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Disclaimer 

This document is for information purposes only and should not be considered a 
recommendation to purchase, sell or hold a security. This presentation has been 
prepared in connection with the proposed qualifying transaction pursuant to which, 
among other things, Subversive Capital Acquisition Corp. (“Subversive” or “we”) is 
expected to acquire CMG Partners Inc. (“Caliva”) and Left Coast Ventures Inc. (the 
“qualifying transaction” or the “Transaction”). This presentation and any supplements 
and amendments regarding a possible qualifying transaction by Subversive, constitutes 
an offering of securities only in those jurisdictions and to those persons where and to 
whom they may be lawfully offered for sale, and therein only by persons permitted to sell 
such securities. This presentation has been prepared for discussion purposes only and 
is not, and in no circumstances is to be construed as, a prospectus or advertisement or 
public offering of the securities referred to herein in any jurisdiction. No securities 
commission or similar authority in Canada or in any other jurisdiction has reviewed this 
material or in any way passed upon the merits of the securities offered hereunder or 
thereunder and any representation to the contrary is an offence. Investing in securities 
of Subversive involves risks. See “Risk Factors” in our annual information form dated 
March 27, 2020, a copy of which is available on the SEDAR website at www.sedar.com 
under our profile, and the risk factors listed below in “Appendix A - Certain Risk Factors”.  

Non-IFRS Financial Measures 

This presentation refers to certain financial measures, such as EBITDA and Total 
Enterprise Value, which are not measures recognized under IFRS and do not have a 
standardized meaning prescribed by IFRS. As a  result, these measures may not be 
comparable to similar measures reported by other corporations. These measures are 
intended to provide additional information to the user and should not be considered in  
isolation or as a substitute for measures prepared in accordance with IFRS. 

“EBITDA” is defined as net income adjusted to exclude interest, income taxes, 
depreciation and amortization.  “Total Enterprise Value” is defined as market 
capitalization plus total debt outstanding less cash on hand.

Forward-Looking Statements 

Certain information in this presentation may constitute "forward-looking information" 
within the meaning of applicable securities legislation. Forward-looking information may 
relate to Subversive, Subversive Capital Sponsor LLC (the "Sponsor"), the resulting issuer 
following closing of the qualifying transaction (the “resulting issuer”), the target 
businesses or their respective affiliates' future outlook and anticipated events or results 
and may include statements regarding the financial position, business strategy, growth 
strategy, budgets, operations, financial results, taxes, dividends, plans and objectives of the 
resulting issuer and the target businesses, as the case may be. Particularly, statements 
regarding future results, performance, achievements, prospects or opportunities of 
Subversive, the resulting issuer, the target businesses or their respective affiliates are 
forward looking statements. The forward-looking information in this presentation is based 
on certain assumptions, including, without limitation, the closing of the qualifying 
transaction, receipt of all required regulatory approvals, and the expected timing related 
thereto, the resulting issuer's future objectives and strategies to achieve those objectives 
as well as other statements with respect to management's beliefs, plans, estimates and 
intentions, and similar statements concerning anticipated future events, results, 
circumstances, performance or expectations that are not historical facts. Generally, 
forward-looking information can be identified by use of words such as "outlook", 
"objective", "may", "could", "would", "will", "expect", "intend", "estimate", "forecasts", 
"project", "seek", "anticipate", "believes", "should", "plans" or "continue", and other similar 
terminology. 

Forward-looking statements are based on the opinions and estimates of management of 
Subversive, the Sponsor or their respective affiliates, as the case may be, as of the date 
such statements are made, and they are subject to known and unknown risks, 
uncertainties, assumptions and other factors that may cause the actual results, level of 
activity, performance or achievements of Subversive, the resulting issuer and the target 
businesses or their respective affiliates, as the case may be, to be materially different from 
those expressed or implied by such forward-looking statements. Although management of 
Subversive, the Sponsor or their respective affiliates, as the case may be, believe the 
assumptions and analysis underlying such statements are reasonable as of the date hereof, 
you are cautioned not to place undue reliance on these statements. 

Although management of Subversive, the Sponsor and their respective affiliates have 
attempted to identify important factors that could cause actual results to differ 
materially from those contained in forward-  looking statements, there may be other 
factors that cause results not to be as anticipated, estimated or intended. There can be 
no assurance that such statements will prove to be accurate, as actual results and  
future events could differ materially from those anticipated in such statements. 
Accordingly, readers should not place undue reliance on forward-looking statements. 
Subversive, the Sponsor and their respective  affiliates do not undertake to update any 
forward-looking statements that are contained herein, except as required by applicable 
securities laws. See “Appendix A - Certain Risk Factors” below for a  description of 
certain risks faced by Subversive. 

Certain Other Matters  

Subversive expressly disclaims any liability for all facts, analyses, projections, 
representations and warranties, express or implied, contained in this presentation other 
than as required under applicable law. All dollar amounts in this presentation are stated 
in U.S. dollars and references to dollars or “$” are to U.S. currency.  No definitive 
agreements have been entered into between Subversive and any counter-parties with 
respect to the qualifying transaction and accordingly, any terms described herein are 
indicative terms only.  This presentation is “Confidential Information” as defined in, and 
for purposes of, the confidentiality agreement between the recipient and Subversive. 
Securities legislation in certain of the Canadian provinces provides purchasers, in 
addition to any other rights they may have at law, with a remedy for rescission or 
damages where an offering memorandum, such as this presentation, or any amendment 
to it, and in some cases, advertising and sales literature used in connection therewith, 
contains a misrepresentation. Please see Appendix C for more details and consult your 
legal advisor in respect thereof. 

DISCLOSURES
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DISCLOSURES (cont’d)

Cautionary Note Regarding United States Securities Laws 

This presentation does not constitute an offer to sell or the solicitation of an offer to buy, nor shall 
there be any sale of the securities of Subversive, in any jurisdiction in which such offer, solicitation 
or sale would be  unlawful prior to registration or qualification under the securities laws of such 
jurisdiction. The securities of Subversive 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 state securities laws 
and may not be offered or sold within the United States or to, or for the account or benefit of, “U.S. 
persons,” as such term is defined in Regulation S  under the U.S. Securities Act, unless an 
exemption from such registration is available 

U.S. Cannabis Disclaimer 

The United States federal government regulates certain drugs through the Controlled Substances 
Act (the “CSA”) and through the Food, Drug & Cosmetic Act (“FDCA”).  The CSA schedules 
controlled substances, including “marihuana” (defined as all parts of the plant Cannabis sativa L. 
containing more than 0.3 percent THC), based on their approved medical use and potential for 
abuse. Marihuana, also referred to as cannabis, is classified as a Schedule I controlled substance. 
The Drug Enforcement Administration (“DEA”), an agency of the U.S. Department of Justice, 
defines Schedule I drugs, substances or chemicals as “drugs with no currently accepted medical 
use and a high potential for abuse.” The U.S. Food and Drug Administration (the “FDA”), whch 
implements and enforces the FDCA, regulates, among other things, drugs used for the diagnosis or 
treatment of diseases. The FDA has not approved cannabis as a safe and effective treatment for 
any medical condition. The FDA has approved drugs containing CBD, a component of the plant 
cannabis sativa L., for a narrow segment of medical conditions. 

State laws that permit and regulate the production, distribution and medical-use of cannabis or 
adult-(recreational) use of cannabis are in direct conflict with the CSA, which makes cannabis and 
THC distribution and possession federally illegal. Although certain states and territories of the U.S. 
authorize medical-use cannabis or adult-use cannabis production and distribution by licensed or 
registered entities, under U.S. federal law, the possession, cultivation, and transfer of cannabis, 
THC and any related drug paraphernalia is illegal and any such acts are criminal acts under any 
and all circumstances under the CSA. Although the resulting issuer’s activities are expected to be 
compliant with applicable United States state and local law, strict compliance with state and local 
laws with respect to cannabis does not absolve the resulting issuer of liability under United States 
federal law, nor does it provide a defense to any federal proceeding which may be brought against 
the resulting issuer. 
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We are on a mission to create the most impactful cannabis company in 
the world, by combining best-in-class operations with leading voices in 

popular culture and social impact. 

We have the team, platform and balance sheet to become the winners of 
California and soon, the United States.

WE ARE THE LARGEST CANNABIS COMPANY 
IN CALIFORNIA BY REVENUE, 

INTEGRATED VERTICAL FOOTPRINT, 
BRAND PORTFOLIO, AND BALANCE SHEET.

44

THE PARENT COMPANY
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"Although we know we can’t fully redeem the injustices 
created by the ‘war on drugs’, we can help shape a brighter 

and inclusive future.   

The brands we build will pave a new path forward for a 
legacy rooted in equity, access, and justice. We’re creating 

something people can trust and we’re investing in our 
future, our people, and our communities.” 

─ Shawn “JAY-Z” Carter,  
Chief Visionary Officer

555Subversive Capital Acquisition Corp 5Subversive Capital Acquisition Corp.
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EXECUTIVE SUMMARY

LARGEST CANNABIS SPAC EVER:  The Parent Company brings together 
JAY-Z, Roc Nation, Caliva and Left Coast Ventures to consolidate and 
dominate California, the world’s largest cannabis market, through a 
transaction valued at up to $1.2B. 

PROVEN VERTICAL PLATFORM: Initial merger of two top California 
operators, Caliva and Left Coast Ventures, to create the most robust and 
sophisticated vertically integrated platform including cultivation, 
manufacturing, brands, retail and delivery. The Parent Company expects 
revenues of $185M in 2020 and $334M in 2021, excluding M&A activity.

BRAND POWERHOUSE: Brand strategy and cultural marketing guided by 
JAY-Z and Roc Nation leveraging unparalleled consumer reach and 
cultural influence to build the most valuable and scalable brands in 
cannabis.

UNRIVALED CONSUMER ACCESS: Vertically integrated omnichannel 
platform for scalability, operational efficiency, consumer access, and 
proprietary consumer data generation beats the illicit market on price, 
quality and convenience. 

CONSOLIDATION: Our experienced and proven M&A team will leverage 
our market-leading platform and balance sheet to consolidate California’s 
highly-fragmented and undercapitalized cannabis market1.

DOMINANT BALANCE SHEET: Up to ~$575M cash balance sheet to 
consolidate the California market while continuing to develop existing 
brand portfolio and position for national brand expansion1.

INDUSTRY-LEADING SOCIAL IMPACT:  The Parent Company Social 
Equity Ventures led by JAY-Z and Chief Social Equity Officer Desiree 
Perez to invest in Black and other minority cannabis entrepreneurs, initially 
funded with up to $10M, to set the standard for social equity impact in 
cannabis.

1. Assumes no redemptions  

6Subversive Capital Acquisition Corp.
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UNIQUE COMBINATION OF TOP CANNABIS OPERATORS AND CULTURAL ICONS

7

• Unparalleled influence  
• Cultural marketing playbook 
• Multi-billion-dollar consumer brand track record 
• Shareholder and investor 

• Low-cost sourcing, extraction and manufacturing  
leader 

• Diverse form-factor and product portfolio 
• Strong distribution footprint

• Most sophisticated omnichannel platform in cannabis 
• Fully vertically integrated operations 
• Consumer brand trusted by both new and experienced 

cannabis users 

OPERATIONAL  PLATFORM BRAND STRATEGY | SOCIAL IMPACT

SHAWN CARTER ENTERPRISES

#1 
2020E net revenue in California with over 

$185M from operations in 2020

5.6 M 

Units sold LTM in California1

20% 
Distillate market share in California2

>1.5M 
Direct-to-consumer (DTC) transactions  

completed since adult-use legalization

Up to 

$575M 
 Cash-in-trust to fuel M&A and growth3

1.48B+ 
Total follower count of Roc Nation roster

1. BDS Analytics, CA cannabis sales October 2019-September 2020 
2. Management estimate 
3. Reflects amount in trust at closing of initial public offering 
Note: Please see "Financial projections may prove materially inaccurate or incorrect" in "Appendix A - Certain Risk Factors" below. 
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AS CHIEF VISIONARY OFFICER,  
JAY-Z LEADS OUR BRAND STRATEGY, 
CULTURAL INFLUENCE AND SOCIAL 
IMPACT

One of the most recognized and celebrated entrepreneurs of our 

time, JAY-Z has built massive enterprise value across several 

consumer brands.   

JAY-Z joins our team as Chief Visionary Officer to guide brand 

strategy in partnership with Roc Nation’s roster of culture-

making artists, athletes, and influencers.  

A passionate change-maker, JAY-Z, along with Chief Social 

Equity officer Desiree Perez, will lead The Parent Company 

Social Equity Ventures, a corporate venture fund of up to $10M 

that will invest in Black and other minority-owned cannabis 

business. 

888888Subversive Capital Acquisition Corp.
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CALIFORNIA: THE LARGEST AND MOST INFLUENTIAL CANNABIS MARKET IN THE WORLD 

CALIFORNIA 
REPRESENTS  

22% OF THE U.S. 
STATE LEGAL CANNABIS 
MARKET OPPORTUNITY1

California Total Market Opportunity:  

(2025)1

Adults2

Tourists Annually3

279M

31M

$7.4B

2020 2021 2022 2023 2024 2025

7.46.8
6.0

5.2
4.4

3.6

CALIFORNIA REVENUE 
PROJECTIONS1

(US$ billions)

20 – 22
E CAGR:

 20.2%

WE HAVE UNIQUE 
COMPETITIVE 
ADVANTAGES IN 
CALIFORNIA

OUR ADVANTAGES SOLVES FOR:

VERTICAL INTEGRATION HIGH COMPLIANCE COSTS, TAXATION AND SUPPLY CHAIN VOLATILITY 

CULTURAL INFLUENCER IP AND MARKETING ADVERTISING AND MARKETING RESTRICTIONS

SCALABLE OMNICHANNEL E-COMMERCE LIMITED POINTS OF DISTRIBUTION

WITH AN ULTRA-COMPETITIVE LICENSE STRUCTURE AND CONSUMER MARKET, CALIFORNIA CREATES CANNABIS WINNERS 

1. BDS Analytics 
2. United States Census Bureau 
3. VisitCalifornia.com

999Subversive Capital Acquisition Corp.
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CALIFORNIA: RIPE FOR CONSOLIDATION, UNDERCAPITALIZED AND HIGHLY FRAGMENTED

Note: Active licenses shown per California Cannabis Portal as of 10/24/20 
1. BDS Analytics

STATE OF THE INDUSTRY: 

UNDERCAPITALIZED

HIGHLY FRAGMENTED

LEGACY OPERATORS

# OF CULTIVATORS  # OF MANUFACTURERS

# OF DISTRIBUTORS # OF CONSUMER BRANDS

                            # OF DELIVERY LICENSES

               # OF RETAILERS

6,061 892

313

705 C
U
M
U
L
A
T
I
V
E
 
M
A
R
K
E
T
 
S
H
A
R
E
1

BRAND RANKING BY LTM SALES IN CA

1              10               20              30              40              50…

100%

0%

1,159 1,000+

50%

Top 30 brands make up 
<50% of sales

Top 10 brands make up <30% of total sales 
No single brand has over single-digit market share

30%

101010Subversive Capital Acquisition Corp.
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THE CALI-FORMULA: OUR STRATEGY
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BRAND AWARENESS AND RECOGNITION3

SUCCESSFUL CONSUMER VENTURES & PARTNERSHIPS  

SOURCED  
BIOMASS

DIVERSE REVENUE STREAMS

LOW-COST FLOWER AND EXTRACT INPUTS

VERTICAL INTEGRATION1

500+farm  
procurement network

Premium  
cannabis flower

OWNED 
CULTIVATION

EDIBLES VAPES PRE-ROLLS

TOPICALS OTHER

Confections, 
chocolate, 
beverage

Distillate,  
high-terpene 

extracts

Infused and 
non-infused

Personal and body care 
THC and CBD

Tinctures, capsules, 
lozenges

BRANDED 
WHOLESALE

BULK 
WHOLESALE

DIRECT-TO-CONSUMER 
RETAIL AND DELIVERY

LARGE-SCALE MANUFACTURING ACROSS 7 FACILITIES

STOREFRONT

DELIVERY

DELIVERY COVERAGE BY CA POPULATION REACHED 

GEOGRAPHY 2020 2021 2022

LA/OC 30% 35% 35%

BAY AREA 15% 16% 20%

REST OF CA 6% 24% 33%

TOTAL 51% 75% 88%

OMNICHANNEL EXPANSION2

Anticipated direct-to-consumer 
locations by year-end 2022

JAY-Z AND ROC NATION BRAND PLAYBOOK

• Global icon and multi-billion dollar 
brand maker 

• Guides TPCO brand and cultural 
marketing strategy + social impact 

• Tastemaker with unparalleled reach 
and cultural influence  

• 3B+ media impressions to-date 
around Caliva cannabis partnership 

• Premier global entertainment company founded by JAY-Z 
• Represents 150+ top artists and 125+ top athletes 
• 1.48B combined social media followers and 136B potential 

media impressions in 2020 alone  
• Official partner of The Parent Company; providing product 

placement, branded content, endorsements and activations for 
omnichannel platform and brand portfolio  

111111Subversive Capital Acquisition Corp.
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THE CALI-FORMULA: OUR STRATEGY

ROBUST BRAND & PRODUCT ASSORTMENT5

We are a one-stop-shop for both consumers (DTC platform) and 
cannabis retailers (B2B distribution). 

Our brand and product portfolio addresses all consumer segments and 
covers all key categories across all price points, from value to 
premium. 

AGGRESSIVE M&A4

CA is highly fragmented and top operators are ready to 
consolidate. 

Potential M&A targets have been identified that expand 
market share and accelerate profitability.  

Strong balance sheet, synergistic vertical platform and an 
experienced M&A team position us to lead CA consolidation. 

Large Scale Cultivation 
Secure consistent, high-quality, low-cost flower and biomass 
for branded products 

Retail & delivery 
Accelerate direct-to-consumer platform expansion 

Wholesale Distribution 
Expand account base and margins, defend shelf space 

Branded Products 
Acquire hard-to-replicate brand communities,  formulations & 
processes

HIGH $

FLOWER   
PRE-ROLL

VAPE  
CONCENTRATES

EDIBLES 
BEVERAGE

CBD TOPICALS 
OTHER

LOW $ MID $
M&A PRIORITIES

12Subversive Capital Acquisition Corp.



Indoor

Storefront 
& Delivery

Caliva, Monogram 
Deli, Fun Uncle

Sisu 

Outdoor/Greenhouse 
Farm Network

Flower, Vape, 
Gummy Exp. ! 

Sol Distro.
Caliva 

Self-Distrib.

