the Warrant Shares issuable upon 

exercise of the Warrants have not been and will not be registered under the U.S. Securities Act or any state securities 

laws and, subject to registration under the U.S. Securities Act and applicable state securities laws or certain exemptions 

therefrom, may not be offered, sold, transferred, delivered or otherwise disposed of, directly or indirectly, within the 

United States or to, or for the account or benefit of, any U.S. Person or any person in the United States.   
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This Prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the Units in the United 

States or to, or for the account or benefit of, U.S. Persons. In addition, until 40 days after the commencement of the 

Offering, an offer or sale of the Units within the United States by any dealer (whether or not participating in the 

Offering) may violate the registration requirements of the U.S. Securities Act if such offer or sale is made otherwise 

than in accordance with an exemption from registration under the U.S. Securities Act and similar exemptions under 

applicable state securities laws. 

It is anticipated that the Units will be delivered under the book-based system through CDS or its nominee and deposited 

in electronic form. A purchaser of Units will receive only a customer confirmation from the registered dealer from or 

through which the Units are purchased and who is a CDS depository service participant. CDS will record the CDS 

participants who hold Unit Shares and Warrants on behalf of owners who have purchased Units in accordance with 

the book-based system. No definitive certificates will be issued unless specifically requested or required. 

The outstanding Common Shares are currently listed on the CSE under the symbol “MARI”, on the OTCQB under 

the symbol “MRRCF”, and on the Frankfurt Stock Exchange under the symbol “75M”. On January 26, 2018, the last 

trading day before the announcement of the Offering, the closing price of the Common Shares on the CSE was $4.11. 

The Corporation has filed a notice of proposed prospectus offering with the CSE to list the Unit Shares (including any 

Over-Allotment Shares) and Warrant Shares (including any Warrant Shares issuable upon exercise of any Over-

Allotment Warrants) on the CSE and will make an application to the CSE to list the Warrants. Listing will be subject 

to the fulfilment of all the listing requirements of the CSE, including any distribution requirements in respect of the 

Warrants. 

CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Cassels Brock & Blackwell LLP, counsel to the Corporation, and DLA Piper (Canada) LLP, counsel 

to the Underwriters, the following is a general summary, as of the date hereof, of the principal Canadian federal income 

tax considerations under the Income Tax Act (Canada) (the “Tax Act”) generally applicable to a purchaser who 

acquires the Units comprised of Unit Shares and Warrants pursuant to this Offering. For purposes of this summary, 

references to Common Shares include Unit Shares and Warrant Shares unless otherwise indicated. This summary 

applies only to persons who, for the purposes of the application of the Tax Act and at all relevant times: (i) deal at 

arm’s length and are not affiliated with the Corporation or the Underwriters; and (ii) hold any Common Shares and 

Warrants as capital property. Persons meeting such requirements are referred to as a “Holder” or “Holders” herein, 

and this summary only addresses such Holders. Common Shares and Warrants will generally be capital property to a 

Holder unless they are held in the course of carrying on a business of trading or dealing in securities or were acquired 

in one or more transactions considered to be an adventure or concern in the nature of trade.  

This summary is not applicable to a Holder (i) that is a “financial institution”, as defined in the Tax Act for the purpose 

of the mark-to-market rules; (ii) an interest in which would be a “tax shelter investment”, as defined in the Tax Act; 

(iii) that is a “specified financial institution”, as defined in the Tax Act; (iv) that has made an election under the Tax 

Act to determine its Canadian tax results in a foreign currency; (v) that enters into, with respect to their Common 

Shares or Warrants, a “derivative forward agreement” (as defined in the Tax Act); or (vi) that is a corporation resident 

in Canada and is, or becomes as part of a transaction or event or series of transactions or events that includes the 

acquisition of the Common Shares or Warrants, controlled by a non-resident corporation for purposes of foreign 

affiliate dumping rules in section 212.3 of the Tax Act. Such Holders should consult their own tax advisors with 

respect to their own particular circumstances. 