Preroll, Vape, Edible, 
Topicals, Beverage

+M&A

Marley, JEF

+M&A

+ Organic 
Expansion

+M&A

BRINGING TOGETHER CALIFORNIA’S MOST ROBUST VERTICALLY INTEGRATED PLATFORM

Subversive Capital Acquisition Corp. 
PROPRIETARY & CONFIDENTIAL
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500+ farm procurement network  
Premium indoor cultivation facility

2,700 kg per month distillate extraction capacity 
Currently providing 20% of distillate sold in legal California market 

7 manufacturing facilities; one of the largest manufacturers in CA 
Operating capacity to meet 20% of market demand for flower, 
vape, and pre-roll

Brand and cultural marketing strategy led by JAY-Z  and Roc Nation 
17 brands and 250+ SKUs across all major product categories in 
THC and CBD

5 strategically-placed distribution hubs across CA  
450+ actively distributed retail accounts

Single user-centric omnichannel portal caliva.com 
Delivering to 51% of CA population; expecting to reach 88% by 2022 
Physical locations for pickup and delivery: 16 by end of 2021 
Proprietary consumer data fuels personalized recommendations  
and influences product strategy for The Parent Company

CULTIVATION

EXTRACTION

MANUFACTURING

BRANDING

OMNICHANNEL 
RETAIL AND 
DELIVERY

DISTRIBUTION
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CA VAPE SALES BY SIZE AND ASP: Q1-Q3 2020

$0M

$40M

$80M

$120M

$160M

Sub-$20 $20-25 $25-30 $30-35 $35-40 $40-45 $45-50 $50-55 $55-60 $60+

500mg 1000mg

$355M of 1g Vape Sales 

through first 9 mos. of 2020 

94% ASP above $40 

Large under $40 opportunity

POWER OF THE PLATFORM: UNMATCHED PRODUCT ECONOMICS
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CURRENT VALUE-TIER VAPE

GROSS 
PROFIT

TPCO VALUE-TIER VAPE 
Estimated launch Q2 2021

EXTRACTION

MFG & BRANDING

RETAIL AND 
DELIVERY

DISTRIBUTION

GROSS 
MARGIN

$2.20 40%

23%$2.32

$2.50 20%

$12.50 50%

GROSS 
PROFIT

GROSS 
MARGIN

PRICE TO CUSTOMER PRICE TO CUSTOMER

$20.00$25.00

$14.52 73%

20% DISCOUNT

Note: Vaporizer market data provided by BDS Analytics 



EXTENSIVE MANUFACTURING FOOTPRINT 

EUREKA EXTRACTION AND VAPE MFG. 
Produces 20% of distillate sold in California 
Capacity of 9M vape cartridges per year

SAN JOSE CULTIVATION AND FLOWER MFG. 
Capacity of 3M jars/bags of flower per year

COSTA MESA AND 
SANTA ROSA MFG. 
AND DIST. 
FACILITIES 

Full brewery and 
canning line with 
capacity of 3M 
beverages per year 

Mfg. capacity of 6M 
jars/bags of flower per 
year and 7.3M pre-rolls 
per year

LARGE SCALE, AUTOMATED MANUFACTURING 
SUPPORTS ALL FORM-FACTORS

SEVEN FACILITIES 

•COSTA MESA, LOS ANGELES, SAN JOSE, 
OAKLAND, SANTA ROSA, EUREKA/ARCATA (X2) 

•50,000 TOTAL LICENSED SQ.FT. 
•FORM-FACTOR SPECIALIZED

COMPETITIVE PRODUCTION COSTS 

•FLOWER, PRE-ROLL, VAPE AND GUMMY 
AUTOMATION  

PRODUCING ALL MAJOR FORM-FACTORS 

•FLOWER BAGS/JARS. PRE-ROLLS, VAPE 
CARTRIDGES, SPECIALTY CONCENTRATES, 
GUMMIES, CHOCOLATES, MINTS, CAPSULES, RTD 
BEVERAGE, TEA BAGS, TOPICALS, BATH AND 
BODY CARE (CBD AND THC) 

•NANO-EMULSIFICATION TECHNOLOGY FOR 
BEVERAGES AND EDIBLES

15Subversive Capital Acquisition Corp.



WIDE-REACHING DISTRIBUTION FOOTPRINT

16

HCBD DISTRIBUTION PARTNERS

THC: FULL STATE COVERAGE 

•5 DISTRIBUTION HUBS: SANTA ROSA, BRISBANE, SAN 
JOSE (X2), COSTA MESA 

•61K TOTAL LICENSED SQ.FT. 
•DELIVERS TO ANY STORE IN CALIFORNIA WITHIN 72 
HOURS

THC: STRONG ACCOUNT PENETRATION 

•SERVING 450+ ACTIVE ACCOUNTS OUT OF ~650-700 
TOTAL DOORS IN CALIFORNIA 

•DEDICATED SALES TEAM

CBD: BEST DISTRIBUTION FOOTPRINT 

•2,500+ ACTIVE NATURAL CHANNEL DOORS 
•PARTNERED WITH THE BEST DISTRIBUTORS IN THE 
NATION

SELF-DISTRIBUTING CANNABIS TO THE 
MAJORITY OF DISPENSARIES STATEWIDE, 
AND PARTNERING WITH THE BEST 
DISTRIBUTORS NATIONWIDE FOR CBD 

16Subversive Capital Acquisition Corp.
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PIONEERING OMNICHANNEL PLATFORM IN CANNABIS 
CONVENIENT AND SAFE WITH ENTRY POINTS FOR ALL CONSUMERS

BRICK & MORTAR

DELIVERYPICKUP

CALIVA.COM

“Drive-up” Option  
and other delivery methods to suit 
consumer preference 
 
In-store & Curbside Pick-up

$65 
AVG. ORDER 

VALUE

Highly scalable: reaching 51% of 
Californians out of 5 locations; 
Expected to reach 88% by 2022 

Express and scheduled delivery 

34% depot-level contribution 
margin in April 2020

Three stores open in San Jose and Bellflower 

27% 4-wall EBITDA margins at flagship store 

New storefronts  opening in 2021/2022: Bay Area (x2), 
Los Angeles (x2), Central Valley (x2), and four 
additional locations. 

% OF BUSINESS ONLINE BRICK AND 
MORTAR

FEB 2020 45% 55%

OCT 2020 68% 32%

COVID ACCELERATED MASSIVE CONSUMER 
SHIFT TO ONLINE ORDERING

$20 
Customer 

Acquisition cost 

30%  
avg. contribution 

margin

75%  
orders placed on 

mobile

50%  
Owned brands 

share of DTC sales

12.5% 
conversion rate on 

caliva.com

UNIFIED DIGITAL SHOPPING PLATFORM FOR “CANNABIS ON YOUR TERMS”, GENERATING 

PROPRIETARY CONSUMER INSIGHTS AND DATA  

Note: YTD 2020 figures 

$100 
AVG. ORDER  

VALUE

171717Subversive Capital Acquisition Corp.

http://caliva.com


Subversive Capital Acquisition Corp.
PROPRIETARY & CONFIDENTIAL 

OUR BRAND PORTFOLIO IS THE LARGEST IN CALIFORNIA, 
ADDRESSING ALL USER SEGMENTS

18
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units sold LTM in California; 
20+ form-factors1

CBD Topical and Bath brand  
in natural channel - 

SoulSpring2

Average product margins on 
owned brands sold direct-to-

consumer

Active dispensaries  
in California

Active natural channel stores 
nationwide

2020E 
branded revenue

BRAND HIGHLIGHTS

17 owned and licensed brands offering over 20 form-factors 

MONOGRAM was the most publicized cannabis brand launch with 1.1B impressions 

Caliva “Z Cube” 2019 High Times best Hybrid flower 

Licensed IP from Carlos Santana, Mickey Hart (Grateful Dead), and Marley Family 

5.6 M #1 60%+

450+ 2,500+ $61M

1. BDS Analytics, CA cannabis sales October 2019-September 2020 
2. SPINS 
Note: figures represent management estimates
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REFINING STANDARDS. REDEFINING GROWTH. 

THE FIRST IN A HOUSE OF BRANDS GUIDED BY JAY-Z. 

MONOGRAM MARKS A NEW CHAPTER IN CANNABIS DEFINED 

BY DIGNITY, CARE AND CONSISTENCY. IT IS A 

COLLECTIVE EFFORT TO BRING THE BEST, AND A HUMBLE 

PURSUIT TO DISCOVER WHAT THE BEST TRULY MEANS. 

PROGRESS IS ENDLESS. 

PRODUCT LAUNCHING IN-STORE AND ONLINE Q42020

BRAND TEASE 10.23.20 

SECURED COVERAGE: 166 MEDIA PIECES 

IMPRESSIONS: OVER 1̀B IN FIRST 48 HOURS

Subversive Capital Acquisition Corp 1919Subversive Capital Acquisition Corp.

PRODUCT LAUNCH 12.10.20 

SECURED COVERAGE: 239 MEDIA PIECES 

IMPRESSIONS: OVER 8̀00M IN FIRST 48 HOURS
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JAY-Z BRINGS A MULTI-BILLION-DOLLAR CONSUMER BRAND TRACK 
RECORD TO ROLE AS VISIONARY BRAND LEADER OF THE PARENT COMPANY

A.K.A. Ace of Spades, Armand de Brignac is the pinnacle 

of luxury in spirits and the champagne of choice for the 

world’s cultural icons and most high-profile events. 

• 277K total followers 

• Sold in 80 countries worldwide 

• 40% annual sales growth 

• Critically acclaimed for its uncompromising quality 

• Placement at JAY-Z’s The Brunch and The Gold Party, 

Tidal X events, and the Shawn Carter Foundation Gala 

CASE STUDY: ARMAND DE BRIGNAC

JAY-Z’S CULTURAL BRAND MARKETING PLAYBOOK CAN BE APPLIED TO ANY 

CONSUMER PRODUCT.

JAY-Z’S UNMATCHED INFLUENCE AND RELATIONSHIPS   

CAN HELP DRIVE UNPRECEDENTED MAINSTREAM ENGAGEMENT  

WITH THE PARENT COMPANY BRANDS.

Subversive Capital Acquisition Corp. 
PROPRIETARY & CONFIDENTIAL
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INDUSTRY-FIRST BRAND PARTNERSHIP WITH ROC NATION, THE WORLD’S 
PREEMINENT ENTERTAINMENT COMPANY

Total Roc Nation Follower Count Potential social media impressions in 
2020

1.48B 136B

FOUNDED BY JAY-Z, ROC NATION IS A PREMIER ENTERTAINMENT ORGANIZATION 

REPRESENTING SOME OF THE WORLD’S MOST RECOGNIZED ARTISTS AND ATHLETES.  

ROC NATION’S CULTURAL IMPACT CAN BE FELT IN EVERY CORNER OF THE GLOBE.  

BEYOND ITS CLIENT SERVICES, ROC NATION HAS BEST-IN-CLASS MARKETING AND 

STRATEGY CAPABILITIES THAT CAN CAPTURE THE COLLECTIVE VALUE AND INFLUENCE 

OF ITS ROSTER UNLIKE ANY COMPANY IN ENTERTAINMENT. 

250M+
Album equivalents sold

275+
Top global artists, personalities 

and athletes represented

Subversive Capital Acquisition Corp. 
PROPRIETARY & CONFIDENTIAL

Note: figures represent Roc Nation management estimates
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ASPIRATIONAL MARKETING DRIVEN BY INSPIRATIONAL INFLUENCERS

NEW BRAND VENTURES 

SOCIAL MEDIA ACTIVATION 

BRAND CAMPAIGNS 

CONTENT COLLABORATIONS

LIVE MUSIC & STREAMING ACTIVATIONS 

EVENTS PLACEMENT & GIFTING 

SOCIAL IMPACT INITIATIVES 

PR & MEDIA PRODUCT PLACEMENT
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NATIONAL EXPANSION: ASSET-LIGHT STRATEGY WITH SCALABLE BRANDS

Subversive Capital Acquisition Corp. 
PROPRIETARY & CONFIDENTIAL

EXPANSION MARKETS OF INTEREST

1. Washington, Oregon 
2. New York Will Legalize Marijuana By April And Regulate CBD-Infused Drinks, Governor’s Advisor Says. Marijuana Moment. October 2020 
3. Grandview research 
     Note: All market size estimates other than New York: BDS Analytics

New York, plus neighboring New Jersey and Connecticut, is the home of our 
Chief Visionary Officer JAY-Z; The Parent Company brands will have an 
outsized influence there. 

New Jersey, expected to be a $1B+ market, legalized adult-use cannabis in 
November 2020. New York is expected to follow suit through a budget 
measure in early 2021, accelerated by COVID-19 related budget deficits.2  

The Tri-State Area of NY, NJ and CT is expected to be a massive $8.9B 
market opportunity by 2025 given its nearly 32M population, high cannabis 
consumption rates, and high household income in the N.Y.C. metro area3.

ENTERING THE TRI-STATE AREA

Legal spending in 2025 Legal spending in 2025

Legal spending in 2025 Legal spending in 2025

$2.9B
TRI-STATE AREA (NY,NJ,CT) ILLINOIS & MICHIGAN

FLORIDA NORTHWEST1

$8.9B

$2.6B$2.6B

UNLIKE THE CAPEX-HEAVY M.S.O. MODEL, THE PARENT 

COMPANY PLANS TO GROW ITS BRAND EQUITY IN 

CALIFORNIA AND EXPAND TO NEW STATES VIA ASSET-LIGHT 

LICENSING OR CO-MANUFACTURING PARTNERSHIPS.  

22Subversive Capital Acquisition Corp 2222Subversive Capital Acquisition Corp.
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STEVE ALLAN DREW KORNREICH

CEO Chief M&A Officer

DENNIS O’MALLEY

President, Caliva 
COO, TPCO

BRETT CUMMINGS

President, Left Coast Ventures 
CFO, TPCO

SHAWN “JAY-Z” CARTER

Chief Visionary Officer

JUDITH SCHVIMMER LAUNY SENEE

EVP, AccountingGeneral Counsel, U.S. 
Business Affairs

COLIN BROWNJOHN FIGUEIREDO

President, Sisu 

ANN PELTZ

EVP, Marketing Chief Legal Officer

STEVE WINCHELL

EVP, Product

THE MOST CAPABLE TEAM IN CANNABIS: LED BY EXPERIENCED OPERATORS WITH CONSUMER, 
TECHNOLOGY AND FINANCE BACKGROUNDS 

Subversive Capital Acquisition Corp 2323Subversive Capital Acquisition Corp.

DESIREE PEREZ

Chief Social Equity Officer
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CAROL BARTZ 
DIRECTOR

MICHAEL AUERBACH 
DIRECTOR

LELAND HENSCH 
DIRECTOR

AL FOREMAN 
DIRECTOR

DANIEL NEUKOMM 
DIRECTOR

DESIREE PEREZ  
OBSERVER

OUR BOARD BRINGS DEEP EXPERIENCE IN CONSUMER, ENTERTAINMENT, TECHNOLOGY AND 
FINANCE LEADERSHIP

JEFFRY ALLEN 
DIRECTOR
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RETAIL

• Expand from 3 retail locations to 15+ 
• 2 flagship stores in Los Angeles opening 2021 
• Additional stores in Central Valley, Central Coast, and SoCal

BRANDED WHOLESALE

• Product innovation: 
• Monogram premium house of brands development  
• Value-tier expansion in both flower and vape 

• Grow distribution footprint; 
• Expand with market from 450+ doors to 950+ doors

0

150

300

450

600

2020 2021 2022

$243M

$86M

$21M

$105M

$48M

$21M $157M
$117M

$44M

$89M$83M$99M

2020 E 2021 E 2022 E

$185M

$334M

$593M 
DELIVERY

• Expand from 6 delivery depots to 20+ 
• Growth areas: Los Angeles, Bay Area, Central Valley 
• Expansion areas: Inland Empire, Orange County, San Diego 

• Expand reach from 51% of CA population to 88% 
• Aggressive user acquisition spend: 

• Avg. monthly revenue per depot grows from $0.5M to $1.2M 
• Loyalty program focused on high-AOV users

REVENUE GROWTH DRIVEN BY DELIVERY SCALE-UP, SUPPLEMENTED WITH 
WHOLESALE DISTRIBUTION AND PRODUCT PORTFOLIO EXPANSION

Note: Please see "Financial projections may prove materially inaccurate or incorrect" in "Appendix A - Certain Risk Factors" below. 

25

BULK WHOLESALE

• Leverage cultivation network and extraction + processing capacity to 
maintain diversified revenue stream  while transitioning to branded DTC

Subversive Capital Acquisition Corp 25
Subversive Capital Acquisition Corp. 
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Note: Please see "Financial projections may prove materially inaccurate or incorrect" in "Appendix A - Certain Risk Factors" below. 
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$32M

$48M

$64M

$80M

Q1 2021 Q2 2021 Q3 2021 Q4 2021 Q1 2022 Q2 2022 Q3 2022 Q4 2022

DELIVERY REV RETAIL REV WHOLESALE REV BULK REV ADJ. EBITDA OWNED BRAND % OF DTC REV GROSS MARGIN

DTC EXPANSION, OWNED BRANDS PENETRATION AND OPEX EFFICIENCIES WILL DRIVE EBITDA

• Gross margins grow with DTC share of total revenue: 
• DTC footprint expected to grow to 15+ retail and 

20+ delivery locations by end of 2022 
• Continued expansion of user base in each region 

through user acquisition investment  
• DTC is higher margin than wholesale and bulk 

• Owned brand penetration of DTC sales drives gross 
margins due to higher overall product margins

26Subversive Capital Acquisition Corp.
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FINANCIAL PROJECTIONS (PRO FORMA)

KEY HIGHLIGHTS

• Significant historical investment in omnichannel platform, brand/product portfolio, world-class team, 

manufacturing & distribution footprint positions us to rapidly scale revenue moving forward  

• Shift to direct-to-consumer with focus on owned brands enhances gross margin and EBITDA realizations  

• Expansion of omnichannel footprint (delivery depots have short payback periods) and brand IP provides 

CAPEX-light revenue growth and geographic expansion opportunities 

• Use strong balance sheet and vertical platform to capitalize on massive California consolidation opportunity

$0

$150

$300

$450

$600

2019 A 2020 E 2021 E 2022 E

$593

$334

$185
$110

REVENUE GROSS PROFIT ADJUSTED EBITDA

Note: Please see "Financial projections may prove materially inaccurate or incorrect" in "Appendix A - Certain Risk Factors" below.  
Note: Please see “Appendix B - Adjusted EBITDA Definition” in Appendix
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PRO FORMA CAPITALIZATION
(US$ millions)

SOURCES & USES

• Total upfront equity consideration of $500M 

o 92% share consideration ($460M) and $40M cash1 

• Post-closing earn-out structure 

o Up to 22M shares issuable subject to share price milestones between $13 and $21 

• $36.5 million private placement to support transaction  

o Cash component of transaction satisfied  

• Transaction expected to close in January 2021

Earn out structure: released in three equal tranches based on 20-day VWAP targets of $13, $17, and $21 for Subversive common 
shares, respectively; shares can be granted up to two years following the closing of the Qualifying Transaction, with the option to 
extend to three years with board approval

3.    Includes 57.5M Class A shares, all founder shares except 5.6M tied to share price targets, 46.0M shares to 
vendors, 3.9M PIPE shares and 0.5M share net cash adjustment – pro forma share count excludes 35.8M warrants 
with $11.50 strike price 
Note: Debt and cash balances reflect management estimated cash and ITM warrant proceeds expected at closing 
Note: Assumes zero redemptions 

➢ Total of 15.2M shares 

➢ 5.6M shares subject to trading price 
thresholds of $13, $17 and $21  

➢ 3.8M shares subject to post-close cash 
target or $18 share price2 

➢ 0.8M cancelled for no consideration

ALIGNMENT OF FOUNDERS’ SHARES

1. Subject to redemptions, up to $22.9M capable of being converted to vendor take back notes at option of the SPAC 
2. Up to 3.8M shares transferable to target subject to thresholds being met at or post-closing.  Shares subject to cash on hand at 
closing plus capital raised in the first twelve months equal to a minimum of $225 mm, or shares trading at a 20-day VWAP of 
$18.00 within 12 months of closing 

Class A (IPO)
49%

Vendors
40%

Founders
8%

PIPE 
3%

Subversive Capital Acquisition Corp.

1 

Total Shares Outstanding 116.7
Share Price $10.00
Equity Value 1,167
Add: Debt 10
Less: Cash (562)
Enterprise Value 614

Trading Metrics 2021E 2022E" " "

TEV / Revenue 1.8x 1.0x
Revenue 334 593

3

(US$ millions)

Sources
Funds in Escrow Post Redemptions $583
Shares Issued to Vendors $460
PIPE Proceeds $37
Cash on Hand $15

Total Sources $1,094
Uses

Purchase Price Paid in Equity $460
Purchase Price Paid in Cash $40
Transaction Costs and Other Expenses $31
Remaining Working Capital $562

Total Uses $1,094
$423

$431
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IN ACCORDANCE WITH SECTION 13.7(4)(b) OF NATIONAL 
INSTRUMENT 41-101 - GENERAL PROSPECTUS REQUIREMENTS, 
ALL THE INFORMATION RELATED TO COMPARABLES AND ANY 
DISCLOSURE RELATING TO THE COMPARABLES, WHICH IS 
CONTAINED IN THE PRESENTATION TO BE PROVIDED TO 
POTENTIAL INVESTORS, HAS BEEN REMOVED FROM THIS 
TEMPLATE VERSION FOR PURPOSES OF FILING ON THE SYSTEM 
FOR ELECTRONIC DOCUMENT ANALYSIS AND RETRIEVAL (SEDAR) 
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THE PERFECT STORM; THE RIGHT TIME

Post-election regulatory tailwinds put 
The Parent Company at a significant 

discount to market comps.

Leading vertical omnichannel 
platform  in California.

Unique cultural marketing 
strategy to bring unparalleled 

awareness to our brands.

World-class management team 
with cannabis and blue-chip 

experience.

California is the largest market and 
consolidation opportunity in 

cannabis.

The Parent Company is 
expected to have one of the 

strongest balance sheets in 
the industry.
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FOUNDED IN 2015, CALIVA IS THE BAY AREA'S PREMIER VERTICALLY INTEGRATED OPERATOR  
AND ONE OF CALIFORNIA’S MOST RECOGNIZED CANNABIS BRANDS

100,000 SQ. FT. CULTIVATING, MANUFACTURING, AND DISPENSING FACILITY IN SAN JOSE IS A MODEL FOR 
OMNICHANNEL RETAIL EXPERIENCE, MANUFACTURING OPERATIONS AND COMPLIANCE

CALIVA’S FLAGSHIP SAN JOSE RETAIL LOCATION IS FREQUENTLY RANKED AMONG THE BEST IN THE US 
AND ENTERTAINERS TO BUILD THE MOST VALUABLE AND SCALABLE BRAND IP IN CANNABIS

SELLS 70+ FIRST AND THIRD-PARTY BRANDS ON ITS RAPIDLY-GROWING DTC OMNICHANNEL PLATFORM CALIVA.COM, 
OFFERING EXPRESS AND SCHEDULED DELIVERY, CURBSIDE & IN-STORE PICK-UP, PLUS WALK-INS

PRODUCES AND DISTRIBUTES PREMIUM FLOWER, PRE-ROLLS, EDIBLES, VAPE AND TOPICALS UNDER FIVE OWNED BRANDS  
THAT CATER TO BOTH NEW AND EXPERIENCED CANNABIS USERS

CURRENTLY SELLING OWNED BRAND PORTFOLIO TO 150 ACTIVE ACCOUNTS

CALIVA.COM CURRENTLY REACHES 51% OF CALIFORNIANS OUT OF 6 DELIVERY AND RETAIL LOCATIONS; EXPECTING TO 
EXPAND TO 20+ DELIVERY LOCATIONS AND 15+ RETAIL LOCATIONS, REACHING 88% OF CALIFORNIANS BY 2022

PROFESSIONAL EXECUTIVE TEAM, NOTABLE SHAREHOLDERS AND BOARD MEMBERS

ASSORTED PRODUCTS

CALIVA: THE MOST TRUSTED NAME IN CANNABIS  
VERTICALLY INTEGRATED CALIFORNIA OPERATOR WITH EXPERIENCED LEADERSHIP,  
A TRUSTED CONSUMER BRAND AND A LEADING DTC OMNICHANNEL PLATFORM
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LEFT COAST VENTURES PORTFOLIO 

Stage Company Focus

Flower procurement, 
extraction and 
manufacturing 

Low-cost, large-scale extractor supplying 20% of distillate in 
California and manufacturing vape products for top brands. 
Relationships with 500+ farms; currently buying over 200,000 
lbs of biomass per year.

Brands, Manufacturing   
& Distribution (THC)

Manufacturing a wide range of flower, pre-rolls, vape, edibles, 
beverage (full brewery and canning line) and other form-factors 
under 9 brands. Unique brand IP from the Marley Family, The 
Grateful Dead’s Mickey Hart, and Carlos Santana. Distributing 
to 400+ active accounts.

Brands, Manufacturing   
& Distribution (CBD)

Owns and manufacturers top CBD brands Soulspring (2500+ 
stores, market leader in Bath and Topicals) and ProVault; in-
house development/manufacturing of CBD line extensions for 
existing cannabis brands.

DIVERSIFIED CANNABIS AND HEMP HOLDING COMPANY WITH UNIQUE BRAND IP, LOW-COST INPUTS, AND SCALE MANUFACTURING OF ALL FORM-FACTORS

Mirayo by Santana

Mind Your Head by Mickey Hart

Brewery and canning line 

Soul Spring, #1 CBD topical

LEFT COAST VENTURES: LEADING CALIFORNIA OPERATOR FOCUSED ON LOW-COST 
PROCUREMENT, EXTRACTION, MANUFACTURING AND BRANDS 
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Shawn "JAY-Z" Carter is not just the first hip-hop artist to be inducted into the Songwriters Hall of Fame or just a 22-time GRAMMY award-winner. With 

multiple businesses, accolades across the recording and film industries, recognition throughout the philanthropic community and strong relationships 

with global investment leaders like Warren Buffet, Shawn “JAY-Z” Carter is the most globally dominant force of popular culture.

Steve Allan is President and CFO of Caliva, responsible for Finance, Accounting, Investor Relations, Direct to Consumer Business and Product. For the 

decade prior to joining Caliva in 2017, Steve was the Head of SVB Analytics and SVB Securities Strategic Advisory, responsible for the three areas of 

information services: Strategic Advisory Services, Compliance Valuations, and Insights. Before SVB, he worked with J.P. Morgan Chase in New York. 

Dennis O’Malley is CEO of Caliva, where he led a 10x increase in revenue over the course of three years. Before joining Caliva in 2017, Mr. O’Malley was 

CEO of a venture-backed software company that enabled lifestyle brands like Nike, Adidas, The North Face, Red Bull, Reebok, to leverage ambassador 

marketing programs. The company was sold in 2016. Mr. O’Malley holds multiple technology patents as well as an MBA from Santa Clara University.

Brett led Left Coast Ventures through the successful acquisition and integration of 3 business units and growth of over $100M revenue in 2020. Before 

joining Left Coast Ventures as CEO, Brett served as Partner and CFO of venture capital firm 8VC, where he raised and managed $3 billion in 7 years. 

Previously, Brett was CFO and COO of growth equity fund Formation 8 Partners.  Brett earned his BS in Finance and Accounting from Indiana 

University’s Kelley School of Business. 

Drew has spent his entire career in large-scale consolidations, M&A and investing. Since 2013, Drew has deployed over $80 million, including in the 

legal cannabis  industry. Drew was the Co-Founder, President and GC of HighTower Advisors, the country’s leading independent wealth-

management firm, which now manages ~$85B  in assets across 50+ offices, where he sourced, negotiated and consummated financings totaling 

$200 million. Drew holds a M.B.A. from Northwestern University, Kellogg School of Management and a J.D. from Loyola University Chicago - School 

of Law.

Ann Peltz leads marketing for Left Coast Ventures, where she has driven growth for a portfolio of over 15 brands and developed partnerships with 

recognized talent such as Carlos Santana and Mickey Hart. Prior to Left Coast Ventures, she served as VP Marketing for DTC wine business, The Perfect 

Sip, and ran her own marketing strategy consulting firm. Previously, she managed the world’s largest wine brand at E&J Gallo Winery (Barefoot Wine & 

Bubbly) and ran corporate branding at Shaklee, the largest natural nutrition company. Ann has earned degrees from Stanford Graduate School of 

Business and St. Mary’s College of California.

Shawn “JAY-Z” Carter
Chief Visionary Officer

Steve Allan
CEO

Brett Cummings
President, Left Coast 

Ventures 
CFO, TPCO

Dennis O’Malley
President, Caliva 

COO, TPCO

Drew Kornreich
Chief M&A Officer

MANAGEMENT BIOS
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Ann Peltz
EVP, Marketing

Subversive Capital Acquisition Corp 34
Subversive Capital Acquisition Corp. 
PROPRIETARY & CONFIDENTIAL
Subversive Capital Acquisition Corp. 
PROPRIETARY & CONFIDENTIAL
Subversive Capital Acquisition Corp 3434Subversive Capital Acquisition Corp.



Subversive Capital Acquisition Corp. 
PROPRIETARY & CONFIDENTIAL

X
Subversive Capital Acquisition Corp. 
PROPRIETARY & CONFIDENTIAL

Mr. Figueiredo has led SISU to grow more than 3,000% since 2018, from the founding team to 100 employees and more than a $100M revenue run rate in 

2020 servicing some of the largest brands in the industry. Prior to Sisu, John led a global team of 11 software developers at Teespring. Mr. Figueiredo 

received his Bachelors from the University of Oregon. 

Colin joins from a cross-functional legal/corporate development role at Tilray where he assisted the first cannabis IPO on a major US stock exchange and 

led negotiations for several industry hallmark transactions, including a cannabis-beverage joint venture with the world’s largest brewer. Previously, Colin 

worked as a corporate attorney at Skadden focusing on Canada/US cross-border matters. Colin obtained a JD/MBA from Queen's University.

Judith has been practicing law in California for over 15 years and has deep experience in regulated industries, including as in-house counsel at Jackson 

Family Wines and General Counsel at Lagunitas Brewing Company. While at Heineken-owned Lagunitas, Judith was integral in bringing to market the first 

U.S. cannabis product sold under a global alcohol brand name. In her current role as general counsel to Left Coast Ventures, she oversees the company’s 

portfolio of brands that work at the cutting edge of cannabis cultivation, manufacturing, distribution, and consumer products.

Steve has over 20 years of leadership positions in Research and Development with large multi-national Consumer Packaged Goods companies. Steve 
spent 14 years at Clorox where he led the Homecare R&D team responsible for innovation of the $1.3B Homecare business. Steve previously managed the 
Burt’s Bees R&D team while at Clorox where he became interested in the power of plant-based solutions to solve consumer problems. Steve has 
managed product development from discovery to commercialization and brings an innovation mindset along with critical process knowledge to The 
Parent Company that will help identify consumer unmet needs to innovate against. Steve has a B.S. in Chemistry and a M.S. in Chemical Engineering.

With over 25 years in Corporate Finance, including 5+ in the California Cannabis industry, Launy has helped high tech, life science and cannabis CEOs 

navigate the confusing laws and regulations, steep taxes and accounting problems unique to their industries.

MANAGEMENT BIOS
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Colin Brown
Chief Legal Officer

John Figueiredo
President, Sisu 

Judith Schvimmer
General Counsel, U.S. 

Business Affairs

Lawny Senee
EVP, Accounting

Steve Winchell 
EVP, Product
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STOREFRONTDELIVERY
Anticipated direct-to-consumer 
locations by year-end 2022

BAY AREA

Population Covered: 7.7M (20% of CA) 

Major Cities: San Francisco, San Jose, Oakland 

Operating Depots: 2 in San Jose and Brisbane 

Expansion Depots: 1 unlimited license + 1 application 

Dec. 2022 Delivery Revenue: $7.2M ($1.8M/depot) 

Omnichannel Support: 1 flagship in San Jose and 1 
supporting store operating + 2 planned applications 

LOS ANGELES
Population Covered: 10.0M (25% of CA) 

Major Cities: Los Angeles, Santa Monica, Long Beach 

Operating Depots: 2 in Bellflower and Culver City 

Expansion Depots: 2 licenses awarded in LA + 2 acq. 

Dec. 2022 Delivery Revenue: $8.7M ($1.4M/depot) 

Omnichannel Support: 2 flagship storefronts in LA 
planned with 3 supporting storefronts (1 operating)

CENTRAL VALLEY

Population Covered: 6.0M (15% of CA) 

Major Cities: Sacramento, Fresno, Bakersfield 

Operating Depots: 1 in Hanford 

Expansion Depots: 1 unlim. license + 1 appl. + 1 acq. 

Dec. 2022 Delivery Revenue: $4.3M ($1.1M/depot) 

Omnichannel Support: 1 storefront in Hanford to open in 
April 2021 + 2 acquisitions + 1 application

SAN DIEGO

Population Covered: 3.3M (8% of CA) 

Major Cities: Chula Vista, San Diego, Oceanside,  

Operating Depots: 0; Chula Vista will open Q1 2021 

Expansion Depots: 1 application + 1 acquisition 

Dec. 2022 Delivery Revenue: $2.5M ($0.8M/depot) 

Omnichannel Support: 1 storefront planned through 
acquisition + 1 planned through application

REST OF CALIFORNIA

Population Covered: 7.3M (19% of CA) 

Pop. Centers: Orange County, Riverside, Central Coast 

Expansion Depots: 1 license mid-2021, 2 appl. + 1 acq. 

Dec. 2022 Delivery Revenue: $3.0M ($0.7M/depot) 

Omnichannel Support: All locations to incl. storefront
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MONTHLY DELIVERY REVENUE BY GEOGRAPHY: 2021-2022

37
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CENTRAL VALLEY

SAN DIEGO

REST OF CALIFORNIA

January 2021  
Delivery Rev.: $2.3M 

Operating Depots: 6

December 2021 
Delivery Rev.: $13.5M 

Operating Depots: 15

December 2022 
Delivery Rev.: $25.6M 

Operating Depots: 21
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Note: Please see "Financial projections may prove materially inaccurate or incorrect" in "Appendix A - Certain Risk Factors" below. 



DELIVERY UNIT ECONOMICS PER TRANSACTION

Q1 2020 Q2 2020 Q3 2020 Forecast 2021 Forecast 2022
Revenue $93 $103 $99 $90 $90
COGS $45 $49 $48 $36 $34
Gross Profit $48 $54 $52 $54 $56

 Other Variable Costs
 Driver Costs (Burdened) $21 $19 $21 $17 $15
 Payment Processing $3 $3 $3 $2 $2
Contribution Margin $24 $31 $28 $35 $39
 26% 31% 28% 39% 43%
Other Costs
 Depot Staff $10 $7 $7 $5 $3
  Other Admin Staff $2 $2 $2 $2 $2
  Rent – Active Properties $4 $3 $3 $3 $3
  Marketing $4 $4 $5 $16 $8
  Other SG&A $7 $5 $5 $4 $3
Total Fixed Expenses $27 $20 $22 $24 $19

Operating Profit (Active) -$2 $11 $6 $5 $20
Operating Margin -2% 11% 6% 6% 22%

Gross Margin Improvement:  
• Increased first-party sales with wider house 

of brands available  
• Improved margin on third-party brands due 

to SKU consolidation and bulk purchasing

Driver Efficiency:  
• Scheduled delivery allows for optimized 

routing and higher deliveries-per-driver-hour 
• Express delivery enables faster delivery 

and reduced processing time 
• Together these two initiatives can reduce 

cost-per-delivery by ~5%

Operating Leverage/Tech 
Improvements 
• Near-term investment in marketing to acquire 

customers in existing and planned geographies  
• POS & workflow automations 
• Data-driven shift planning

Assumptions: Payroll burden – FT 18%, PT 10%; Payment Processing 3%; Driver and staff costs exclude one-time severance payments and other special payments; Other Costs include Security, Utilities, Supplies, etc.  Decline in revenue per 
delivery in 2021 and 2022 captures expected lower average order value from geographic expansion into new territories with different demographics and the introduction and promotion of more value-tier Parent Company products. Marketing 
budget increases starting 2021 to be offset by expected increased customer base and increased order volume, thereby spreading fixed expenses over larger number of orders and reducing per-delivery costs.

Note: Please see "Financial projections may prove materially inaccurate or incorrect" in "Appendix A - Certain Risk Factors" below. 
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MONTHLY DELIVERY REVENUE BY LICENSE STATUS
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EXISTING
LICENSED
INORGANIC
ORGANIC

Intended Programs for Application: 5 

Percentage of Q4 2022 Sales: 7% 

Estimated Time from Appl. to Operation: 18 months

Intended Depots to be Acquired: 5 

Percentage of Q4 2022 Sales: 21% 

Acquire licenses in strategic geos w/ purchase of retail

Licenses awaiting activation: 6 

Percentage of Q4 2022 Sales: 28% 

Includes jurisdictions with unlimited delivery licenses

Active and operating depots: 5 

Percentage of Q4 2022 Sales: 48% 

Benefit from increased marketing spend and new flagships
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Note: Please see "Financial projections may prove materially inaccurate or incorrect" in "Appendix A - Certain Risk Factors" below. 
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DIRECT-TO-CONSUMER METRICS

40

DTC GROSS MARGIN BY PRODUCT SOURCE
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First Party Margin
Third Party Margin
Total Gross Margin

Note: Please see "Financial projections may prove materially inaccurate or incorrect" in "Appendix A - Certain Risk Factors" below. 
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RETAIL AND DELIVERY LOCATION ROADMAP

41

GEOGRAPHY FULFILLMENT Q1 2021 Q2 2021 Q3 2021 Q4 2021 Q1 2022 Q2 2022 Q3 2022 Q4 2022

BAY AREA
DELIVERY 2 3 3 3 3 3 4 4

RETAIL 2 2 2 2 2 4 4 4

LOS ANGELES
DELIVERY 2 2 4 5 6 6 6 6

RETAIL 1 1 3 4 5 5 5 5

SAN DIEGO
DELIVERY 1 1 2 2 2 2 2 3

RETAIL - - 1 1 1 1 1 2

CENTRAL VALLEY
DELIVERY 1 2 3 3 3 4 4 4

RETAIL - 2 3 3 3 4 4 4

SOCAL (OTHER)
DELIVERY - 1 2 2 2 2 2 2

RETAIL - - 1 1 1 1 2 2

COASTAL
DELIVERY - - - - - - 2 2

RETAIL - - - - - - 2 2

TOTALS
DELIVERY 6 9 14 15 16 17 20 21

RETAIL 3 5 10 11 12 15 18 19
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Q1 Q2 Q3 Q4

BEVERAGE

EDIBLES

FLOWER

PRE-ROLL

VAPE

CAPSULES

TOPICALS

2021 PRODUCT ROADMAP

Mini  
Pre-Rolls

Gummy

Mints

Elixirs 

High  
dose  
shots

Packaging 
update

Roll  
your  
own 

$20 Vape Cartridge

CBD  
Topical

tinctures  
and gel caps

VapeVape Ext. 