This summary is based upon the current provisions of the Tax Act and the regulations thereunder (the “Regulations”), 

all specific proposals to amend the Tax Act or the Regulations that have been publicly announced by, or on behalf of, 

the Minister of Finance (Canada) prior to the date hereof (the “Proposed Amendments”), and counsel’s 

understanding of the current published administrative policies and assessing practices of the Canada Revenue Agency 

(the “CRA”). No assurance can be given that the Proposed Amendments will be enacted in the form proposed, or at 

all. This summary is not exhaustive of all possible Canadian federal income tax considerations and, except as 

mentioned above, does not take into account or anticipate any changes in law, administrative policy or assessing 

practice, whether by legislative, regulatory, administrative, governmental or judicial decision or action, nor does it 

take into account the tax laws of any province or territory of Canada or of any jurisdiction outside of Canada, which 

may differ significantly from the Canadian federal income tax considerations discussed herein. 

The Proposed Amendments do not include, and this summary does not take into account, the consultation paper 

released on July 18, 2017 by the Minister of Finance (Canada) which proposes that the tax treatment of passive 

investment income earned through a private corporation be changed. On October 18, 2017 the Government of Canada 
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announced its intention to move forward with a variation of these passive investment measures and is expected to 

introduce proposed amendments to the Tax Act in the 2018 federal budget. Holders should consult their own tax 

advisors concerning the possible impact of such proposals in their circumstances. 

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or 

tax advice to any particular Holder. Accordingly, Holders should consult their own tax advisors having regard 

to their own particular circumstances. 

Acquisition of Unit Shares and Warrants 

A Holder of a Unit will not realize any gain or loss upon the acquisition of a Unit Share and a Warrant pursuant to the 

provisions of the Warrant Indenture. Holders will be required to allocate on a reasonable basis their cost of the Unit 

between the Unit Share and the Warrant in order to determine their respective costs for purposes of the Tax Act. 

The Holder’s adjusted cost base of the Unit Share comprising a part of each Unit will be determined by averaging the 

cost allocated to the Unit Share with the adjusted cost base to the Holder of all Common Shares owned by the Holder 

as capital property immediately prior to such acquisition. 

Exercise or Expiry of Warrants 

No gain or loss will be realized by a Holder upon the exercise of a Warrant to acquire a Warrant Share. When a 

Warrant is exercised, the Holder’s cost of the Warrant Share acquired thereby will be the aggregate of the Holder’s 

adjusted cost base of such Warrant and the exercise price paid for the Warrant Share. The Holder’s adjusted cost base 

of the Warrant Share so acquired will be determined by averaging such cost with the adjusted cost base to the Holder 

of all Common Shares owned by the Holder as capital property immediately prior to such acquisition. The expiry of 

an unexercised Warrant will generally result in a capital loss to the Holder equal to the adjusted cost base of the 

Warrant to the Holder immediately before its expiry. See the discussion below under the heading “Taxation of Capital 

Gains and Capital Losses”. 

Holders Resident in Canada 

This section of the summary applies to a Holder who, at all relevant times, is, or is deemed to be, resident in Canada 

for the purposes of the Tax Act (a “Resident Holder”). Persons who are residents of Canada for purposes of the Tax 

Act and whose Common Shares do not otherwise qualify as capital property may in certain circumstances make an 

irrevocable election in accordance with subsection 39(4) of the Tax Act to have their Common Shares, and every other 

“Canadian security” (as defined in the Tax Act) owned by them in the taxation year of the election and in all subsequent 

taxation years, be deemed to be capital property. Persons whose Common Shares might not otherwise be considered 

to be capital property should consult their own tax advisors concerning this election. Such election is not available in 

respect of the Warrants. 

Dispositions of Common Shares and Warrants 

Upon a disposition or deemed disposition of a Common Share or a Warrant (other than a disposition arising on the 

exercise of a Warrant), a capital gain (or loss) will generally be realized by a Resident Holder in the year of disposition 

to the extent that the proceeds of disposition, net of any reasonable costs of disposition, exceed (or are less than) the 

adjusted cost base of the Common Share or the Warrant, as the case may be, to the Resident Holder immediately 

before the disposition. Any such capital gain (or capital loss) will be subject to the treatment described below under 

the heading “Taxation of Capital Gains and Capital Losses”. 