Salve                                
Cooling Relief Stick      
Cooling Relief Gel 
Bath Bomb

 Pax Vape

Tinctures
High potency 
chocolate

Feminine Care

2nd brand in collaboration with JAY-Z

Vegan Capsules

THC Lotions
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An investment in the securities of the resulting issuer involves certain risks. When 
evaluating the resulting issuer and its business, investors should carefully review the 
information regarding the resulting issuer. 

The risks and uncertainties described are not the only ones the resulting issuer faces. 
Additional risks and uncertainties, including those that the resulting issuer is unaware of 
or that are currently deemed immaterial, may also adversely affect the resulting issuer 
and its business. 

Risks Specifically Related to the Resulting Issuer’s Industry 

Cannabis continues to be a controlled substance under the CSA. 

In addition to federal regulation, Cannabis is also regulated at the state level in the 
United States. To the resulting issuer’s knowledge, there are to date a total of 46 states, 
plus the District of Columbia, Puerto Rico and Guam that have legalized or 
decriminalized Cannabis. Further, ballot initiatives to legalize adult-use Cannabis 
recently passed in Arizona, New Jersey, South Dakota, and Montana, and ballot 
initiatives to legalize medical-use Cannabis passed in South Dakota and Mississippi, 
with implementation of applicable regulations expected in those states in the near 
future. Notwithstanding the permissive regulatory environment of Cannabis at the state 
level, Cannabis continues to be categorized as a controlled substance under the CSA 
and as such, violates federal law in the United States. 

The United States Congress has passed appropriations bills each of the last three years 
that have not appropriated funds for prosecution of Cannabis offenses of individuals 
who are in compliance with state medical Cannabis laws. American courts have 
construed these appropriations bills to prevent the U.S. federal government from 
prosecuting individuals when those individuals comply with state law relating to 
approved medical uses. However, because this conduct continues to violate U.S. federal 
law, American courts have observed that should Congress at any time choose to 
appropriate funds to fully prosecute the CSA, any individual or business – even those 
that have fully complied with state law – could be prosecuted for violations of U.S. 
federal law. And if Congress restores funding, the government will have the authority to 
prosecute individuals for violations of the law before it lacked funding under the CSA’s 
five-year statute of limitations. 

APPENDIX A - CERTAIN RISK FACTORS
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Violations of any U.S. federal laws and regulations could result in significant fines, 
penalties, administrative sanctions, convictions or settlements arising from civil 
proceedings conducted by either the U.S. federal government or private citizens, or 
criminal charges, including, but not limited to, disgorgement of profits, cessation of 
business activities or divestiture. This could have a material adverse effect on the 
resulting issuer, including its reputation and ability to conduct business, its holding 
(directly or indirectly) of Cannabis licenses in the United States, the listing of its 
securities on the Neo Exchange Inc (the “Exchange”) or other applicable exchanges, its 
financial position, operating results, profitability or liquidity or the market price of its 
shares. In addition, it is difficult to estimate the time or resources that would be needed 
for the investigation of any such matters or its final resolution because, in part, the time 
and resources that may be needed are dependent on the nature and extent of any 
information requested by the applicable authorities involved, and such time or resources 
could be substantial. 

The approach to the enforcement of Regulated Cannabis laws may be subject to change 
or may not proceed as previously outlined. 

As a result of the conflicting views between states and the federal government regarding 
Cannabis, investments in Regulated Cannabis businesses in the United States are 
subject to inconsistent legislation and regulation. The response to this inconsistency 
was addressed in August 2013 when then Deputy Attorney General, James Cole, 
authored a memorandum (the “Cole Memorandum”) addressed to all United States 
district attorneys acknowledging that notwithstanding the designation of Cannabis as a 
controlled substance at the federal level in the United States, several U.S. states have 
enacted laws relating to Cannabis for medical purposes. 

The Cole Memorandum outlined certain priorities for the DOJ relating to the prosecution 
of Cannabis offenses. In particular, the Cole Memorandum noted that in jurisdictions 
that have enacted laws legalizing Cannabis in some form and that have also 
implemented strong and effective regulatory and enforcement systems to control the 
cultivation, distribution, sale and possession of Regulated Cannabis, conduct in 
compliance with those laws and regulations is less likely to be a priority at the federal 
level. Notably, however, the DOJ has never provided specific guidelines for what 
regulatory and enforcement systems it deems sufficient under the Cole Memorandum 
standard. 

In light of limited investigative and prosecutorial resources, the Cole Memorandum 
concluded that the DOJ should be focused on addressing only the most significant 
threats related to Cannabis. States where Medical-Use Cannabis had been legalized 
were not characterized as a high priority. In March 2017, then newly appointed Attorney 
General Jeff Sessions again noted limited federal resources and acknowledged that 
much of the Cole Memorandum had merit; however, he disagreed that it had been 
implemented effectively and, on January 4, 2018, Attorney General Jeff Sessions 
authored a memorandum (the “Sessions Memorandum”), which rescinded the Cole 
Memorandum. The Sessions Memorandum rescinded previous nationwide guidance 
specific to the prosecutorial authority of United States attorneys relative to Cannabis 
enforcement on the basis that they are unnecessary, given the well-established 
principles governing federal prosecution that are already in place. Those principals are 
included in chapter 9.27.000 of the United States Attorneys’ Manual and require 
federal prosecutors deciding which cases to prosecute to weigh all relevant 
considerations, including federal law enforcement priorities set by the Attorney 
General, the seriousness of the crime, the deterrent effect of criminal prosecution, and 
the cumulative impact of particular crimes on the community. 
As a result of the Sessions Memorandum, federal prosecutors will now be free to utilize 
their prosecutorial discretion to decide whether to prosecute Cannabis activities 
despite the existence of state-level laws that may be inconsistent with federal 
prohibitions. No direction was given to federal prosecutors in the Sessions 
Memorandum as to the priority they should ascribe to such Cannabis activities, and 
resultantly it is uncertain how active federal prosecutors will be in relation to such 
activities. Furthermore, the Sessions Memorandum did not discuss the treatment of 
Medical-Use Cannabis by federal prosecutors. 

Former U.S. Attorney General Jeff Sessions resigned on November 7, 2018 and was 
replaced by Matthew Whitaker as interim Attorney General. On February 14, 2019, 
William Barr was sworn in as Attorney General. It is unclear what position Attorney 
General Barr will take on the enforcement of federal laws with regard to the U.S. 
Cannabis industry. However, in a written response to questions from U.S. Senator Cory 
Booker made as a nominee, Attorney General Barr stated “I do not intend to go after 
parties who have complied with state law in reliance on the Cole Memorandum.” 
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In recent years, certain temporary federal legislative enactments that protect the 
Medical-Use Cannabis and industry have also been in effect. For instance, Cannabis 
businesses that are in strict compliance with state law receive a measure of protection 
from federal prosecution by operation of a temporary appropriations measures that has 
been enacted into law as an amendment (or “rider”) to federal spending bills passed by 
Congress and signed by both Presidents Obama and Trump. First adopted in the 
Appropriations Act of 2015, Congress has included in successive budgets since a 
“rider” that prohibits the DOJ from expending any funds to enforce any law that 
interferes with a state’s implementation of its own medical Cannabis laws. The rider, 
discussed above, is known as the “Rohrbacher-Blumenauer” Amendment. The 
Rohrbacher-Blumenauer Amendment (now known colloquially as the “Joyce-
Amendment” after its most recent sponsors) was included in the Consolidated 
Appropriations Act of 2020, which was signed by President Trump on December 20, 
2019 and funded the departments of the federal government through the fiscal year 
ending September 30, 2020. In signing the Act, President Trump issued a signing 
statement noting that the Act “provides that the DOJ may not use any funds to prevent 
implementation of medical Cannabis laws by various States and territories,” and further 
stating “I will treat this provision consistent with the President’s constitutional 
responsibility to faithfully execute the laws of the United States.” While the signing 
statement can fairly be read to mean that the executive branch intends to enforce the 
CSA and other federal laws prohibiting the sale and possession of medical Cannabis, 
the President did issue a similar signing statement in May 2017 and February 2019 and 
no federal enforcement actions followed. Most recently, the Rohrabacher/Blumenauer 
Amendment was included in a House subcommittee bill which extended the 
Rohrabacher/Blumenauer Amendment through to December 11, 2020. 

Should the Rohrabacher-Farr Amendment not be renewed in subsequent spending 
bills, there can be no assurance that the federal government will not seek to prosecute 
cases involving medical Cannabis businesses that are otherwise compliant with State 
law.  Such potential proceedings could involve significant restrictions being imposed 
upon the resulting issuer, while diverting the attention of executives.  Such proceedings 
could have a material adverse effect on the resulting issuer’s business, revenues, 
operating results and financial condition as well as the resulting issuer’s reputation, 
even if such proceedings were concluded successfully in favor of the resulting issuer. 

Moreover, unless and until the U.S. Congress amends the CSA with respect to Medical-
Use Cannabis and/or Adult-Use Cannabis (and as to the timing or scope of any such 
potential amendments there can be no assurance), there is a risk that federal 
authorities may enforce current U.S. federal law. If the U.S. federal government begins 
to enforce U.S. federal laws relating to Regulated Cannabis in states where the sale and 
use of Cannabis is currently legal, or if existing applicable state laws are repealed or 
curtailed, the resulting issuer’s business, assets, revenues, operating results and 
financial condition as well as the resulting issuer’s reputation may be material 
adversely effected. In the extreme case, such enforcement could ultimately involve the 
prosecution of key executives of the resulting issuer or the seizure of its assets. 

FDA rulemaking related to Medical-Use Cannabis and the possible registration of 
facilities where Medical-Use Cannabis is grown could negatively affect the Medical-
Use Cannabis industry, which would directly affect our financial condition. 

Should the federal government legalize Medical-Use Cannabis, it is possible that the 
FDA would seek to regulate it under the Food, Drug and Cosmetics Act of 1938. 
Additionally, the FDA may issue rules and regulations including current good 
manufacturing practices, or cGMPs, related to the growth, cultivation, harvesting and 
processing of Medical-Use Cannabis. Clinical trials may be needed to verify efficacy 
and safety. It is also possible that the FDA would require that facilities where Medical-
Use Cannabis is grown register with the FDA and comply with certain federal 
regulations. In the event that some or all of these regulations are imposed, we do not 
know what the impact would be on the Medical-Use Cannabis industry, including what 
costs, requirements and possible prohibitions may be enforced. If we are unable to 
comply with the regulations or registration as prescribed by the FDA, we may be unable 
to continue to operate our business in its current form or at all. 

U.S. state regulatory uncertainty may adversely impact the resulting issuer. 

There is no assurance that state laws legalizing and regulating the sale and use of 
Cannabis will not be repealed, amended or overturned, or that local governmental 
authorities will not limit the applicability of state laws within their respective 
jurisdictions. If the U.S. federal government begins to enforce U.S. federal laws relating 
to Cannabis in states where the sale and use of Cannabis is currently legal, or if 
existing state laws are repealed or curtailed, the resulting issuer’s business or 
operations in those states or under those laws would be materially and adversely 
affected. Federal actions against any individual or entity engaged in the Cannabis 
industry or a substantial repeal of Cannabis related legislation could adversely affect 
the resulting issuer, its business and its assets or investments. 

Certain U.S. states where medical and/or Adult-Use Cannabis is legal have or are 
considering special taxes or fees on the Cannabis industry. It is uncertain at this time 
whether other states are in the process of reviewing such additional taxes and fees. The 
implementation of special taxes or fees could have a material adverse effect upon the 
businesses, results of operations and financial condition of the resulting issuer. 

The resulting issuer may be subject to applicable anti-money laundering laws and 
regulations. 

Given the nature of its business, the resulting issuer may be subject to a variety of laws 
and regulations in Canada and in the United States that involve money laundering, 
financial recordkeeping and proceeds of crime, including the Currency and Foreign 
Transactions Reporting Act of 1970 (commonly known as the Bank Secrecy Act), as 
amended by Title III of the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT Act), the 
Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada), as 
amended and the rules and regulations thereunder, the Criminal Code (Canada) and 
any related or similar rules, regulations or guidelines, issued, administered or enforced 
by governmental authorities in the United States and Canada. Banks often refuse to 
provide banking services to businesses involved in the U.S. Cannabis industry due to 
the present state of the laws and regulations governing financial institutions in the 
United States. The lack of banking and financial services presents unique and 
significant challenges to businesses in the Cannabis industry. The potential lack of a 
secure place in which to deposit and store cash, the inability to pay creditors through 
the issuance of cheques and the inability to secure traditional forms of operational 
financing, such as lines of credit, are some of the many challenges presented by the 
unavailability of traditional banking and financial services. 
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In February 2014, the U.S. Financial Crimes Enforcement Network of the Treasury 
Department (“FinCEN”) issued a memorandum providing instructions to banks seeking 
to provide services to Cannabis related businesses (the “FinCEN Memorandum”). The 
FinCEN Memorandum states that in some circumstances, it is permissible for banks to 
provide services to Cannabis related businesses without risking prosecution for 
violation of U.S. federal money laundering laws. It refers to supplementary guidance 
that Deputy Attorney General Cole issued to U.S. federal prosecutors relating to the 
prosecution of U.S. money laundering offenses predicated on Cannabis-related 
violations of the CSA. It is unclear at this time whether the current administration will 
follow the guidelines of the FinCEN Memorandum. 

In the event that any of the resulting issuer’s operations, or any proceeds thereof, any 
dividends or distributions therefrom, or any profits or revenues accruing from such 
operations in the United States were found to be in violation of money laundering 
legislation or otherwise, such transactions may be viewed as proceeds of crime under 
one or more of the statutes noted above or any other applicable legislation. This could 
restrict or otherwise jeopardize the ability of the resulting issuer to declare or pay 
dividends, affect other distributions or subsequently repatriate such funds back to 
Canada. Furthermore, while there are no current intentions to declare or pay dividends 
on the shares in the foreseeable future, in the event that a determination was made 
that the resulting issuer’s proceeds from operations (or any future operations or 
investments in the United States) could reasonably be shown to constitute proceeds of 
crime, the resulting issuer may decide or be required to suspend declaring or paying 
dividends without advance notice and for an indefinite period of time. 

The resulting issuer is subject to risks associated with the CBD industry 

The manufacture, labeling, and distribution of hemp-derived CBD products is regulated 
by various federal, state, and local agencies. These governmental authorities may 
commence regulatory or legal proceedings, which could restrict the permissible scope 
of the resulting issuer’s products claims or the ability to sell hemp-derived CBD 
products in the future. If the resulting issuer’s operations are found to be in violation of 
any such applicable laws or regulations, the resulting issuer may be subject to 
penalties, including, without limitation, civil and criminal penalties, damages, fines, the 
curtailment or restructuring of operations, any of which could adversely affect the 
ability to operate the business and financial results. Failure to comply with FDA 
requirements may result in the issuance of warning letters, injunctions, product 
withdrawals, recalls, product seizures, fines, and criminal prosecutions. The U.S. 
Federal Trade Commission (“FTC”) regulates the advertising of such products and 
requires that all product claims are supported by competent and reliable scientific 
evidence. Violations of FTC requirements could result in legal action, including 
injunctions and orders to return money to consumers. 

U.S. border officials could deny entry into the U.S. to employees of, or investors in 
companies with Cannabis operations in the United States. 

Because Cannabis remains illegal under U.S. federal law, those non-U.S. citizens 
employed at or investing in legal and licensed Cannabis companies could face 
detention, denial of entry or lifetime bans from the U.S. for their business associations 
with U.S. Cannabis businesses. Entry of non-U.S. citizens happens at the sole 
discretion of the U.S. Customs and Border Protection officers on duty, and these 
officers have wide latitude to ask questions to determine the admissibility of a foreign 
national. The Government of Canada has started warning travelers on its website that 
previous use of Cannabis, or any substance prohibited by U.S. federal laws, could mean 
denial of entry to the U.S. In addition, business or financial involvement in the legal 
Cannabis industry in the United States could also be reason enough for U.S. border 
guards to deny entry. On September 21, 2018, U.S. Customs and Border Protection 
released a statement outlining its current position with respect to enforcement of the 
laws of the United States. It stated that U.S. Customs and Border Protection 
enforcement of United States laws regarding controlled substances has not changed 
and because Cannabis continues to be a controlled substance under United States law, 
working in or facilitating the proliferation of the legal Cannabis industry in U.S. states 
where it is deemed legal may affect admissibility to the U.S. As a result, U.S. Customs 
and Border Protection has affirmed that, a Canadian citizen coming to the U.S. for 
reasons related to the Cannabis industry may be deemed inadmissible. 

The resulting issuer may have difficulty accessing public and private capital. 

The resulting issuer expects to access public capital markets by virtue of its status as a 
reporting issuer in each of the provinces and territories of Canada (other than Quebec). 
The target businesses have historically, and continue to have, access to equity and 
debt financing from the prospectus exempt (private placement) markets in the U.S.  The 
target businesses also have relationships with sources of private capital (such as funds 
and high net worth individuals) that could provide financing at a higher cost of capital. 

Since the use of Cannabis is illegal under U.S. federal law, and in light of concerns in 
the banking industry regarding money laundering and other federal financial crime 
related to Cannabis, U.S. banks have been reluctant to accept deposit funds from 
businesses involved with the Cannabis industry. Consequently, businesses involved in 
the Cannabis industry often have difficulty finding a bank willing to accept their 
business. Likewise, Cannabis businesses have limited access, if any, to credit card 
processing services. As a result, Cannabis businesses in the U.S. are to a significant 
degree cash-based. This complicates the implementation of financial controls and 
increases security issues. 