Taxation of Capital Gains and Capital Losses 

Generally, a Resident Holder is required to include in computing its income for a taxation year one-half of the amount 

of any capital gain (a “taxable capital gain”) realized in the year. Subject to and in accordance with the provisions of 

the Tax Act, a Resident Holder is required to deduct one-half of the amount of any capital loss (an “allowable capital 

loss”) realized in a taxation year from taxable capital gains realized in the year by such Resident Holder. Allowable 

capital losses in excess of taxable capital gains may be carried back and deducted in any of the three preceding years 

or carried forward and deducted in any following taxation year against taxable capital gains realized in such year to 

the extent and under the circumstances described in the Tax Act. 

The amount of any capital loss realized by a Resident Holder that is a corporation on a disposition of Common Shares 

may, in certain circumstances, be reduced by the amount of dividends received or deemed to have been received by it 
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on such Common Shares to the extent and under the circumstances specified in the Tax Act. Similar rules apply to a 

partnership or trust of which a corporation, partnership or trust is a member or beneficiary. Resident Holders to whom 

these rules may be relevant should consult their own tax advisors. 

A Resident Holder that is throughout the year a “Canadian-controlled private corporation” (as defined in the Tax Act) 

may be liable for a refundable tax on “aggregate investment income” (as defined in the Tax Act), which includes 

amounts in respect of taxable capital gains. 

Dividends 

Dividends received or deemed to be received by a Resident Holder on the Common Shares will be included in 

computing the Resident Holder’s income for purposes of the Tax Act. In the case of a Resident Holder that is an 

individual (other than certain trusts), such dividends will be subject to the gross-up and dividend tax credit rules 

normally applicable to taxable dividends received from taxable Canadian corporations, including the enhanced gross-

up and dividend tax credit provisions where the Corporation provides notice to the recipient designating the dividend 

as an “eligible dividend” for purposes of the Tax Act. There may be limitations on the ability of the Corporation to 

designate dividends as “eligible dividends”.  

Dividends received or deemed to be received on the Common Shares by a Resident Holder that is a corporation will 

generally be deductible in computing its taxable income. In certain circumstances, subsection 55(2) of the Tax Act 

will treat a taxable dividend received or deemed to be received by a Resident Holder that is a corporation as proceeds 

of disposition of a capital gain. Resident Holders that are corporations should consult their own tax advisors having 

regard to their own circumstances. 

A Resident Holder that is a “private corporation” (as defined in the Tax Act) or any other corporation controlled by 

or for the benefit of an individual (other than a trust) or related group of individuals (other than trusts) generally will 

be liable to pay a refundable tax under Part IV of the Tax Act on dividends received or deemed to be received on the 

Common Shares to the extent that such dividends are deductible in computing the Resident Holder’s taxable income. 

Resident Holders to whom these rules may be relevant should consult their own tax advisors. 

Alternative Minimum Tax 

Capital gains realized and dividends received by a Resident Holder that is an individual or a trust, other than certain 

specified trusts, may give rise to an alternative minimum tax under the Tax Act. Resident Holders should consult their 

own tax advisors with respect to the application of minimum tax. 

Holders Not Resident in Canada 

This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax Act: 

(i) is not, and is not deemed to be, resident in Canada; and (ii) does not use or hold the Common Shares or Warrants in 

connection with carrying on a business in Canada (a “Non-Resident Holder”). This summary does not apply to a Non-

Resident Holder that carries on, or is deemed to carry on, an insurance business in Canada and elsewhere or that is an 

“authorized foreign bank” (as defined in the Tax Act) and such Non-Resident Holders should consult their own 

tax advisors. 

Dividends 

Dividends paid or credited or deemed under the Tax Act to be paid or credited by the Corporation to a Non-Resident 

Holder on the Common Shares will be subject to Canadian withholding tax at the rate of 25%, subject to any reduction 

in the rate of withholding to which the Non-Resident Holder is entitled under any applicable income tax convention 

between Canada and the country in which the Non-Resident Holder is resident. For example, where a Non-Resident 

Holder is a resident of the United States, is fully entitled to the benefits under the Canada-United States Tax 

Convention (1980), as amended, and is the beneficial owner of the dividend, the applicable rate of Canadian 

withholding tax is generally reduced to 15%. 

Dispositions of Common Shares and Warrants 

A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized on a disposition 

or deemed disposition of a Common Share or Warrant unless the Common Share or Warrant (as applicable) is, or is 

deemed to be, “taxable Canadian property” of the Non-Resident Holder for the purposes of the Tax Act and the Non-
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Resident Holder is not entitled to an exemption under an applicable income tax convention between Canada and the 

country in which the Non-Resident Holder is resident. 

Generally, a Common Share or Warrant (as applicable) will not constitute taxable Canadian property of a Non-Resident 

Holder provided that the Common Shares are listed on a “designated stock exchange” for the purposes of the Tax Act 

(which currently includes the CSE), unless at any time during the 60 month period immediately preceding the 

disposition, (i) at least 25% of the issued shares of any class or series of the capital stock of the Corporation were 

owned by or belonged to any combination of (a) the Non- Resident Holder, (b) persons with whom the Non-Resident 

Holder did not deal at arm's length, and (c) partnerships in which the Non-Resident Holder or a person described in 

(b) holds a membership interest directly or indirectly through one or more partnerships; and (ii) at such time, more 

than 50% of the fair market value of such shares was derived, directly or indirectly, from any combination of real or 

immovable property situated in Canada, “Canadian resource property” (as defined in the Tax Act), “timber resource 

property” (as defined in the Tax Act), or options in respect of, interests in, or for civil law rights in such properties, 

whether or not such property exists.   

In cases where a Non-Resident Holder disposes (or is deemed to have disposed) of a Common Share or Warrant that is 

taxable Canadian property to that Non-Resident Holder and the Non-Resident Holder is not entitled to an exemption 

under an applicable income tax convention, the consequences described above under the headings “Holders Resident in 

Canada — Dispositions of Common Shares and Warrants” and “— Taxable Capital Gains and Capital Losses” will 

generally be applicable to such disposition. Such Non-Resident Holders should consult their own tax advisors. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Cassels Brock & Blackwell LLP, counsel to the Corporation, and DLA Piper (Canada) LLP, counsel 

to the Underwriters, based on the current provisions of the Tax Act and the Regulations, each of the Unit Shares, 

Warrant Shares and Warrants, if issued on the date hereof, would be a “qualified investment” under the Tax Act for a 

trust governed by a “registered retirement savings plan”, a “registered retirement income fund”, a “registered disability 

savings plan”, a “registered education savings plan”, and a “tax-free savings account” (collectively, “Registered 

Plans”) and a “deferred profit sharing plan” (“DPSP”), all as defined in the Tax Act, provided that in the case of the 

Warrants, the Corporation is not a person who is an annuitant, a beneficiary, an employer or a subscriber under, or a 

holder of, the particular Registered Plan or DPSP and any person who does not deal at arm’s length with that person. 

Notwithstanding the foregoing, if a Unit Share, Warrant Share or Warrant is a “prohibited investment” for a Registered 

Plan for the purposes of the Tax Act, the annuitant or subscriber under, or the holder of, the Registered Plan (as 

applicable) (the “Controlling Individual”) may be subject to a penalty tax under the Tax Act. A Unit Share, Warrant 

Share or Warrant will not be a prohibited investment, provided that the applicable Controlling Individual: (i) deals at 

arm’s length with the Corporation for the purposes of the Tax Act; and (ii) does not have a “significant interest” in the 

Corporation (within the meaning of the Tax Act). Generally, a Controlling Individual will not have a significant 

interest in the Corporation, provided that the Controlling Individual, together with the persons with whom the holder 

Controlling Individual does not deal at arm’s length, does not own, and is not deemed to own pursuant to the Tax Act, 

directly or indirectly, 10% or more of the issued shares of any class in the capital of the Corporation or of any other 

corporation that is related to the Corporation for the purposes of the Tax Act. In addition, the Unit Shares and the 

Warrant Shares will not be a prohibited investment for a Registered Plan if such securities are “excluded property” 

for such Registered Plan for the purposes of the Tax Act, as applicable. Persons who intend to hold Unit Shares, 

Warrant Shares or Warrants in a trust governed by a Registered Plan should consult their own tax advisors 

with respect to the application of these rules in their particular circumstances. 

RISK FACTORS 

Investors should carefully consider the risks set out below and other information contained in or incorporated by 

reference in this short form prospectus, including those risks contained in the AIF under the heading “Risk Factors”. 