Commercial banks, private equity firms and venture capital firms have approached the 
Cannabis industry cautiously to date. However, there are increasing numbers of high 
net worth individuals and family offices that have made meaningful investments in 
companies and businesses similar to the resulting issuer. Although there has been an 
increase in the amount of private financing available over the last several years, there is 
neither a broad nor deep pool of institutional capital that is available to Cannabis 
license holders and license applicants. There can be no assurance that additional 
financing, if raised privately, will be available to the resulting issuer when needed or on 
terms which are acceptable to the resulting issuer. The resulting issuer’s inability to 
raise financing to fund capital expenditures or acquisitions could limit its growth and 
may have a material adverse effect upon future profitability. 

The resulting issuer may lack access to U.S. bankruptcy protections. 

As discussed above, Cannabis is illegal under U.S. federal law. Therefore, there is a 
compelling argument that the federal bankruptcy courts cannot provide relief for 
parties who engage in Regulated Cannabis businesses. Recent bankruptcy rulings have 
denied bankruptcies for dispensaries upon the justification that businesses cannot 
violate federal law and then claim the benefits of federal bankruptcy for the same 
activity and upon the justification that courts cannot ask a bankruptcy trustee to take 
possession of, and distribute Regulated Cannabis-related assets as such action would 
violate the CSA. Therefore, the resulting issuer may not be able to seek the protection 
of the bankruptcy courts and this could materially affect our business or our ability to 
obtain credit. 
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The resulting issuer’s operations in the U.S. cannabis market may be subject to 
heightened scrutiny by regulatory authorities. 

For the reasons set forth above, the resulting issuer’s existing operations in the United 
States, and any future operations or investments, may become the subject of 
heightened scrutiny by securities regulators, stock exchanges and other authorities in 
Canada and the U.S. As a result, the resulting issuer may be subject to significant 
direct and indirect interaction with public officials. There can be no assurance that this 
heightened scrutiny will not in turn lead to the imposition of certain restrictions on the 
resulting issuer’s ability to invest or hold interests in other entities in the U.S. or any 
other jurisdiction, or have consequences for its stock exchange listing or Canadian 
reporting obligations, in addition to those described herein.  

On February 8, 2018, the Canadian Securities Administrators published Staff Notice 
51-352 describing the Canadian Securities Administrators’ disclosure expectations for 
specific risks facing issuers with Cannabis-related activities in the U.S. Staff Notice 
51-352 confirms that a disclosure-based approach remains appropriate for issuers with 
U.S. Cannabis-related activities. Staff Notice 51-352 includes additional disclosure 
expectations that apply to all issuers with U.S. Cannabis-related activities, including 
those with direct and indirect involvement in the cultivation and distribution of 
Cannabis, as well as issuers that provide goods and services to third parties involved in 
the U.S. Cannabis industry. 

CDS Clearing and Depository Services Inc. (“CDS”) is Canada’s central securities 
depository, clearing and settling trades in the Canadian equity, fixed income and 
money markets. On February 8, 2018, following discussions with the Canadian 
Securities Administrators and recognized Canadian securities exchanges, the TMX 
Group, which is the owner and operator of CDS, announced the signing of a 
Memorandum of Understanding (“MOU”) with the Neo Exchange Inc. (the 
“Exchange”), the Canadian Securities Exchange and the Toronto Stock Exchange 
confirming that it relies on such exchanges to review the conduct of listed issuers. The 
MOU notes that securities regulation requires that the rules of each of the exchanges 
must not be contrary to the public interest and that the rules of each of the exchanges 
have been approved by the securities regulators. Pursuant to the MOU, CDS will not 
ban accepting deposits of or transactions for clearing and settlement of securities of 
issuers with Cannabis-related activities in the U.S. 

Even though the MOU indicated that there are no plans of banning the settlement of 
securities of issuers with U.S. Cannabis related activities through CDS, there can be no 
guarantee that the settlement of securities will continue in the future. If such a ban 
were to be implemented, it would have a material adverse effect on the ability of 
holders of shares to make and settle trades. 

In particular, the shares would become highly illiquid until an alternative (if available) 
was implemented, and investors would have no ability to effect a trade of the shares 
through the facilities of a stock exchange. 

The resulting issuer may be subject to the risk of civil asset forfeiture. 

Because the Cannabis industry remains illegal under U.S. federal law, any property 
owned by participants in the Cannabis industry which are either used in the course of 
conducting such business, or are the proceeds of such business, could be subject to 
seizure by law enforcement and subsequent civil asset forfeiture. Even if the owner of 
the property was never charged with a crime, the property in question could still be 
seized and subject to an administrative proceeding by which, with minimal due 
process, it could be subject to forfeiture. 

The laws and regulations affecting the Cannabis industry are constantly changing. 
The constant evolution of laws and regulations affecting the Cannabis industry could 
detrimentally affect the resulting issuer. The current and proposed operations of the 
target businesses are subject to a variety of local, state and federal Cannabis laws and 
regulations relating to the manufacture, management, transportation, storage and 
disposal of Cannabis, as well as laws and regulations relating to consumable products 
health and safety, the conduct of operations and the protection of the environment. 
These laws and regulations are broad in scope and subject to evolving interpretations, 
which could require the resulting issuer to incur substantial costs associated with 
compliance or alter certain aspects of their business plans. In addition, violations of 
these laws, or allegations of such violations, could disrupt certain aspects of the 
business plans of the resulting issuer and result in a material adverse effect on certain 
aspects of their planned operations. These laws and regulations are rapidly evolving 
and subject to change with minimal notice. Regulatory changes may adversely affect 
the resulting issuer’s profitability or cause it to cease operations entirely. The Cannabis 
industry may come under the scrutiny or further scrutiny by the FDA, the SEC, the DOJ, 
the Financial Industry Regulatory Advisory or other federal or applicable state or non-
governmental regulatory authorities or self-regulatory organizations that supervise or 
regulate the production, distribution, sale or use of Cannabis for medical or adult-use 
purposes in the United States. It is impossible to determine the extent of the impact of 
any new laws, regulations or initiatives that may be proposed, or whether any proposals 
will become law. The regulatory uncertainty surrounding the industry may adversely 
affect the business and operations of the resulting issuer, including without limitation, 
the costs to remain compliant with applicable laws and the impairment of its business 
or the ability to raise additional capital. In addition, the resulting issuer will not be able 
to predict the nature of any future laws, regulations, interpretations or applications, and 
it is possible that regulations may be enacted in the future that will be directly 
applicable to its business. 

The resulting issuer may be subject to the risks associated with governmental 
approvals, permits and compliance with applicable laws. 

Government approvals and permits are currently, and may in the future be, required in 
connection with the operations of the resulting issuer. To the extent such approvals are 
required and not obtained, the resulting issuer may be curtailed or prohibited from their 
production, manufacture, and sale of medical and adult-use Cannabis or from 
proceeding with the development of their operations as currently proposed. 

Failure to comply with applicable laws, regulations and permitting requirements may 
result in enforcement actions thereunder, including orders issued by regulatory or 
judicial authorities causing operations to cease or be curtailed, and may include 
corrective measures requiring capital expenditures, installation of additional 
equipment, or remedial actions. The resulting issuer may be required to compensate 
those suffering loss or damage by reason of their operations and may have civil or 
criminal fines or penalties imposed for violations of applicable laws or regulations. 

The resulting issuer may not be able to obtain or maintain the necessary licences, 
permits, certificates, authorizations or accreditations to operate their respective 
businesses, or may only be able to do so at great cost. In addition, the resulting issuer 
may not be able to comply fully with the wide variety of laws and regulations applicable 
to the Cannabis industry. Failure to comply with or to obtain the necessary licences, 
permits, certificates, authorizations or accreditations could result in restrictions on the 
resulting issuer’s ability to operate in the Cannabis industry, which could have a 
material adverse effect on the business, results of operations and financial condition of 
the resulting issuer. 

Amendments to current laws, regulations and permits governing the production of 
medical and adult-use Cannabis, or more stringent implementation thereof, could have 
a material adverse impact on the resulting issuer and cause increases in expenses, 
capital expenditures or production costs, or reduction in levels of production, or require 
abandonment or delays in development. 
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There may be a restriction on deduction of certain expenses 

Section 280E of the United States Internal Revenue Code of 1986, as amended (the 
“Code”) generally prohibits businesses from deducting or claiming tax credits with 
respect to expenses paid or incurred in carrying on any trade or business if such trade 
or business (or the activities which comprise such trade or business) consists of 
trafficking in controlled substances (within the meaning of Schedule I and II of the 
CSA) which is prohibited by U.S. federal law or the law of any state in which such trade 
or business is conducted. Section 280E currently applies to businesses operating in the 
Cannabis industry, irrespective of whether such businesses are licensed and operating 
in accordance with applicable state laws.  The application of Code Section 280E 
generally causes such businesses to pay higher effective U.S. federal income tax rates 
than similar businesses in other industries due to the loss of certain deductions and 
credits. The impact of Code Section 280E on the effective tax rate of a Cannabis 
business generally depends on how large the ratio of non-deductible expenses is to the 
business’s total revenues. The resulting issuer expects to be subject to Code Section 
280E. The application of Code Section 280E to the resulting issuer may adversely affect 
the resulting issuer’s profitability and, in fact, may cause the resulting issuer to operate 
at a loss. While recent legislative proposals, if enacted into law, could eliminate or 
diminish the application of Code Section 280E to Cannabis businesses, the enactment 
of any such law is uncertain. Accordingly, Code Section 280E may to apply to the 
resulting issuer indefinitely. 

There may be difficulty with the enforceability of contracts. 

It is a fundamental principle of law that a contract will not be enforced if it involves a 
violation of law or public policy. Because Cannabis remains illegal in the United States 
at a federal level, judges in multiple U.S. states have on a number of occasions refused 
to enforce contracts for the repayment of money when the loan was used in connection 
with activities that violate federal law, even if there is no violation of state law. It is 
possible that the resulting issuer may not be able to legally enforce contracts the 
resulting issuer enters into if necessary, which means there can be no assurance that 
there will be a remedy for breach of contract, which would have a material adverse 
effect on the resulting issuer’s business, assets, revenues, operating results, financial 
condition and prospects. For example, at least some federal courts have dismissed 
lawsuits seeking to enforce contracts involving the purchase or sale of Regulated 
Cannabis businesses. 

The ability to grow business with ties to Cannabis operations in the United States 
depends on state laws pertaining to the Cannabis industry. 

Continued development of the medical and/or recreational-use Cannabis industry 
depends upon continued legislative authorization of Cannabis at the state level. The 
status quo of, or progress in, the regulated medical and/or recreational-use Cannabis 
industry is not assured and any number of factors could slow or halt further progress in 
this area. While there may be ample public support for legislative action permitting the 
manufacture and use of Cannabis, numerous factors impact the legislative process. For 
example, many states that voted to legalize Medical and/or Adult-Use Cannabis have 
seen significant delays in the drafting and implementation of regulations and issuance 
of licenses. In addition, burdensome regulation at the state level could slow or stop 
further development of the medical and/or recreational-use Cannabis industry, such as 
limiting the medical conditions for which medical Cannabis can be recommended by 
physicians for treatment, restricting the form in which medical Cannabis can be 
consumed, imposing significant registration requirements on physicians and patients 
or imposing significant taxes on the growth, processing and/or retail sales of Cannabis, 
which could have the impact of dampening growth for Cannabis businesses and 
making it difficult for Cannabis businesses to operate profitably in those states. Any 
one of these factors could slow or halt additional legislative authorization of medical 
and/or recreational-use Cannabis, which could harm the resulting issuer’s business 
prospects. 

A revised statutory framework for agency consolidation and tax simplification is being 
considered in California. 

The administration of Governor Gavin Newsom is currently promulgating regulations to 
consolidate the three commercial Cannabis licensing agencies in California, being the 
Bureau of Cannabis Control, the Department of Food and Agriculture, and the 
Department of Public Health (collectively, “California Licensing Agencies”) into a 
single Department of Cannabis Control in the 2021-22 budget, which may impact the 
processes, procedures, administration, and generally the operations of commercial 
Cannabis licences in California. The administration is also considering tax 
simplification in 2021, which would shift the responsibilities of tax collection from the 
final distributor to the first for cultivation, and for the retail excise tax from the 
distributor to the retailer. While the resulting issuer is closely following the 
administration’s budget proposals and revisions, the enacted form of the uniform 
licensing protocols and regulatory clean-up as part of a short-term and longer term 
strategy are unknown and the regulations and regulatory impact on the licences and 
operations therefrom is not currently known. 

Certain jurisdictions currently prohibit public company ownership of Cannabis 
businesses. 

Certain jurisdictions in the United States prohibit persons that are declared 
unqualified to hold a Cannabis establishment license, which can include any publicly 
traded company. In such circumstances, the prohibition against the issuance of a 
Cannabis establishment business license may not be limited to the direct licensee but 
extend to owners of such licensees including parent-companies. As such, a publicly 
traded company may be denied the issuance of a Cannabis establishment business 
license in such jurisdictions which could limit the resulting issuer’s ability to 
expand.Political uncertainty may have an adverse impact on the resulting issuer’s 
operating performance and results of operations. 

General political uncertainty may have an adverse impact on the resulting issuer’s 
operating performance and results of operations. In particular, the United States 
continues to experience significant political events that cast uncertainty on global 
financial and economic markets, especially in light of the recent presidential election. 
It is presently unclear exactly what actions a new administration in the United States 
will implement, and if implemented, how these actions may impact the Cannabis 
industry in the United States. Any actions taken by a new United States administration 
may have a negative impact on the United States economies and on the businesses, 
financial conditions, results of operations and the valuation of United States Cannabis 
companies, including the resulting issuer. 

The terms of the Transaction are not yet finalized, and you will not know the definitive 
terms of the Transaction until after you have committed to invest. 

The Investor Presentation of which this Appendix A is part details the general structure 
of the Transaction as it currently contemplated.  Definitive Transaction documents 
relating to the exact terms of the Transaction have not been finalized, and the Investor 
Presentation does not provide detailed information about the exact terms of the 
Transaction. Accordingly, you will be investing without having all the terms of the 
Transaction, and you may disagree with some of the terms of the definitive Transaction 
documents once they are finalized. 
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The Transaction may be terminated in certain circumstances. 

Once completed, it is expected that each of SCAC and the target businesses has the 
right to terminate the applicable transaction agreement in certain circumstances and 
not complete the Transaction. Specifically, among other conditions, either of SCAC and 
the applicable target businesses has the right to terminate the applicable transaction 
agreement by mutual consent, by any party if the closing of the Transaction shall not 
have occurred by outside date contemplated therein and if the Transaction in respect of 
the other target businesses is not completed. 

Subsequent to the completion of the Transaction, SCAC may be required to take write-
downs or write-offs, restructuring and impairment or other charges that could have a 
significant negative effect on the financial condition, results of operations and price of 
the resulting issuer’s common shares, which could cause investors to lose some or all 
of their investment. 

Class A Restricted Voting Shares and the SCAC Warrants are currently listed on the 
Exchange. SCAC will apply to list the shares on the Exchange after the closing of the 
Transaction. The Exchange has not conditionally approved SCAC’s listing application 
and there is no assurance that the Exchange will approve the listing application. Listing 
is subject to the approval of the Exchange in accordance with its listing requirements. 
SCAC’s ability to satisfy these requirements may depend on the number of Class A 
Restricted Voting Shares that are redeemed. If, after the Transaction, the Exchange 
delists the shares from trading on the Exchange for failure to meet the continued listing 
requirements, the resulting issuer and its shareholders could face significant material 
adverse consequences. 

If the Transaction benefits do not meet the expectations of investors or securities 
analysts, the market price of the resulting issuer securities may decline. 

If the benefits of the Transaction do not meet the expectations of investors or securities 
analysts, the market price of SCAC’s securities prior to the closing of the Transaction 
may decline. The market values of securities at the time of the Transaction may vary 
significantly from their prices on the date the transaction agreements were executed. 

In such circumstances, the trading price may not recover and may experience a further 
decline. In addition, broad market and industry factors may materially harm the market 
price of the shares irrespective of operating performance. The stock market in general, 
and the Exchange in particular, have experienced price and volume fluctuations that 
have often been unrelated or disproportionate to the operating performance of the 
particular companies affected. The trading prices and valuations of these stocks, and 
of the shares, may not be predictable. A loss of investor confidence in the market for 
retail stocks or the stocks of other companies which investors perceive to be similar to 
the resulting issuer could depress the share price regardless of the resulting issuer’s 
business, prospects, financial conditions or results of operations. A decline in the 
market price of the shares also could adversely affect its ability to issue additional 
securities and to obtain additional financing in the future. 
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The resulting issuer may be required to raise additional capital to execute on its 
current business plan if a significant number of the holders of Subversive’s Class A 
Restricted Voting Shares elect to redeem their shares in connection with the 
Transaction. 

Subject to specified procedures, the current holders of Subversive’s Class A Restricted 
Voting Shares can elect to have Subversive redeem all or a portion of their Class A 
Restricted Voting Shares. If a significant number of shareholders elect to redeem their 
Class A Restricted Voting Shares, the resulting issuer will have less capital than it 
expects and may be required to raise additional capital to execute on its current 
business plan, including its expansion plans. There can be no assurance that such 
capital would be available on acceptable terms, or at all. 

Completion of the Transaction is subject to a number of conditions precedent and 
required approvals. 

Some of the conditions precedent that are required in order to complete the 
Transaction are outside SCAC’s control, including, without limitation, (a) the required 
approval by the shareholders of the target businesses and (b) certain approvals from 
the Exchange. There can be no certainty, nor can SCAC provide any assurance, that all 
conditions precedent to the Transaction will be satisfied or waived, or, if satisfied or 
waived, when they will be satisfied or waived. If certain approvals and consents are not 
received prior the closing of the Transaction, or if certain conditions are not satisfied, 
SCAC and/or the target businesses, as applicable, may decide to proceed nonetheless, 
or it may either delay or amend the implementation of all or part of the Transaction, 
including possibly delaying the completion of the Transaction in order to allow 
sufficient time to complete or satisfy such matters.  

Although SCAC conducted due diligence on each of the target businesses, SCAC 
cannot assure that this diligence revealed all material issues that may be present in the 
target businesses’ business, that it would be possible to uncover all material issues 
through a customary amount of due diligence or that factors outside of either party’s 
control will not later arise. As a result, the resulting issuer may be forced to later write 
down or write-off assets, restructure its operations or incur impairment or other 
charges that could result in losses. Even if due diligence successfully identified certain 
risks, unexpected risks may arise and previously known risks may materialize in a 
manner not consistent with SCAC’s preliminary risk analysis. Even though these 
charges may be non-cash items and not have an immediate impact on the resulting 
issuer’s liquidity, the fact that charges of this nature are reported could contribute to 
negative market perceptions. In addition, charges of this nature may cause the 
resulting issuer to be unable to obtain future financing on favorable terms or at all. 