The operations of the Corporation are highly speculative and notably involve risks inherent to the cannabis industry 

and the markets in which the Corporation’s business operates. The risks and uncertainties set out below relating to the 

Offering and the additional risks and uncertainties incorporated by reference herein are not the only ones facing the 

Corporation. Additional risks and uncertainties not currently known to the Corporation, or that the Corporation 

currently deems immaterial, may also impair the Corporation’s operations. If any of the risks actually occur, the 

Corporation’s business, operating results and financial condition could be materially adversely affected. As a result, 

the trading price of the Common Shares could decline and investors could lose part or all of their investment. The 

Corporation’s business is subject to significant risks and past performance is no guarantee of future performance. 
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Risks Related to the Offering 

Use of Proceeds 

The Corporation currently intends to allocate the net proceeds received from the Offering as described under “Use of 

Proceeds” in this Prospectus. However, management will have discretion in the actual application of the net proceeds 

and may elect to allocate proceeds differently from as described under “Use of Proceeds” if it is believed it would be 

in the best interests of the Corporation to do so as circumstances change. The failure by management to apply these 

funds effectively could have a material adverse effect on the Corporation’s business, operating results and financial 

condition. 

Future Acquisitions 

The Corporation expects to use part of the net proceeds received from the Offering to selectively seek strategic 

acquisitions. However, the Corporation may face a number of contingencies in determining how the proceeds will be 

allocated to any potential acquisition. The Corporation will be analyzing a number of potential acquisitions, but until 

the Corporation is able to identify and determine which acquisition(s) to undertake, it cannot precisely estimate how 

much of the proceeds of the Offering will be used towards such acquisitions, if any. 

The Corporation’s ability to consummate and to integrate effectively any future acquisitions on terms that are 

favourable to it may be limited by the number of attractive acquisition targets, internal demands on the Corporation’s 

resources and, to the extent necessary, the Corporation’s ability to obtain any additional financing that may be required 

on satisfactory terms, if at all. Acquisitions may expose the Corporation to additional risks including difficulties in 

integrating administrative, financial reporting, operational and information systems and managing newly acquired 

operations and improving their operating efficiency, difficulties in maintaining uniform standards, controls, 

procedures and policies through all of the Corporation’s operations, entry into markets in which the Corporation has 

little or no direct experience; difficulties in retaining key employees of the acquired operations; and disruptions to the 

Corporation’s ongoing business. 

In addition, future acquisitions could result in the incurrence of additional debt, costs, and contingent liabilities to the 

Corporation. The Corporation may also incur costs for and divert management attention to potential acquisitions that 

are never consummated. For acquisitions that are consummated, expected synergies may not materialize. The 

Corporation’s failure to effectively address any of these issues could have a material adverse effect on the 

Corporation’s business, financial condition, results of operations and cash flows in the future. 

Additional Financing 

Depending on its ability to achieve its goals, the Corporation may need to raise further equity and/or debt financing to 

fund the deployment of its solutions on a global stage and the expansion of its client base. The success and the pricing 

of any such equity and/or debt financing will be dependent upon the prevailing market conditions at that time. If 

additional capital is raised by an issue of securities, this may have the effect of diluting shareholders’ interests in the 

Corporation. Any debt financing, if available, may involve financial covenants which limit the Corporation’s 

operations. If the Corporation requires additional capital and is unable to obtain it, there may be a possibility that it 

will not be able to complete the full deployment of its solutions and the full implementation of its business plan, which 

would have a materially adverse effect on its business, operating results and financial condition. 

Market Price of Securities 

There can be no assurance that an active market for the Common Shares or Warrants will be sustained after the Closing 

Date. Securities of small-cap and mid-cap companies have experienced substantial volatility in the recent past, often 

based on factors unrelated to the financial performance or prospects of the companies involved. These factors include 

macroeconomic developments in North America and globally and market perceptions of the attractiveness of 

particular industries. The price of the Common Shares is also likely to be significantly affected by short-term changes 

in the Canadian dollar, and the Corporation’s financial condition or results of operations as reflected in its financial 

statements. Other factors unrelated to the performance of the Corporation that may have an effect on the price of the 

Common Shares include the following: the extent of analytical coverage available to investors concerning the business 

of the Corporation may be limited if investment banks with research capabilities do not follow the Corporation’s 

securities; lessening in trading volume and general market interest in the Corporation’s securities may affect an 

investor’s ability to trade significant numbers of Common Shares; the size of the Corporation’s public float may limit 

the ability of some institutions to invest in the Corporation’s securities; and a substantial decline in the price of the 
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Common Shares that persists for a significant period of time could cause the Corporation’s securities, if listed on an 

exchange, to be delisted from such exchange, further reducing market liquidity. 

As a result of any of these factors, the market price of the Common Shares at any given point in time may not accurately 

reflect the long-term value of the Corporation. Class action litigation often has been brought against companies 

following periods of volatility in the market price of their securities. The Corporation may in the future be the target 

of similar litigation. Securities litigation could result in substantial costs and damages and divert management’s 

attention and resources. 

Dilution to Common Shares 

The increase in the number of Common Shares and Warrants may have a depressive effect on the price of the Common 

Shares. In addition, as a result of such additional Common Shares and Warrant Shares, the voting power of the 

Corporation’s existing shareholders will be diluted. 

Negative Operating Cash Flow 

The Corporation reported negative cash flow from operations for the year ended December 31, 2016 and for the nine 

month period ended September 30, 2017. It is anticipated that the Corporation will continue to report negative 

operating cash flow in future periods. It is expected that a portion of the net proceeds from the Offering will be used 

for working capital to fund negative operating cash flow. See “Use of Proceeds”. 

Inability to Enforce Legal Rights 

One director of the Corporation, Gerhard Müller, resides outside of Canada, in Germany. Although he has appointed 

Cassels Brock & Blackwell LLP as his agent for service of process in Canada, it may not be possible for investors to 

enforce judgments in Canada against him. The Corporation has subsidiaries are organized under the laws of foreign 

jurisdictions. Given that the Corporation has and plans to own certain assets that are or will be located outside of 

Canada, investors may have difficulty in enforcing against foreign assets of the Corporation, any judgments obtained 

by the Canadian courts or Canadian securities regulatory authorities and predicated on the civil liability provisions of 

Canadian securities legislation or otherwise. Similarly, in the event a dispute arises from the Corporation’s foreign 

operations, the Corporation may be subject to the exclusive jurisdiction of foreign courts or may not be successful in 

subjecting foreign persons to the jurisdictions of courts in Canada. 

Market for the Warrants 

There is currently no market through which the  Warrants may be sold and purchasers may not be able to resell the 

Warrants acquired pursuant to the Offering. While the Corporation intends to make the requisite filings with the CSE 

to list the Warrants, there is no assurance that the Warrants will be listed. This may affect the pricing of the Warrants 

in the secondary market, the transparency and availability of trading prices, the liquidity and the extent of issuer 

regulation. An investment in the Common Shares, the Warrants and the Warrant Shares should only be made by those 

persons who can afford the loss of their entire investment. 

A positive return in an investment in the Common Shares or the Warrants is not guaranteed 

There is no guarantee that an investment in the Common Shares or the Warrants will earn any positive return in the 

short term or long term. A purchase under the Offering involves a high degree of risk and should be undertaken only 

by investors whose financial resources are sufficient to enable them to assume such risks and who have no need for 

immediate liquidity in their investment. An investment in the Units is appropriate only for investors who have the 

capacity to absorb a loss of some or all of their investment. 

Shareholders Rights 

Holders of Warrants will not be entitled to any rights with respect to the Common Shares (including, without 

limitation, voting rights and rights to receive any dividends or other distributions on the Common Shares, other than 

as set out in the Warrant Indenture), but if a holder of Warrants subsequently exercises its Warrants into Common 

Shares, such holder will be subject to all changes affecting the Common Shares. Rights with respect to the Common 

Shares will arise only if and when the Corporation delivers Common Shares upon the exercise of a Warrant. 
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INTEREST OF EXPERTS 

The auditors of Danbel, HS & Partners LLP, Chartered Professional Accountants, have audited the annual financial 

statements of Danbel for the year ending December 31, 2016. Prior thereto, Danbel’s auditors were Ernst & Young 

LLP. HS & Partners LLP, Chartered Professional Accountants is independent within the meaning of the Chartered 

Professional Accountants Handbook of Ontario. As of the date this Prospectus, HS & Partners LLP, Chartered 

Professional Accountants did not own or have any registered or beneficial interests, direct or indirect, in any securities 

or the property of the Corporation. 