There can be no assurance that the resulting issuer’s securities will be approved for 
listing on the Exchange following the Transaction, or if approved, that they will be able 
to comply with the continued listing requirements of the Exchange. 

In addition, following the Transaction, fluctuations in the price of the resulting issuer’s 
securities could contribute to the loss of all or part of investor’s investments. Any of the 
factors listed below could have a material adverse effect on investments in the 
resulting issuer’s securities, and they may trade at prices significantly below the price 
paid for them. 

• actual or anticipated fluctuations in the resulting issuer’s quarterly financial results 
or the quarterly financial results of companies perceived to be similar; 

• changes in the market’s expectations about operating results; 
• success of competitors; 
• the resulting issuer’s operating results failing to meet the expectation of securities 

analysts or investors in a particular period; 
• operating and stock price performance of other companies that investors deem 

comparable to the resulting issuer; 
• changes in laws and regulations affecting the business; 
• commencement of, or involvement in, litigation involving the resulting issuer; 
• changes in the resulting issuer’s capital structure, such as future issuances of 

securities or the incurrence of additional debt; 
• any major change in the resulting issuer’s board of directors (the “Board”) or 

management; and 
• sales of substantial amounts of shares by directors, executive officers or significant 

shareholders or the perception that such sales could occur. 
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The legal Cannabis industry in the U.S. is at an early stage of its development. 
Cannabis has been, and is expected to continue to be, a regulated substance for the 
foreseeable future. Consumer perceptions regarding legality, morality, consumption, 
safety, efficacy and quality of Cannabis are mixed and evolving. Consumer perception 
can be significantly influenced by scientific research or findings, regulatory 
investigations, litigation, media attention and other publicity regarding the consumption 
of Cannabis products. There can be no assurance that future scientific research, 
findings, regulatory proceedings, litigation, media attention or other research findings 
or publicity will be favourable to the Cannabis market or any particular product, or 
consistent with earlier publicity. Future research reports, findings, regulatory 
proceedings, litigation, media attention or other publicity that are perceived as less 
favourable than, or that question earlier research reports, findings or publicity could 
have a material adverse effect on the demand for Cannabis and on the business, 
results of operations, financial condition and cash flows of the resulting issuer. Further, 
adverse publicity, reports or other media attention regarding Cannabis in general, or 
associating the consumption of Cannabis with illness or other negative effects or 
events, could have such a material adverse effect. 
Public opinion and support for medical and Adult-Use Cannabis use has traditionally 
been inconsistent and varies from jurisdiction to jurisdiction. While public opinion and 
support appears to be rising for legalizing medical and Adult-Use Cannabis, it remains 
a controversial issue subject to differing opinions surrounding the level of legalization 
(for example, medical Cannabis as opposed to legalization in general). 

The ability to gain and increase market acceptance of the resulting issuer’s products 
may require the resulting issuer to establish and maintain its brand name and 
reputation. In order to do so, substantial expenditures on product development, 
strategic relationships and marketing initiatives may be required. There can be no 
assurance that these initiatives will be successful and their failure may have an adverse 
effect on the resulting issuer. 

Further, a shift in public opinion may also result in a significant influence over the 
regulation of the Cannabis industry in Canada, the U.S. or elsewhere. A negative shift in 
the perception of the public with respect to Cannabis in the U.S. or any other 
applicable jurisdiction could affect future legislation or regulation. Among other things, 
such a shift could cause state jurisdictions to abandon initiatives or proposals to 
legalize Adult-Use Cannabis, thereby limiting the number of new state jurisdictions into 
which the resulting issuer could expand. Any inability to fully implement the resulting 
issuer’s expansion strategy may have a material adverse effect on its business, 
financial condition and results of operations. 

Social media may impact the resulting issuer’s reputation. 

The increased usage of social media and other web-based tools used to generate, 
publish and discuss user-generated content and to connect with other users has made 
it increasingly easier for individuals and groups to communicate and share opinions 
and views in regards to issuers and their activities, whether true or not and the 
Cannabis industry in general, whether true or not. Negative posts or comments about 
the resulting issuer or its properties on any social networking website could damage 
the resulting issuer’s reputation. In addition, employees or others might disclose non-
public sensitive information relating to the resulting issuer’s business through external 
media channels. The continuing evolution of social media will present the resulting 
issuer with new challenges and risks. 

Significant failure or deterioration of the resulting issuer’s quality control systems may 
adversely impact the resulting issuer. 

The quality and safety of the resulting issuer’s products are critical to the success of its 
business and operations. As such, it is imperative that the resulting issuer’s quality 
control systems operate effectively and successfully. Quality control systems can be 
negatively impacted by the design of the quality control systems, the quality training 
program, and adherence by employees to quality control guidelines. Although the 
resulting issuer strives to ensure that it and any of its service providers have 
implemented and adhere to high caliber quality control systems, any significant failure 
or deterioration of such quality control systems could have a material adverse effect on 
the resulting issuer’s business, financial condition, results of operations or prospects. 

Service providers could suspend or withdraw service. 

As a result of any adverse change to the approach in enforcement of U.S. Cannabis 
laws, adverse regulatory or political changes, additional scrutiny by regulatory 
authorities, adverse changes in the public perception in respect of the consumption of 
Cannabis or otherwise, third-party service providers to the resulting issuer could 
suspend or withdraw their services, which may have a material adverse effect on the 
business, revenues, operating results, financial condition or prospects of the resulting 
issuer. 
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SCAC Warrants will become exercisable for shares, which would increase the number 
of shares eligible for future resale in the public market and result in dilution to 
shareholders. 

If the Transaction is completed, outstanding SCAC Warrants to purchase an aggregate 
of 28,750,000 shares will become exercisable in accordance with the terms of the 
Warrant Agreement governing those securities. Each SCAC Warrant entitles the holder 
thereof to purchase one common share of the resulting issuer (a “Common Share”) at 
an exercise price of U.S$11.50, subject to anti-dilution adjustments, which will become 
exercisable only commencing 65 days after the completion of the Transaction. The 
extent to which such SCAC Warrants are exercised will result in dilution to the holders 
of shares and increase the number of shares eligible for resale in the public market. 
Sales of substantial numbers of such shares in the public market or the fact that such 
SCAC Warrants may be exercised could adversely affect the market price of the shares. 

The successful effect of the Transaction and the successful operation of the business 
thereafter will be largely dependent upon the efforts of certain key personnel, certain 
of whom are expected to stay with the resulting issuer following the Transaction. The 
loss of such key personnel could negatively impact the operations and profitability of 
the post-combination business. 

SCAC’s ability to successfully effect the Transaction and successfully operate the 
business is dependent upon the efforts of certain key personnel. Although certain of 
such key personnel are expected to remain with the resulting issuer following the 
Transaction, it is possible that the resulting issuer will lose some key personnel, the 
loss of which could negatively impact the operations and profitability of the post-
combination business. 

Risks Related to the Resulting Issuer’s Products and Services 

Unfavorable publicity or consumer perception may affect the success of the resulting 
issuer’s business. 
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The resulting issuer will be subject to risks inherent in an agricultural business. 

Medical and Adult-Use Cannabis is an agricultural product. There are risks inherent in 
the cultivation business, such as insects, plant diseases and similar agricultural risks. 
Although the products are usually grown indoors or in green houses under climate-
controlled conditions, with conditions monitored, there can be no assurance that 
natural elements will not have a material adverse effect on the production of the 
resulting issuer’s products and, consequentially, on the business, financial condition 
and operating results of the resulting issuer. 

The resulting issuer will be reliant on key inputs. 

The Cannabis business is dependent on a number of key inputs and their related costs 
including raw materials and supplies related to growing operations, as well as 
electricity, water and other local utilities. Any significant interruption or negative 
change in the availability or economics of the supply chain for key inputs, including as 
a result of the COVID-19 pandemic, could materially impact the business, financial 
condition, results of operations or prospects of the resulting issuer. Some of these 
inputs may only be available from a single supplier or a limited group of suppliers. If a 
sole source supplier was to go out of business, the resulting issuer might be unable to 
find a replacement for such source in a timely manner or at all. If a sole source supplier 
were to be acquired by a competitor, that competitor may elect not to sell to the 
resulting issuer in the future. Any inability to secure a replacement for such source in a 
timely manner or at all could have a material adverse effect on the business, financial 
condition, results of operations or prospects of the resulting issuer. 

The resulting issuer may be subject to the risk of competition from synthetic 
production and technological advances. 

The pharmaceutical industry may attempt to dominate the Cannabis industry, through 
the development and distribution of synthetic products which emulate the effects and 
treatment of organic Cannabis. If they are successful, the widespread popularity of 
such synthetic products could change the demand, volume and profitability of the 
Cannabis industry. This could materially adversely affect the ability of the resulting 
issuer to secure long-term profitability and success through the sustainable and 
profitable operation of its business. There may be unknown additional regulatory fees 
and taxes that may be assessed in the future. 

 Although the resulting issuer believes that the articles, reports and studies support its 
beliefs regarding the medical benefits, viability, safety, risks, efficacy, dosing and social 
acceptance of Cannabis, future basic research and clinical trials may prove such 
statements to be incorrect, or could raise concerns regarding, and perceptions relating 
to, Cannabis. Future research studies and clinical trials may reach negative 
conclusions regarding the medical benefits, viability, safety, efficacy, dosing, social 
acceptance or other facts and perceptions related to Cannabis, which could have a 
material adverse effect on the demand for the resulting issuer’s products with the 
potential to lead to a material adverse effect on the resulting issuer’s business, 
financial condition, results of operations or prospects. 

Ongoing controversy surrounding vaporizers and vaporizer products may materially and 
adversely affect the market for vaporizer products and expose the resulting issuer to 
litigation and additional regulation. 

There have been a number of highly publicized cases involving lung and other illnesses 
and deaths that appear to be related to vaporizer devices and/or products used in such 
devices (such as vaporizer liquids). The focus is currently on the vaporizer devices, the 
manner in which the devices were used and the related vaporizer device products - 
THC, nicotine, other substances in vaporizer liquids, possibly adulterated products and 
other illegal unlicensed Cannabis vaporizer products. Some states and cities in the 
United States have already taken steps to prohibit the sale or distribution of vaporizers, 
restrict the sale and distribution of such products or impose restrictions on flavours or 
use of such vaporizers. This trend may continue, accelerate and expand. 
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The resulting issuer may be subject to product liability claims. 

The resulting issuer manufactures, processes and/or distributes products designed to 
be ingested by humans, and therefore face an inherent risk of exposure to product 
liability claims, regulatory action and litigation if products are alleged to have caused 
significant loss or injury. In addition, the manufacture and sale of Cannabis products 
involve the risk of injury to consumers due to tampering by unauthorized third parties 
or product contamination. Previously unknown adverse reactions resulting from human 
consumption of Cannabis products alone or in combination with other medications or 
substances could occur. The resulting issuer may be subject to various product liability 
claims, including, among others, that the products produced by them caused injury or 
illness, include inadequate instructions for use, or include inadequate warnings 
concerning possible side effects or interactions with other substances. A product 
liability claim or regulatory action could result in increased costs, could adversely 
affect the reputation of the resulting issuer and could have a material adverse effect on 
the business, results of operations and financial condition of the resulting issuer. There 
can be no assurances that product liability insurance will be obtained or maintained on 
acceptable terms or with adequate coverage against potential liabilities. 

The resulting issuer may be subject to product recalls. 

Cultivators, manufacturers and distributors of products are sometimes subject to the 
recall or return of their products for a variety of reasons, including product defects, 
such as contamination, unintended harmful side effects or interactions with other 
substances, packaging safety and inadequate or inaccurate labeling disclosure. If any 
of the products produced by the resulting issuer are recalled due to an alleged product 
defect or for any other reason, the resulting issuer could be required to incur the 
unexpected expense of the recall and any legal proceedings that might arise in 
connection with the recall and may lose a significant amount of sales and may not be 
able to replace those sales at an acceptable margin or at all. Additionally, if one of the 
products produced by the resulting issuer were subject to recall, the image of that 
product and the resulting issuer could be harmed. A recall for any of the foregoing 
reasons could lead to decreased demand for products produced by the resulting issuer 
and could have a material adverse effect on the business, results of operations and 
financial condition of the resulting issuer. 

Results of future clinical research may negatively impact the Cannabis industry. 

Research in Canada, the U.S. and internationally regarding the medical benefits, 
viability, safety, efficacy, dosing and social acceptance of Cannabis or isolated 
cannabinoids (such as CBD and THC), and associated terpenoids remains in early 
stages. There have been relatively few clinical trials on the benefits of Cannabis or 
isolated cannabinoids (such as CBD and THC). 

The resulting issuer may be vulnerable to rising energy costs. 

Cannabis growing operations consume considerable energy, making the resulting 
issuer potentially vulnerable to rising energy costs. Rising or volatile energy costs may 
adversely impact the business, results of operations, financial condition or prospects of 
the resulting issuer.
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Regulatory Risks 

The resulting issuer may be subject to environmental regulations and risks. 

The resulting issuer’s operations are subject to environmental regulation in the 
jurisdictions in which it operates. These regulations mandate, among other things, the 
maintenance of air and water quality standards and land reclamation. They also set 
forth limitations on the generation, transportation, storage and disposal of solid and 
hazardous waste. Environmental legislation is evolving in a manner which will require 
stricter standards and enforcement, increased fines and penalties for non-compliance, 
more stringent environmental assessments of proposed projects and a heightened 
degree of responsibility for companies and their officers, directors (or the equivalent 
thereof) and employees. There is no assurance that future changes in environmental 
regulation, if any, will not adversely affect the resulting issuer’s operations. 

Government approvals and permits are currently, and may in the future, be required in 
connection with the resulting issuer’s operations. To the extent such approvals are 
required and not obtained, the resulting issuer may be curtailed or prohibited from its 
current or proposed production, manufacturing or sale of Cannabis or from proceeding 
with the development of its operations as currently proposed.

The resulting issuer may be subject to constraints on the marketing of its products. 

The development of the resulting issuer’s business and operating results may be 
hindered by applicable restrictions on sales and marketing activities imposed by 
government regulatory bodies. The regulatory environment in the United States limits 
companies’ abilities to compete for market share in a manner similar to other 
industries. If the resulting issuer is unable to effectively market its products and 
compete for market share, or if the costs of compliance with government legislation 
and regulation cannot be absorbed through increased selling prices for its products, 
the resulting issuer’s sales and results of operations could be adversely affected. 

Risks Relating to Resulting Issuer’s Business Structure 

The resulting issuer will be reliant on its management team. 

The success of the resulting issuer is dependent upon the ability, expertise, judgment, 
discretion and good faith of its senior management. While employment agreements or 
management agreements are customarily used as a primary method of retaining the 
services of key employees, these agreements cannot assure the continued services of 
such employees. Any loss of the services of such individuals could have a material 
adverse effect on the resulting issuer’s business, operating results, financial condition 
or prospects. 

Further equity financing may dilute the interests of the resulting issuer shareholders 
and depress the price of the shares 

If the resulting issuer raises additional financing through the issuance of equity 
securities (including securities convertible or exchangeable into equity securities) or 
completes an acquisition or merger by issuing additional equity securities, such 
issuance may substantially dilute the interests of shareholders of the resulting issuer 
and reduce the value of their investment. The resulting issuer’s notice of articles and 
articles following completion of the Transaction will permit the issuance of an 
unlimited number of shares, and the resulting issuer’s shareholders will have no pre-
emptive rights in connection with a future issuance. The Board has the discretion to 
determine the price and the terms of issue of future issuances. Moreover, additional 
shares may be issued by the resulting issuer on the exercise of awards under the 
resulting issuer’s equity compensation plan and upon the exercise of outstanding 
warrants. The market price of the shares could decline as a result of issuances of new 
shares or sales by shareholders of shares in the market or the perception that such 
sales could occur. Sales by shareholders of the resulting issuer might also make it more 
difficult for the resulting issuer itself to sell equity securities at a time and price that it 
deems appropriate. 
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This controversy could well extend to non-nicotine vaporizer devices and other product 
formats. Any such extension could materially and adversely affect the resulting issuer’s 
business, financial condition, operating results, liquidity, cash flow and operational 
performance. Litigation pertaining to vaporizer products is accelerating and that 
litigation could potentially expand to include the resulting issuer’s products, which 
would materially and adversely affect the resulting issuer’s business, financial 
condition, operating results, liquidity, cash flow and operational performance. 

The resulting issuer faces competition from the illegal Cannabis market. 

The resulting issuer faces competition from illegal dispensaries and the illegal market 
that are unlicensed and unregulated, and that are selling Cannabis and Cannabis 
products, including products with higher concentrations of active ingredients, using 
flavors or other additives or engaging in advertising and promotion activities that the 
resulting issuer is not permitted to. As these illegal market participants do not comply 
with the regulations governing the Cannabis industry, their operations may also have 
significantly lower costs. The perpetuation of the illegal market for Cannabis may have 
a material adverse effect on the resulting issuer’s business, results of operations, as 
well as the perception of Cannabis use. 

Failure to comply with applicable laws, regulations and permitting requirements may 
result in enforcement actions thereunder, including orders issued by regulatory or 
judicial authorities causing operations to cease or be curtailed, and may include 
corrective measures requiring capital expenditures, installation of additional 
equipment, or remedial actions. The resulting issuer may be required to compensate 
those suffering loss or damage by reason of its operations and may have civil or 
criminal fines or penalties imposed for violations of applicable laws or regulations. 

Amendments to current laws, regulations and permits governing the production or 
manufacturing of Cannabis, or more stringent implementation thereof, could have a 
material adverse impact on the resulting issuer and cause increases in expenses, 
capital expenditures or production or manufacturing costs or reduction in levels of 
production or manufacturing or require abandonment or delays in development. 

General Risks related to the Resulting Issuer including Capital Structure, Public 
Company and Tax Status and Capital Financing Policies 

Potential future sales of shares could adversely affect prevailing market prices for 
the shares. 

The resulting issuer cannot predict the size of future issuances of shares or the effect, 
if any, that future issuances and sales of shares will have on the market price of the 
shares. Sales of substantial amounts of shares, or the perception that such sales could 
occur, may adversely affect prevailing market prices for the shares. 

Sales of a substantial number of the shares may cause the price of the shares to 
decline. 

Any sales of substantial numbers of the shares in the public market or the exercise of 
significant amounts of the SCAC Warrants or the perception that such sales or exercise 
might occur may cause the market price of the shares to decline. The market price of 
the shares could be adversely affected upon the expiration of lock up periods 
applicable to certain the resulting issuer shareholders. 
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The resulting issuer may lose foreign private issuer status in the future, which could 
result in significant additional costs and expenses. 