The auditors of NanoLeaf, MNP LLP, Chartered Professional Accountants, have audited the financial statements of 

NanoLeaf for the period ended September 30, 2017 incorporated by reference herein. MNP LLP is independent within 

the meaning of the Chartered Professional Accountants Handbook of Ontario. As of the date this Prospectus, MNP 

LLP, Chartered Professional Accountants did not own or have any registered or beneficial interests, direct or indirect, 

in any securities or the property of the Corporation. 

The auditors of the RTO Acquirer, Ernst & Young LLP, Chartered Accountants audited the financial statements of 

Maricann Inc. for the years ending December 31, 2016 and 2015 and are independent within the meaning of the 

Chartered Professional Accountants Handbook of Ontario. As of the date this Prospectus, Ernst & Young LLP, 

Chartered Accountants are also the current auditors of the Corporation and have confirmed that they are independent 

within the meaning of the Rules of Professional Conduct of the Chartered Professional Accountants of Ontario. As of 

the date of this Prospectus, Ernst & Young LLP, Chartered Accountants did not own or have any registered or 

beneficial interests, direct or indirect, in any securities or the property of the Corporation. 

Certain legal matters relating to this Offering will be passed upon on behalf of the Corporation by Cassels Brock & 

Blackwell LLP, and on behalf of the Underwriters by DLA Piper (Canada)  LLP. As at the date of this Prospectus, the 

partners and associates of Cassels Brock & Blackwell, LLP and DLA Piper (Canada) LLP own, each as a group, 

directly or indirectly, less than one percent of the outstanding securities of the Corporation or of any associate or 

affiliate of the Corporation. 

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an 

agreement to purchase securities. This right may be exercised within two business days after receipt or deemed receipt 

of a prospectus and any amendment. In certain provinces of Canada, the securities legislation further provides a 

purchaser with remedies for rescission, revision of the price or damages if the Prospectus or any amendment contains 

a misrepresentation or is not delivered to the purchaser, provided that the remedies for rescission, revision of the price 

or damages are exercised by the purchaser within the time limit 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. 

In an offering of warrants (including Warrants partially comprising the Units), investors are cautioned that the statutory 

right of action for damages for a misrepresentation contained in a prospectus is limited, in certain provincial securities 

legislation, to the price at which the warrant is offered to the public under the prospectus offering. This means that, 

under the securities legislation of certain provinces, if the purchaser pays additional amounts upon exercise of the 

security, those amounts may not be recoverable under the statutory right of action for damages that applies in those 

provinces. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s 

province for the particulars of this right of action for damages or consult with a legal advisor. 
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CERTIFICATE OF THE CORPORATION 

Dated: February 2, 2018 

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 prospectus as required by the securities 

legislation of each of the provinces of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, New Brunswick, 

Prince Edward Island, Nova Scotia and Newfoundland and Labrador. 

 

 

  

“Ben Ward” 

Ben Ward 

Chief Executive Officer and Director 

“Scott Langille” 

Scott Langille 

Chief Financial Officer 

On behalf of the Board of Directors  

 

  

“Raymond Stone” 

Raymond Stone 

Director  

“Eric Silver” 

Eric Silver 

Director 
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CERTIFICATE OF THE UNDERWRITERS 

Dated: February 2, 2018 

To the best of our knowledge, information and belief, 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, Prince Edward Island, Nova Scotia and 

Newfoundland and Labrador. 
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Steve Winokur 

Managing Director, Investment Banking 

 

GMP SECURITIES L.P. 

 

“Steve Ottaway” 

Steve Ottaway 

Managing Director 

 

INDUSTRIAL ALLIANCE SECURITIES INC. 

 

“John Rak” 

John Rak 

Managing Director, Investment Banking 

CLARUS SECURITIES INC. 

 

“Robert Orviss” 

Robert Orviss 

Managing Director 

 