The resulting issuer will be a “foreign private issuer” (as such term is defined in Rule 
405 of Regulation C under the U.S. Securities Act of 1933, as amended.)  and will not be 
subject to the same requirements that are imposed upon U.S. domestic issuers by the 
SEC. The resulting issuer may in the future lose its foreign private issuer status if a 
majority of its shares are held in the U.S. and it fails to meet any of the additional 
requirements necessary to avoid loss of foreign private issuer status, such as if: (1) a 
majority of its directors or executive officers are U.S. citizens or residents; (2) a majority 
of its assets are located in the U.S.; or (3) its business is administered principally in the 
United States.

Dividends received on the shares may be subject to withholding tax. 

Dividends paid on the shares to Canadian Resident Holders of shares will be subject to 
U.S. withholding tax. A foreign tax credit under the Tax Act in respect of such U.S. 
withholding taxes may not be available to such holder. Dividends received on the 
shares by Non-Canadian Resident Holders who are U.S. Holders will not be subject to 
U.S. withholding tax but will be subject to Canadian withholding tax.  A U.S. foreign tax 
credit in respect of such Canadian withholding taxes may not be available to such 
holder.   

A holder that is both a Non-Canadian Resident Holder and a Non-U.S. Holder may be 
subject to (a) Canadian withholding tax, and (b) U.S. withholding tax on dividends paid 
on the shares. Non-Canadian Resident Holders and Non-U.S. Holders should consult 
their own tax advisors with respect to the availability of any foreign tax credits or 
deductions in respect of any Canadian or U.S. withholding tax applicable to dividends 
on the shares. 

Risk of U.S. tax classification as a USRPHC. 

As noted above, as a result of the Transaction, it is anticipated that the resulting issuer 
will be treated as a U.S. domestic corporation for U.S. federal income tax purposes 
under Section 7874(b) of the Code.  As a result, the taxation of the resulting issuer’s 
Non-U.S. Holders upon a disposition of shares generally depends, in part, on whether 
the resulting issuer is classified as a United States real property holding corporation (a 
“USRPHC”) under the Code. the resulting issuer is not anticipated to be a USRPHC. 
However, the resulting issuer is not expected to seek formal confirmation of its status 
as a non-USRPHC from the IRS. If the resulting issuer were to be considered a 
USRPHC, Non-U.S. Holders may be subject to U.S. federal income tax on any gain 
associated with the disposition of shares.  
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The resulting issuer will be subject to the costs of being a public company. 

As a public issuer, the resulting issuer will be subject to the reporting requirements and 
rules and regulations under applicable Canadian securities laws and the rules of any 
stock exchange on which the resulting issuer’s securities may be listed from time to 
time. Additional or new regulatory requirements may be adopted in the future. The 
requirements of existing and potential future rules and regulations will increase the 
resulting issuer’s legal, accounting and financial compliance costs, make some 
activities more difficult, time-consuming or costly and may also place undue strain on 
its personnel, systems and resources, which could adversely affect its business and 
financial condition. In particular, the resulting issuer will be subject to reporting and 
other obligations under applicable Canadian securities laws, including National 
Instrument 52-109 – Certification of Disclosure in Issuers’ Annual and Interim Filings. 
These reporting and other obligations place significant demands on the resulting issuer 
as well as on the resulting issuer’s management, administrative, operational and 
accounting resources. Effective internal controls, including financial reporting and 
disclosure controls and procedures, are necessary for the resulting issuer to provide 
reliable financial reports, to effectively reduce the risk of fraud and to operate 
successfully as a public company. Failure to implement required new or improved 
controls, or difficulties encountered in their implementation, could harm the resulting 
issuer’s results of operations or cause it to fail to meet its reporting obligations. If the 
resulting issuer or its auditors discover a material weakness, the disclosure of that fact, 
even if quickly remedied, could reduce the market’s confidence in the resulting issuer’s 
consolidated financial statements and materially adversely affect the trading price of 
the shares and of other listed securities of the resulting issuer. 

If the resulting issuer loses its foreign private issuer status and decides, or is required, 
to register its securities under Section 12 of the U.S. Securities Exchange Act of 1934, 
as amended (The “U.S. Exchange Act”) as a U.S. domestic issuer, the regulatory and 
compliance costs will be significantly more than the costs incurred as a Canadian 
foreign private issuer with securities registered under Section 12 of the U.S. Exchange 
Act. In such event, the resulting issuer would not be eligible to use foreign issuer forms 
and would be required to file periodic and current reports and registration statements 
on U.S. domestic issuer forms with the SEC, which are generally more detailed and 
extensive than the forms available to a foreign private issuer.  

The resulting issuer is anticipated to be a U.S. domestic corporation for U.S. Federal 
Income Tax Purposes. 

It is anticipated that the resulting issuer will be treated as a U.S. domestic corporation 
for U.S. federal income tax purposes under Section 7874(b) of the Code as a result of 
the Transaction.  Consequently, it is anticipated that the resulting issuer will be subject 
to U.S. federal income tax on its worldwide taxable income. Because the resulting 
issuer will be a resident of Canada for purposes of the Tax Act, the resulting issuer also 
will be subject to Canadian income tax. Consequently, the resulting issuer will be liable 
for both U.S. and Canadian income tax, which could have a material adverse effect on 
its financial condition and results of operations. 

The resulting issuer may be subject to net operating loss limitations. 

Section 382 of the Code contains rules that limit for U.S. federal income tax purposes 
the ability of a corporation that undergoes an “ownership change” to utilize its net 
operating losses (and certain other tax attributes) existing as of the date of such 
ownership change. Under these rules, a corporation is treated as having had an 
“ownership change” if there is more than a 50% increase in stock ownership by one or 
more “5 percent shareholders,” within the meaning of Section 382 of the Code, during a 
rolling three-year period.  It is anticipated that the Transaction will result in an 
ownership change for purposes of Section 382 of the Code.SCAC currently does not 
have any material net operating loss carry forwards or other tax attribute that would be 
subject to limitation under Section 382 of the Code. To the extent Caliva or Left Coast 
Ventures, Inc. have material net operating loss carry forwards or other beneficial tax 
attributes, the ability of the resulting issuer to utilize those net operating losses and 
other tax attributes may be limited or eliminated under Section 382 of the Code as a 
result of the Transaction. 
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The resulting issuer may be subject to the risk of litigation. 

The resulting issuer may become party to litigation from time to time in the ordinary 
course of business which could adversely affect its business. Should any litigation in 
which the resulting issuer becomes involved be determined against the resulting issuer, 
such a decision could adversely affect the resulting issuer’s ability to continue 
operating and the market price for the shares and other listed securities of the 
resulting issuer.  Even if the resulting issuer is involved in litigation and wins, litigation 
can redirect significant company resources. Litigation may also create a negative 
perception of the resulting issuer’s brand. 

The resulting issuer may be subject to intellectual property risks. 

The resulting issuer may have certain proprietary intellectual property, including but 
not limited to brands, trademarks, trade names, patents and proprietary processes. The 
resulting issuer will rely on this intellectual property, know-how and other proprietary 
information, and require employees, consultants and suppliers to sign confidentiality 
agreements. However, these confidentiality agreements may be breached, and the 
resulting issuer may not have adequate remedies for such breaches. Third parties may 
independently develop substantially equivalent proprietary information without 
infringing upon any proprietary technology.
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General Risks 

Risks associated with recent or future acquisitions. 

As part of the resulting issuer’s overall business strategy, the resulting issuer intends 
to pursue strategic acquisitions which could provide additional product offerings, 
vertical integrations, additional industry expertise or a stronger industry presence in 
both existing and new jurisdictions. Future acquisitions may expose the resulting 
issuer to potential risks, including risks associated with: (i) the integration of new 
operations, services and personnel; (ii) unforeseen or hidden liabilities; (iii) the 
diversion of resources from the resulting issuer’s existing interests and business; (iv) 
potential inability to generate sufficient revenue to offset new costs; (v) the expenses 
of acquisitions; or (vi) the potential loss of or harm to relationships with both 
employees and existing users resulting from its integration of new businesses. In 
addition, any proposed acquisitions may be subject to regulatory approval. 

Competition in the cannabis industry is intense and increased competition by larger 
and better-financed competitors could materially and adversely affect the business, 
financial condition and results of operations of the resulting issuer. 

There is potential that the resulting issuer will face intense competition from other 
companies, some of which can be expected to have longer operating histories and 
more financial resources and experience than the resulting issuer. Increased 
competition by larger and better financed competitors could materially and adversely 
affect the business, financial condition, results of operations or prospects of the 
resulting issuer. Because of the early stage of the industry in which the resulting issuer 
operates, the resulting issuer expects to face additional competition from new 
entrants. To become and remain competitive, the resulting issuer will require research 
and development, marketing, sales and support. the resulting issuer may not have 
sufficient resources to maintain research and development, marketing, sales and 
support efforts on a competitive basis which could materially and adversely affect the 
business, financial condition, results of operations or prospects of the resulting issuer. 

The resulting issuer will be dependent on equipment and skilled labor. 

The ability of the resulting issuer to compete and grow will be dependent on it having 
access, at a reasonable cost and in a timely manner, to skilled labour, equipment, parts 
and components. No assurances can be given that the resulting issuer will be 
successful in maintaining its required supply of skilled labour, equipment, parts and 
components, including as a result of the COVID-19 pandemic.

It is also possible that the final costs of the major equipment contemplated by the 
resulting issuer’s capital expenditure plans may be significantly greater than 
anticipated by the resulting issuer’s management, and may be greater than the funds 
available to the resulting issuer, in which circumstance the resulting issuer may curtail, 
or extend the timeframes for completing, its capital expenditure plans. This could have 
an adverse effect on the business, financial condition, results of operations or 
prospects of the resulting issuer. 

The cannabis industry is difficult to forecast. 

The resulting issuer must rely largely on its own market research to forecast sales as 
detailed forecasts are not generally obtainable from other sources at this early stage of 
the industry. If the resulting issuer’s forecasts are not accurate as a result of 
competition, technological change, change in the regulatory or legal landscape, change 
in consumer behavior, or other factors, including the impact of the COVID-19 pandemic, 
the business, results of operations, financial condition or prospectus of the resulting 
issuer may be adversely effected. 

Third parties may otherwise gain access to the resulting issuer’s proprietary 
information and adopt it in a competitive manner. Any loss of intellectual property 
protection may have a material adverse effect on the resulting issuer’s business, 
results of operations or prospects. 

As long as Cannabis remains illegal under U.S. federal law as a Schedule I controlled 
substance pursuant to the CSA, the benefit of certain U.S. federal laws and protections 
which may be available to most businesses, such as federal trademark and patent 
protection regarding the intellectual property of a business, may not be available to the 
resulting issuer. For example, in the U.S., registered federal trademark protection is only 
available for goods and services that can be lawfully used in interstate commerce; the 
U.S. Patent and Trademark Office is not currently approving any trademark applications 
for cannabis, or certain goods containing U.S. hemp-derived CBD (such as dietary 
supplements and food) until the FDA and the USDA provides clearer guidance on the 
regulation of such products.  As a result, the resulting issuer’s intellectual property 
may never be adequately or sufficiently protected against the use or misappropriation 
by third parties. In addition, since the regulatory framework of the Cannabis industry is 
in a constant state of flux, the resulting issuer can provide no assurance that it will ever 
obtain any protection of its intellectual property, whether on a federal, provincial, state 
or local level. While many states do offer the ability to protect trademarks independent 
of the federal government, patent protection is wholly unavailable on a state level, and 
state-registered trademarks provide a lower degree of protection than would federally 
registered marks. 

The resulting issuer’s intellectual property rights may be invalid or unenforceable 
under applicable laws, and the resulting issuer may be unable to have issued or 
registered, and unable to enforce, its intellectual property rights. 

The laws and positions of intellectual property offices administering such laws 
regarding intellectual property rights relating to cannabis and cannabis-related 
products are constantly evolving, and there is uncertainty regarding which countries 
will permit the filing, prosecution, issuance, registration and enforcement of 
intellectual property rights relating to cannabis and cannabis-related products.  The 
resulting issuer’s ability to obtain registered trademark protection for cannabis and 
cannabis-related goods and services (including hemp and hemp-related goods and 
services), may be limited in certain countries, including the United States., where 
registered federal trademark protection is currently unavailable for trademarks covering 
the sale of cannabis products or certain goods containing U.S. hemp-derived CBD 
(such as dietary supplements and foods) until the FDA provides clearer guidance on 
the regulation of such products.  Accordingly, the resulting issuer’s ability to obtain 
intellectual property rights or enforce intellectual property rights against third-party 
uses of similar trademarks may be limited.
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Any of these outcomes could impair the resulting issuer’s ability to prevent competition 
from third parties, which could materially and adversely affect its business, financial 
condition and results of operations. 

The resulting issuer may be subject to allegations that it is in violation of third-party 
intellectual property rights, and the resulting issuer may be found to infringe third-
party intellectual property rights, possibly without the ability to obtain licenses 
necessary to use such third-party intellectual property rights,  

Other parties may claim that the resulting issuer’s products infringe on their 
intellectual property rights, including with respect to patents, and the resulting issuer’s 
operation of its business, including its development, manufacture and sale of its goods 
and services, may be found to infringe third-party intellectual property rights.  There is 
a risk that the resulting issuer is infringing the proprietary rights of third parties 
because numerous United States and foreign issued patents and pending patent 
applications, which are owned by third parties, exist in the fields that are the focus of 
the resulting issuer’s business, and which may cover the development, manufacturing, 
sale or use of the resulting issuer’s products, processes or other aspects of its business 
operations. Others might have been the first to make the inventions covered by each of 
its pending patent applications and/or might have been the first to file patent 
applications for these inventions.

Defending itself against third-party claims, including litigation in particular, would be 
costly and time consuming and would divert management’s attention from its business, 
which could lead to delays in the resulting issuer’s development or commercialization 
efforts. Such claims, whether or not meritorious, may result in the expenditure of 
significant financial and managerial resources, legal fees, result in injunctions, 
temporary restraining orders, other equitable relief, and/or require the payment of 
damages, any or all of which may have an adverse impact on the resulting issuer’s 
business.  If third parties are successful in their claims, we might have to pay 
substantial damages or take other actions that are adverse to the resulting issuer’s 
business. In addition, the resulting issuer’s may need to obtain licenses from third 
parties who allege that the resulting issuer has infringed on their lawful rights. Such 
licenses may not be available on terms acceptable to the resulting issuer, and the 
resulting issuer may be unable to obtain any licenses or other necessary or useful rights 
under third-party intellectual property. 

The resulting issuer receives licenses to use some third-party intellectual property 
rights, and the failure of the owner of such intellectual property to properly maintain or 
enforce the intellectual property underlying such licenses, or the resulting issuer’s 
inability to maintain such licenses, could have a material adverse effect on the 
resulting issuer’s business, financial condition and performance. 

The resulting issuer will be party to licenses granted by third parties, including the 
certain brands and trademarks, that give the resulting issuer rights to use third-party 
intellectual property that is necessary or useful to the resulting issuer’s business. 
effect on the resulting issuer’s business, financial condition and results of operations. 
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Moreover, in any infringement proceeding, some or all of the resulting issuer’s current 
or future trademarks, patents or other intellectual property rights or other proprietary 
know-how, or arrangements or agreements seeking to protect the same for the resulting 
issuer’s benefit, may be found invalid, unenforceable, anti-competitive or not infringed. 
An adverse result in any litigation or defense proceedings could put one or more of the 
resulting issuer’s current or future trademarks, patents or other intellectual property 
rights at risk of being invalidated or interpreted narrowly and could put existing 
intellectual property applications at risk of not being issued. Any or all of these events 
could materially and adversely affect the resulting issuer’s business, financial 
condition and results of operations. 

The resulting issuer cannot offer any assurances about which, if any, patent 
applications will issue, the breadth of any such patent or whether any issued patents 
will be found invalid or unenforceable or which of our products or processes will be 
found to infringe upon the patents or other proprietary rights of third parties. Any 
successful opposition to future issued patents could deprive the resulting issuer of 
rights necessary for the successful commercialization of any new products or 
processes that it may develop. 

If some or all of the resulting issuer’s patents expire or are invalidated or are found to 
be unenforceable, or if some or all of its patent applications do not contain patentable 
subject matter because the claims are determined to lack utility, or, do not result in 
issued patents or result in patents with narrow, overbroad, or unenforceable claims, or 
claims that are not supported in regard to written description or enablement by the 
specification, or if the resulting issuer is prevented from asserting that the claims of an 
issued patent cover a product of a third party, the resulting issuer may be subject to 
competition from third parties with products in the same class as its own products or 
devices, including in those jurisdictions in which the resulting issuer has no patent 
protection. 

The resulting issuer may be subject to competition from third parties with products or 
devices in the same class as its products or devices in those jurisdictions in which it 
has no patent protection. Further, there is no assurance that the resulting issuer will 
find all potentially relevant prior art relating to any patent applications that it files, 
which may prevent a patent from issuing from a patent application or invalidate any 
patent that issues from such application. Even if patents are issued to the resulting 
issuer regarding its products, devices, and/or methods of using them, those patents 
can be challenged by its competitors who can argue such patents are invalid or 
unenforceable, lack of utility, lack sufficient written description or enablement, or that 
the claims of the issued patents should be limited or narrowly construed.

Furthermore, even if they are unchallenged, any patent applications and future patents 
may not adequately protect the resulting issuer’s intellectual property rights, provide 
exclusivity for its products or processes or prevent others from designing around any 
issued patent claims, and patents also will not protect the resulting issuer’s product 
candidates if competitors devise other ways of making or using these product 
candidates without legally infringing the resulting issuer’s patents. 

The resulting issuer also relies on trade secrets to protect its technology, especially 
where it does not believe that patent protection is appropriate or obtainable. However, 
trade secrets are difficult to protect. The resulting issuer’s employees, consultants, 
contractors, outside scientific collaborators and other advisors may unintentionally or 
willfully disclose its confidential information to competitors, and confidentiality 
agreements may not provide an adequate remedy in the event of unauthorized 
disclosure of confidential information. Enforcing a claim that a third party illegally 
obtained and is using the resulting issuer’s trade secrets is expensive and time-
consuming, and the outcome is unpredictable. Moreover, the resulting issuer’s 
competitors may independently develop equivalent knowledge, methods and know-
how. Failure to obtain or maintain trade secret protection could adversely affect the 
resulting issuer’s competitive business position. 

In addition, because patent applications take many months to publish and patent 
applications can take many years to issue, there may be currently pending applications, 
unknown to the resulting issuer, which may later result in issued patents that cover the 
production, manufacture, synthesis, commercialization, formulation or use of the 
resulting issuer’s products. As a result, there may be currently pending patent 
applications, some of which may still be confidential, that may later result in issued 
patents that the resulting issuer’s products or processes may infringe.  In addition, the 
production, manufacture, synthesis, commercialization, formulation or use of the 
resulting issuer’s products may infringe existing patents of which the resulting issuer is 
not aware. In addition, third parties may obtain patents in the future and claim that use 
of the resulting issuer’s inventions, trade secrets, technical know-how and proprietary 
information, or the manufacture, use or sale of its products infringes upon those 
patents. Third parties may also claim that the resulting issuer’s use of its trademarks 
infringes upon their trademark rights. 
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The resulting issuer may be subject to risks related to information technology systems, 
including cyber-attacks. 

The resulting issuer’s operations depend, in part, on how well it and its suppliers 
protect networks, equipment, information technology systems and software against 
damage from a number of threats, including, but not limited to, cable cuts, damage to 
physical plants, natural disasters, intentional damage and destruction, fire, power loss, 
hacking, computer viruses, vandalism and theft. The resulting issuer’s operations also 
depend on the timely maintenance, upgrade and replacement of networks, equipment, 
information technology systems and software, as well as pre-emptive expenses to 
mitigate the risks of failures. Any of these and other events could result in information 
system failures, delays and/or increase in capital expenses. The failure of information 
systems or a component of information systems could, depending on the nature of any 
such failure, adversely impact the resulting issuer’s reputation and results of 
operations. The target businesses have not experienced any material losses to date 
relating to cyber-attacks or other information security breaches, but there can be no 
assurance that the resulting issuer will not incur such losses in the future. The 
resulting issuer’s risk and exposure to these matters cannot be fully mitigated because 
of, among other things, the evolving nature of these threats. As a result, cyber security 
and the continued development and enhancement of controls, processes and practices 
designed to protect systems, computers, software, data and networks from attack, 
damage or unauthorized access is a priority. As cyber threats continue to evolve, the 
resulting issuer may be required to expend additional resources to continue to modify 
or enhance protective measures or to investigate and remediate any security 
vulnerabilities. 

The resulting issuer may be subject to risks related to security breaches. 

Given the nature of the resulting issuer’s products and its lack of legal availability 
outside of channels approved by the United States federal government, as well as the 
concentration of inventory in its facilities, despite meeting or exceeding all legislative 
security requirements, there remains a risk of shrinkage as well as theft. A security 
breach at one of the resulting issuer’s facilities could expose the resulting issuer to 
additional liability and to potentially costly litigation, increase expenses relating to the 
resolution and future prevention of these breaches and may deter potential customers 
from choosing the resulting issuer’s products. In addition, the resulting issuer collects 
and stores personal information about its customers and is responsible for protecting 
that information from privacy breaches. A privacy breach may occur through procedural 
or process failure, information technology malfunction, or deliberate unauthorized 
intrusions.

The resulting issuer may be subject to risks related to high bonding and insurance 
coverage. 

There is a risk that a greater number of state regulatory agencies will begin requiring 
entities engaged in certain aspects of the business or industry of legal Cannabis to 
post a bond or significant fees when, for example, applying for a dispensary license or 
renewal as a guarantee of payment of sales and franchise tax. The resulting issuer is 
not able to quantify at this time the potential scope for such bonds or fees in the states 
in which it currently or may in the future operate. Any bonds or fees of material 
amounts could have a negative impact on the ultimate success of the resulting issuer’s 
business. 

The resulting issuer’s business is subject to a number of risks and hazards generally, 
including adverse environmental conditions, accidents, labour disputes and changes in 
the regulatory environment. Such occurrences could result in damage to assets, 
personal injury or death, environmental damage, delays in operations, monetary losses 
and possible legal liability. Although the target businesses maintain insurance to 
protect against certain risks in such amounts as they consider to be reasonable, 
insurance does not cover all the potential risks associated with their operations. The 
resulting issuer may also be unable to maintain insurance to cover these risks at 
economically feasible premiums. Insurance coverage may not continue to be available 
or may not be adequate to cover any resulting liability. Moreover, insurance against 
risks such as environmental pollution or other hazards encountered in the operations 
of the resulting issuer is not generally available on acceptable terms. The resulting 
issuer might also become subject to liability for pollution, fire, explosion or other 
hazards which it may not be insured against or which the resulting issuer may elect not 
to insure against because of premium costs or other reasons. Losses from these events 
may cause the resulting issuer to incur significant costs that could have a material 
adverse effect upon its business, results of operations, financial condition or 
prospects. 
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The resulting issuer’s success will depend, in part, on the ability of the applicable 
licensor to maintain and enforce its licensed intellectual property against other third 
parties, particularly intellectual property rights to which the resulting issuer has 
secured exclusive rights. Without protection for the intellectual property the resulting 
issuer has licensed, other companies might be able to offer substantially similar 
products for sale, or utilize substantially similar processes, any of which could have a 
material adverse 

Any of the resulting issuer’s licensors may allege that the resulting issuer has breached 
its license agreements with those licensors, whether with or without merit, and 
accordingly seek to terminate our applicable licenses. If successful, this could result in 
the resulting issuer’s loss of the right to use applicable licensed intellectual property, 
which could adversely affect its ability to commercialize our products or services, as 
well as have a material adverse effect on its business, financial condition and results of 
operations. 

The resulting issuer may be subject to the risks associated with fraudulent or illegal 
activity by its employees, contractors and consultants. 

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

Theft of data for competitive purposes, particularly customer lists and preferences, is 
an ongoing risk whether perpetrated via employee collusion or negligence or through 
deliberate cyber-attack. Any such theft or privacy breach would have a material 
adverse effect on the resulting issuer’s business, financial condition, results of 
operations and prospects. 
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Global financial conditions and future economic shocks may impair the resulting 
issuer’s financial condition. 

Future economic shocks may be precipitated by a number of causes, including a rise in 
the price of oil, geopolitical instability, pandemics or outbreaks of new infectious 
diseases or viruses and natural disasters. Any sudden or rapid destabilization of global 
economic conditions, including as a result of the COVID-19 pandemic, could impact 
the resulting issuer’s ability to obtain equity or debt financing in the future on terms 
favourable to the resulting issuer’s.  

Additionally, any such occurrence could cause decreases in asset values that are 
deemed to be other than temporary, which may result in impairment losses. In such an 
event, the resulting issuer’s operations and financial condition could be adversely 
impacted. 

Furthermore, general market, political and economic conditions, including, for 
example, inflation, interest and currency exchange rates, structural changes in the 
Cannabis industry, supply and demand for commodities, political developments, 
legislative or regulatory changes, social or labour unrest and stock market trends will 
affect the resulting issuer’s operating environment and its operating costs and profit 
margins and the price of its securities. Any negative events in the global economy could 
have a material adverse effect on the resulting issuer’s business, financial condition, 
results of operations or prospects. 

The resulting issuer does not intend to pay dividends on the Common Shares, so any 
returns will be limited to increases, if any, in the value of the Common Shares. Your 
ability to achieve a return on your investment will depend on appreciation, if any, in the 
price of our Common Shares. 

The resulting issuer currently anticipates that it will retain future earnings for the 
development, operation and expansion of our business and does not anticipate 
declaring or paying any cash dividends for the foreseeable future. Any future 
determination to declare dividends will be made at the discretion of the Board and will 
depend on, among other factors, the resulting issuer’s financial condition, operating 
results, capital requirements, general business conditions and other factors that the 
Board may deem relevant. Any return to stockholders will therefore be limited to the 
appreciation in the value of their Common Shares, if any.] 
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The current outbreak of the Novel Coronavirus, or COVID-19, or the future outbreak of 
any other highly infectious or contagious diseases, could materially and adversely 
impact or cause disruption to the resulting issuer’s operations, performance, financial 
condition, results of operations and cash flows. 

A novel strain of coronavirus (COVID-19) was reported to have surfaced in December 
2019, and has since spread globally, including to every state in the United States. The 
outbreak of COVID-19 has severely impacted global economic activity and caused 
significant volatility and negative pressure in financial markets. The global impact of 
the outbreak has been rapidly evolving and many countries, including Canada and the 
United States, have reacted by instituting quarantines, mandating business and school 
closures and restricting travel. As a result, the COVID-19 pandemic is negatively 
impacting almost every industry directly or indirectly, including the regulated Cannabis 
industry. COVID-19 (or a future pandemic) could have material and adverse effects on 
the resulting issuer’s operations, performance, financial condition, results of 
operations and cash flows due to, among other factors:

• a complete or partial closure of, or other operational issues at, one or more of the 
resulting issuer’s businesses resulting from government actions; 

• the temporary inability of consumers and patients to purchase the resulting issuer’s 
Cannabis products due to a number of factors, including but limited to illness, 
dispensary closures or limitations on operations (including but not limited to 
shortened operating hours, social distancing requirements and mandated “curbside 
only” pickup), quarantine, financial hardship, and “stay at home” orders, could 
severely impact the resulting issuer’s businesses, financial condition and liquidity; 

• difficulty accessing equity and debt capital on attractive terms, or at all, and a severe 
disruption and instability in the global financial markets or deteriorations in credit 
and financing conditions may affect the resulting issuer’s access to capital 
necessary to fund business operations; 

• workforce disruptions for the resulting issuer, as a result of infections, quarantines, 
stay at home orders or other factors, could result in a material reduction in the 
resulting issuer’s Cannabis cultivation, manufacturing, distribution and/or sales 
capacity; 

• because of U.S. federal regulatory uncertainty relating to the regulated Cannabis 
industry, the resulting issuer may not be eligible for financial relief available to other 
businesses, including recently introduced federal assistance programs; 

• restrictions on public events for the regulated Cannabis industry limit the opportunity 
for the resulting issuer to market and sell its products and promote its brands;  

• increased cyber security threats due to the increased volume of employees working 
remotely and using online video-conferencing and collaborative platforms; and 

the potential negative impact on the health of the resulting issuer’s personnel, 
particularly if a significant number of them are impacted, would result in a 
deterioration in the resulting issuer’s ability to ensure business continuity during a 
disruption. 

The extent to which COVID-19 impacts the resulting issuer’s operations will depend on 
future developments, which are highly uncertain and cannot be predicted with 
confidence, including the scope, severity and duration of the outbreak, the actions 
taken to contain the outbreak or mitigate its impact, and the direct and indirect 
economic effects of the outbreak and containment measures, among others. 

Additionally, many of the third-party statistics or data presented herein predate the 
COVID-19 pandemic, and forecasts or estimates may be impacted by economic or 
regulatory changes resulting from the pandemic.  

Management of growth may prove to be difficult. 

The resulting issuer may be subject to growth-related risks including capacity 
constraints and pressure on its internal systems and controls. The ability of the 
resulting issuer to manage growth effectively will require it to continue to implement 
and improve its operational and financial systems and to expand, train and manage its 
employee base. The inability of the resulting issuer to deal with this growth may have a 
material adverse effect on the resulting issuer’s business, financial condition, results 
of operations or prospects. 

The resulting issuer’s operations may be affected by changes in the economic 
environment. 

The resulting issuer’s  operations could be affected by the economic environment in 
which it operates should the unemployment level, interest rates or inflation reach 
levels that influence consumer trends and, consequently, impact the resulting issuer’s  
sales and profitability.
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The resulting issuer’s officers and directors may be engaged in other business 
ventures resulting in conflicts of interest. 

Certain of the resulting issuer’s directors and officers are, and may continue to be, or 
may become, involved in other business ventures through their direct and indirect 
participation in, among other things, corporations, partnerships and joint ventures, that 
are or may become competitors of the products and services the resulting issuer 
provides or intends to provide. Situations may arise in connection with potential 
acquisitions or opportunities where the other interests of these directors and officers 
conflict with or diverge from the resulting issuer’s interests. In accordance with 
applicable corporate law, directors who have a material interest in a contract or 
transaction or a proposed contract or transaction with the resulting issuer that is 
material to the resulting issuer are required, subject to certain exceptions, to disclose 
that interest and generally abstain from voting on any resolution to approve the 
transaction. In addition, the directors and officers are required to act honestly and in 
good faith with a view to the resulting issuer’s best interests. 

However, in conflict of interest situations, the resulting issuer’s directors and officers 
may owe the same duty to another company and will need to balance their competing 
interests with their duties to the resulting issuer. Circumstances (including with 
respect to future corporate opportunities) may arise that may be resolved in a manner 
that is unfavourable to the resulting issuer. 
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Future announcements concerning the resulting issuer or its competitors, including 
those pertaining to financing arrangements, government regulations, developments 
concerning regulatory actions affecting the resulting issuer, litigation, additions or 
departures of key personnel, cash flow, and economic conditions and political factors 
in the United States may have a significant impact on the market price of the shares. In 
addition, there can be no assurance that the shares will continue to be listed on the 
Exchange. 

The market price of the Common Shares could fluctuate significantly for many other 
reasons, including for reasons unrelated to the resulting issuer’s specific performance, 
such as reports by industry analysts, investor perceptions, or negative announcements 
by its subscribers, competitors or suppliers regarding their own performance, as well as 
general economic and industry conditions. For example, to the extent that other large 
companies within its industry experience declines in their stock price, the price of the 
Common Shares may decline as well. In addition, when the market price of a 
company’s shares drops significantly, shareholders often institute securities class 
action lawsuits against the company. A lawsuit against the resulting issuer could cause 
it to incur substantial costs and could divert the time and attention of its management 
and other resources. 

If securities or industry analysts do not publish research or publish inaccurate or 
unfavorable research about the resulting issuer or its business, the Common Share 
trading price and volume could decline. 

The trading market for shares will depend in part on the research and reports that 
securities or industry analysts publish about the resulting issuer or its business. If no 
securities or industry analysts commence covering the resulting issuer, the trading 
price for shares would be negatively impacted. If the resulting issuer obtains securities 
or industry analyst coverage and if one or more of the analysts who cover the resulting 
issuer downgrade shares or publish inaccurate or unfavorable research about the 
resulting issuer’s business, the resulting issuer’s trading price may decline. If one or 
more of these analysts cease coverage of the resulting issuer or fail to publish reports 
on the resulting issuer regularly, demand for shares could decrease, which could cause 
the Common Share trading price and volume to decline. 

The resulting issuer may be subject to international regulatory risks. 

The resulting issuer may expand internationally and, as a result, it would become 
further subject to the laws and regulations of (as well as international treaties among) 
the foreign jurisdictions in which it operates or imports or exports products or 
materials. In addition, the resulting issuer may avail itself of proposed legislative 
changes in certain jurisdictions to expand its product portfolio, which expansion may 
include business and regulatory compliance risks as yet undetermined. Failure by the 
resulting issuer to comply with the current or evolving regulatory framework in any 
jurisdiction could have a material adverse effect on the resulting issuer’s business, 
financial condition and results of operations. There is the possibility that any such 
international jurisdiction could determine that the resulting issuer was not or is not 
compliant with applicable local regulations. If the resulting issuer’s sales or operations 
were found to be in violation of such international regulations the resulting issuer may 
be subject to enforcement actions in such jurisdictions including, but not limited to 
civil and criminal penalties, damages, fines, the curtailment or restructuring of the 
resulting issuer’s operations or asset seizures and the denial of regulatory applications. 

The market price of the shares may be highly volatile. 

Market prices for Cannabis companies have at times been volatile and subject to 
substantial fluctuations. The stock market, from time-to-time, experiences significant 
price and volume fluctuations unrelated to the operating performance of particular 
companies, including as a result of the COVID-19 pandemic. 

Certain remedies may be limited to the resulting issuer. 

The resulting issuer’s governing documents may provide that the liability of its 
members of the Board and its officers is eliminated to the fullest extent permitted 
under the laws of the Province of British Columbia. Thus, the resulting issuer and its 
Shareholders may be prevented from recovering damages for certain alleged errors or 
omissions made by the members of the Board and its officers. the resulting issuer 
governing documents may also provide that the resulting issuer will, to the fullest 
extent permitted by law, indemnify members of its Board and its officers for certain 
liabilities incurred by them by virtue of their acts on behalf of the resulting issuer. 

The resulting issuer may have difficulty in enforcing judgments and effecting service of 
process on directors and officers. 

All of the directors and officers of the resulting issuer reside outside of Canada. Some 
or all of the assets of such persons may be located outside of Canada. Therefore, it may 
not be possible for investors to collect or to enforce judgments obtained in Canadian 
courts predicated upon the civil liability provisions of applicable Canadian securities 
laws against such persons. Moreover, it may not be possible for investors to effect 
service of process within Canada upon such persons. 

Past performance is not indicative of future results. 

The prior operational performance of any of the target businesses is not indicative of 
any potential future operating results of the resulting issuer. There can be no assurance 
that the historical operating results achieved by any of the target businesses or their 
affiliates will be achieved by the resulting issuer, and the resulting issuer’s 
performance may be materially different. 

Subversive Capital Acquisition Corp 58
Subversive Capital Acquisition Corp. 
PROPRIETARY & CONFIDENTIAL
Subversive Capital Acquisition Corp. 
PROPRIETARY & CONFIDENTIAL
Subversive Capital Acquisition Corp 5858Subversive Capital Acquisition Corp.



59

Changes in Accounting Standards and Subjective Assumptions, Estimates and 
Judgments by Management Related to Complex Accounting Matters Could 
Significantly Affect the resulting issuer’s Reported Financial Results or Financial 
Condition 

Generally accepted accounting principles and related accounting pronouncements, 
implementation guidelines and interpretations with regard to a wide range of matters 
that are relevant to the resulting issuer’s business, including but not limited to revenue 
recognition, impairment of goodwill and intangible assets, inventory, income taxes and 
litigation, are highly complex and involve many subjective assumptions, estimates and 
judgments. Changes in these rules or their interpretation, or changes in underlying 
assumptions, estimates or judgments, could significantly change the resulting issuer’s 
reported financial performance or financial condition in accordance with generally 
accepted accounting principles. 

Financial projections may prove materially inaccurate or incorrect. 

Any of the resulting issuer’s financial estimates, projections and other forward-looking 
information or statements included herein were prepared by the resulting issuer 
without the benefit of reliable historical industry information or other information 
customarily used in preparing such estimates, projections and other forward-looking 
information or statements. Such forward-looking information or statements are based 
on assumptions of future events that may or may not occur, which assumptions may 
not be disclosed herein. Investors should inquire of the resulting issuer and become 
familiar with the assumptions underlying any estimates, projections or other forward-
looking information or statements. Projections are inherently subject to varying degrees 
of uncertainty and their achievability depends on the timing and probability of a 
complex series of future events. There is no assurance that the assumptions upon 
which these projections are based will be realized. Actual results may differ materially 
from projected results for a number of reasons including increases in operation 
expenses, changes or shifts in regulatory rules, undiscovered and unanticipated 
adverse industry and economic conditions, and unanticipated competition. 
Accordingly, investors should not rely on any projections to indicate the actual results 
the resulting issuer might achieve. 
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“Adjusted EBITDA” represents income (loss) from operations, as reported, before interest, and 
tax, and is adjusted to exclude extraordinary items, non-recurring items, other non-cash items, 
including stock-based compensation expense, non-recurring legal, human-resources, inventory 
and collections-related expenses, extraordinary expenses related to COVID-19, intangible 
impairments, and transaction costs related to the merger and acquisition activities. 
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